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

Item 1.01

Entry into a Material Definitive Agreement.

Transaction Agreements
On June 28, 2013, in connection with the Distribution (as defined below), Mallinckrodt plc (“Mallinckrodt” or the “Company”) entered into several
agreements with Covidien plc (“Covidien”) that govern the relationship of the parties following the Distribution, including the following:

•

Separation and Distribution Agreement

•

Tax Matters Agreement

•

Employee Matters Agreement

•

Transition Services Agreement

A summary of the material terms of these agreements can be found in the section entitled “Our Relationship with Covidien Following the Distribution” in
the Information Statement, dated June 17, 2013, filed as Exhibit 99.2 to this Current Report on Form 8-K, which is incorporated herein by reference. The
summary is qualified in its entirety by reference to the Separation and Distribution Agreement, the Tax Matters Agreement, the Employee Matters Agreement
and the Transition Services Agreement filed as Exhibits 2.1, 10.1, 10.2 and 10.3, respectively, to this Current Report on Form 8-K, each of which is
incorporated herein by reference.

Debt Arrangements
In connection with the separation of the Pharmaceuticals business of Covidien from the rest of Covidien, on April 11, 2013, Mallinckrodt International
Finance S.A. (“MIFSA”), which at the time was a wholly owned subsidiary of Covidien and became a wholly owned subsidiary of Mallinckrodt upon
completion of the Distribution, and Covidien International Finance S.A. (“CIFSA”), a wholly owned subsidiary of Covidien, entered into an indenture with
Deutsche Bank Trust Company Americas, as trustee (the “Indenture”), relating to the issuance by MIFSA of $300,000,000 aggregate principal amount of
3.500% senior notes due 2018 (the “2018 Notes”) and $600,000,000 aggregate principal amount of 4.750% senior notes due 2023 (the “2023 Notes” and,
together with the 2018 Notes, the “Notes”). MIFSA will pay interest on the notes semi-annually in arrears on April 15 and October 15 of each year,
commencing on October 15, 2013.
The Notes were initially guaranteed by CIFSA on an unsecured and unsubordinated basis pursuant to the Indenture (the “CIFSA Guarantee”). On
June 28, 2013, the CIFSA Guarantee terminated and was automatically and unconditionally released. Also on June 28, 2013, Mallinckrodt and MIFSA
entered into a supplemental indenture with Deutsche Bank Trust Company Americas, as trustee (the “Supplemental Indenture”), pursuant to which
Mallinckrodt agreed to guarantee the Notes on an unsecured and unsubordinated basis upon the release of the CIFSA Guarantee.
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MIFSA may redeem all of the Notes at any time, and some of the Notes, from time to time, at a redemption price equal to the principal amount of the
Notes redeemed plus a make-whole premium.

The Indenture contains covenants limiting the ability of MIFSA and its restricted subsidiaries (and Mallinckrodt, as guarantor) to incur certain liens;
the ability of MIFSA and its restricted subsidiaries (and Mallinckrodt, as guarantor) to enter into sale and lease-back transactions; and the ability of MIFSA
and, for so long as it guarantees the Notes, Mallinckrodt, to merge or consolidate with any other person or sell or convey all or substantially all of its assets to
any person.
The preceding summary of the terms of the Indenture and the Supplemental Indenture is qualified in its entirety by reference to the Indenture and the
Supplemental Indenture filed as Exhibits 4.2 and 4.3, respectively, to this Current Report on Form 8-K, each of which is incorporated herein by reference.

Rights Agreement
The information in Item 3.03 of this Current Report on Form 8-K is incorporated herein by reference.

Indemnification Arrangements
The information under the heading “Indemnification Arrangements” in Item 5.02 of this Current Report on Form 8-K is incorporated herein by reference.

Item 2.01

Completion of Acquisition or Disposition of Assets.

On June 28, 2013, Covidien completed the previously announced separation of the Pharmaceuticals business of Covidien from the rest of Covidien by
means of a dividend in specie of the Pharmaceuticals business, which was effected by the transfer of the Pharmaceuticals business from Covidien to
Mallinckrodt and the issuance by Mallinckrodt of ordinary shares directly to Covidien’s shareholders, as described in the Information Statement (the
“Distribution”). Mallinckrodt is now an independent public company trading under the symbol “MNK” on the New York Stock Exchange. In the
Distribution, Mallinckrodt issued one ordinary share for every eight ordinary shares of Covidien held as of June 19, 2013. Mallinckrodt issued a total of
approximately 57 million ordinary shares in the Distribution. Prior to the Distribution, all of Mallinckrodt’s issued shares were held beneficially by an Irish
corporate services provider. In connection with the Distribution, Mallinckrodt acquired the shares held beneficially by the Irish corporate services provider for
no consideration and cancelled these shares. A copy of the press release issued by Mallinckrodt on July 1, 2013 announcing completion of the Distribution is
filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 2.03

Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information under the heading “Debt Arrangements” in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.
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Item 3.03

Material Modification to Rights of Security Holders.

On June 28, 2013, the Board of Directors (the “Board”) of Mallinckrodt authorized the issuance of one preferred share purchase right (a “Right”) for
each outstanding ordinary share, par value $0.20 per share, of the Company (the “ordinary shares”) and the Company entered into the Rights Agreement with
Computershare Trust Company, N.A., as the Rights Agent, dated as of June 28, 2013 (the “Rights Agreement”). The Rights will be issued on July 9, 2013 to
the shareholders of record on July 9, 2013.
The Board has adopted the Rights Agreement to protect shareholders from coercive or otherwise unfair takeover tactics. In general terms, it works by
imposing a significant penalty upon any person or group which acquires 10% or more of the outstanding ordinary shares of the Company without the prior
approval of the Board. The Rights Agreement should not interfere with any merger or other business combination approved by the Board.

A summary of the terms of the Rights Agreement follows. This description is only a summary, and is not complete, and should be read together with the
entire Rights Agreement, which has been filed as Exhibit 4.1 to this Current Report on Form 8-K. A copy of the Rights Agreement is available free of charge
from the Company.

The Rights . The Rights will initially trade with, and will be inseparable from, the ordinary shares. The Rights are evidenced only by book-entry credits that
represent ordinary shares. New Rights will accompany any new ordinary shares the Company issues after July 9, 2013 until the earlier of the Distribution
Date described below and any redemption or expiration of the Rights.

Exercise Price. Each Right will allow its holder to purchase from the Company one one-hundredth of a Series A Junior Participating Preferred Share (a
“Preferred Share”) for $400.00 (the “Exercise Price”), once the Rights become exercisable. This portion of a Preferred Share will give the shareholder
approximately the same dividend, voting and liquidation rights as would one ordinary share. Prior to exercise, the Right does not give its holder any dividend,
voting, or liquidation rights.

Exercisability. The Rights will not be exercisable until ten (10) days after the public announcement that a person or group has become an “Acquiring Person”
by obtaining beneficial ownership of 10% or more of the outstanding ordinary shares.
Certain synthetic interests in securities created by derivative positions—whether or not such interests are considered to be ownership of the underlying
ordinary shares or are reportable for purposes of Regulation 13D of the Securities Exchange Act of 1934 (the “Exchange Act”)—are treated as beneficial
ownership of the number of the Company’s ordinary shares equivalent to the economic exposure created by the derivative position, to the extent actual ordinary
shares of the Company are directly or indirectly held by counterparties to the derivatives contracts. Swaps dealers unassociated with any control intent or
intent to evade the purposes of the Rights Plan are excepted from such imputed beneficial ownership.

The date when the Rights become exercisable is the “Distribution Date.” Until that date, any transfer of ordinary shares will constitute a transfer of
Rights. After that date, the Rights will separate from the ordinary shares and be evidenced by book-entry credits or by Rights certificates that the Company
will mail to all eligible holders of ordinary shares. Any Rights held by an Acquiring Person are void and may not be exercised.
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Consequences of a Person or Group Becoming an Acquiring Person
•

Flip In. If a person or group becomes an Acquiring Person, all holders of Rights except the Acquiring Person may, for $400.00, purchase ordinary
shares of the Company with a market value of $800.00, based on the market price of the ordinary shares prior to such acquisition.

•

Flip Over . If the Company is later acquired in a merger or similar transaction after the Distribution Date, all holders of Rights except the Acquiring
Person may, for $400.00, purchase shares of the acquiring company with a market value of $800.00, based on the market price of the acquiring
company’s stock prior to such transaction.

•

Notional Shares. Shares held by affiliates and associates of an Acquiring Person, and Notional Shares (as defined in the Rights Agreement) held by
counterparties to a Derivatives Contract (as defined in the Rights Agreement) with an Acquiring Person, will be deemed to be beneficially owned by the
Acquiring Person.

Preferred Share Provisions
Each one one-hundredth of a Preferred Share, if issued:

•

will not be redeemable.

•

will entitle its holder to quarterly dividend payments of $0.01, or an amount equal to the dividend paid on one ordinary share, whichever is greater.

•

will entitle its holder upon liquidation either to receive $1.00 or an amount equal to the payment made on one ordinary share, whichever is greater.

•

will have the same voting power as one ordinary share.

•

if ordinary shares of the Company are exchanged via merger, consolidation, scheme of arrangement or a similar transaction, will entitle holders to a per
share payment equal to the payment made on one ordinary share.

The value of one one-hundredth interest in a Preferred Share should approximate the value of one ordinary share.

Expiration . The Rights will expire on June 28, 2014.

Redemption . The Board may redeem the Rights for $0.01 per Right at any time before any person or group becomes an Acquiring Person. If the Board redeems
any Rights, it must redeem all of the Rights. Once the Rights are redeemed, the only right of the holders of Rights will be to receive the redemption price of
$0.01 per Right. The redemption price will be adjusted if the Company has a stock split or stock dividends of its ordinary shares.
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Exchange . After a person or group becomes an Acquiring Person, but before an Acquiring Person owns 50% or more of the outstanding ordinary shares of the
Company, the Board may extinguish the Rights by exchanging one ordinary share or an equivalent security for each Right, other than Rights held by the
Acquiring Person.

Anti-Dilution Provisions . The Board may adjust the purchase price of the Preferred Shares, the number of Preferred Shares issuable and the number of
outstanding Rights to prevent dilution that may occur from a stock dividend, a stock split, or a reclassification of the Preferred Shares or ordinary shares. No
adjustments to the Exercise Price of less than 1% will be made.

Amendments . The terms of the Rights Agreement may be amended by the Board without the consent of the holders of the Rights. After a person or group
becomes an Acquiring Person, the Board may not amend the Rights Agreement in a way that adversely affects holders of the Rights.
The Rights Agreement is filed as Exhibit 4.1 to this Current Report on Form 8-K and is incorporated herein by reference. The foregoing description of the
Rights is qualified in its entirety by reference to such exhibit.

Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

Appointment and Resignation of Directors
On June 13, 2013, when Mallinckrodt’s Registration Statement on Form 10, initially filed with the SEC on February 1, 2013, as amended, was
declared effective, the members of the Board consisted of Mark Trudeau, Matthew Harbaugh, Peter Edwards and David Keenan. On June 17, 2013, JoAnn
A. Reed was appointed to the Board.
In connection with the Distribution, on June 28, 2013, Matthew Harbaugh, Peter Edwards and David Keenan resigned from the Board, and Melvin D.
Booth, David R. Carlucci, J. Martin Carroll, Diane H. Gulyas, Nancy S. Lurker, Kneeland C. Youngblood, M.D. and Joseph A. Zaccagnino were appointed
to the Board.
Mr. Booth and Ms. Gulyas, each of whom has been determined by the Board to be independent under Securities and Exchange Commission (“SEC”)
rules and New York Stock Exchange (“NYSE”) listing standards applicable to audit committee members, were appointed to the Audit Committee effective
June 28, 2013. The audit committee is now comprised of Ms. Reed (who serves as the Chair), Mr. Booth and Ms. Gulyas.

Mr. Carlucci, Ms. Gulyas and Ms. Lurker, each of whom has been determined by the Board to be independent under SEC rules and NYSE listing
standards applicable to compensation committee members, were appointed to the Compensation and Human Resources Committee effective June 28, 2013.
Mr. Carlucci was appointed the Chair of the Compensation and Human Resources Committee.
Mr. Zaccagnino, Mr. Carroll and Dr. Youngblood, each of whom has been determined by the Board to be independent under NYSE listing standards,
were appointed as members of the Nominating and Governance Committee effective June 28, 2013. Mr. Zaccagnino was appointed the Chair of the
Nominating and Governance Committee.
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Lastly, Mr. Carroll, Dr. Youngblood and Mr. Zaccagnino, each of whom has been determined by the Board to be independent under NYSE listing
standards, were appointed members of the Compliance Committee effective June 28, 2013. Mr. Carroll was appointed the Chair of the Compliance Committee.

Indemnification Arrangements
On June 28, 2013, Mallinckrodt entered into deeds of indemnification with each of Mallinckrodt’s directors and Secretary (the “Deeds of
Indemnification”), and Mallinckrodt Brand Pharmaceuticals, Inc., a Delaware corporation and a wholly owned subsidiary of Mallinckrodt (“Brand
Pharma”), entered into indemnification agreements with each of Mallinckrodt’s directors and Secretary (the “Indemnification Agreements”), substantially in
the forms filed as Exhibits 10.4 and 10.5, respectively, to this Current Report on Form 8-K. The Deeds of Indemnification and Indemnification Agreements
(together, the “Indemnification Arrangements”) provide, respectively, that Mallinckrodt and Brand Pharma will, to the fullest extent permitted by law,
indemnify each indemnitee against claims related to such indemnitee’s service to Mallinckrodt, except (i) in respect of any claim as to which a final and nonappealable judgment is rendered against the indemnitee for an accounting of profits made from the purchase or sale by such indemnitee of securities of
Mallinckrodt pursuant to the provisions of Section 16(b) of the Exchange Act or similar provision of any federal, state or local laws; (ii) in respect of any
claim as to which a court of competent jurisdiction has determined in a final and non-appealable judgment that indemnification is not permitted under
applicable law; or (iii) in respect of any claim as to which the indemnitee is convicted of a crime constituting a felony under the laws of the jurisdiction where
the criminal action was brought (or, where a jurisdiction does not classify any crime as a felony, a crime for which the indemnitee is sentenced to death or
imprisonment for a term exceeding one year). Because Mallinckrodt is an Irish public limited company, the Irish Companies Acts only permit Mallinckrodt to
pay the costs or discharge the liability of a director or the Secretary where judgment is given in his/her favor in any civil or criminal action in respect of such
costs or liability, or where an Irish court grants relief because the director or Secretary acted honestly and reasonably and ought fairly to be excused. The
Indemnification Agreements provide for Brand Pharma to advance the indemnitee’s expenses subject to an undertaking by the indemnitee to repay amounts
advanced if it is ultimately determined that such person is not entitled to indemnification. The Indemnification Agreements further provide that prior to seeking
an indemnification payment or expense advancement from Brand Pharma under the Indemnification Agreement, the indemnitee shall seek an indemnification
payment or expense advancement under any applicable insurance policy and shall request that Mallinckrodt consider in its discretion whether to make such
indemnification payment or expense advancement. The Deeds of Indemnification provide that Mallinckrodt will consider whether to make such
indemnification payment or expense advancement based on the facts and circumstances related to the request. In the event an indemnification payment or
expense advancement is not received pursuant to an insurance policy, or from Mallinckrodt, within five business days of the later of the indemnitee’s request
of the insurer and his or her request of Mallinckrodt, the indemnitee shall be entitled to receive such indemnification payment or expense advancement from
Brand Pharma pursuant to the terms of the Indemnification Agreement. Any appropriate person or body consisting of a
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member or members of the Board or any other person or body appointed by the Board who is not a party to the particular proceeding with respect to which the
indemnitee is seeking indemnification, or an independent counsel (if a change of control as defined in the Indemnification Arrangements has occurred), may
preclude an indemnification payment or expense advance under the Indemnification Arrangements if such person or body determines that the indemnitee is not
permitted to be indemnified under applicable law. The indemnitee seeking indemnification may challenge such determination. The Deeds of Indemnification
provide that in the event the indemnitee receives judgment in his or her favor or the claim against the indemnitee is otherwise disposed of in a manner that
allows Mallinckrodt to indemnify such indemnitee under its articles of association as then in effect, Mallinckrodt will reimburse Brand Pharma for any
related indemnification payments or expense advancements. Indemnification and advancement of expenses will not be made under the Indemnification
Arrangements in connection with proceedings brought by the indemnitee against Mallinckrodt or any of its subsidiaries or any director or officer of
Mallinckrodt or any of its subsidiaries, except in specified circumstances.
The foregoing is only a general summary of certain aspects the Deeds of Indemnification and the Indemnification Agreements and does not purport to be
complete. It is qualified in its entirety by reference to the form of Deed of Indemnification and form of Indemnification Agreement filed as Exhibits 10.4 and
10.5, respectively, to this Current Report on Form 8-K, each of which is incorporated herein by reference.

Appointment of Executive Officers
Also in connection with the Distribution, on June 28, 2013, the following individuals became executive officers of Mallinckrodt as set forth in the table
below:
Name

Age

Mark Trudeau

51

Matthew Harbaugh
Thomas Berry
Peter Edwards
Steve Carchedi
Meredith Fischer
Stephen Merrick
Ian Watkins

63
52
51
60
52
50

43

Position

President, Chief Executive Officer and Director
Senior Vice President and Chief Financial Officer
Senior Vice President, Product Supply
Senior Vice President and General Counsel
Senior Vice President and President, Commercial Operations (North America)
Senior Vice President, Communications and Public Affairs
Senior Vice President and President, Commercial Operations (International)
Senior Vice President and Chief Human Resources Officer

Mr. Trudeau is the President and Chief Executive Officer of Mallinckrodt and serves on our Board of Directors. Mr. Trudeau joined the
Pharmaceuticals segment of Covidien in February 2012 as a Senior Vice President and President of its Pharmaceuticals business. He joined Covidien from
Bayer HealthCare Pharmaceuticals LLC USA, the U.S. healthcare business of Bayer AG, where he served as Chief Executive Officer. He simultaneously
served as President
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of Bayer HealthCare Pharmaceuticals, the U.S. organization of Bayer’s global pharmaceuticals business. In addition, he served as Interim President of the
global specialty medicine business unit from January to August 2010. Prior to joining Bayer in 2009, Mr. Trudeau headed the Immunoscience Division at
Bristol-Myers Squibb. During his 10-plus years at Bristol-Myers Squibb, he served in multiple senior roles, including President of the Asia/Pacific region,
President and General Manager of Canada and General Manager/Managing Director in the United Kingdom. Mr. Trudeau was also with Abbott Laboratories,
serving in a variety of executive positions, from 1988 to 1998. Mr. Trudeau holds a Bachelor’s degree in chemical engineering and a M.B.A., both from the
University of Michigan. Having worked as the President of Covidien’s Pharmaceuticals business for over a year, Mr. Trudeau is familiar with all aspects of
our business.
Mr. Harbaugh is the Senior Vice President and Chief Financial Officer of Mallinckrodt. Mr. Harbaugh previously served as Vice President, Finance of
Covidien’s Pharmaceuticals business, a position he had held since July 2008. He also served as Interim President of Covidien’s Pharmaceuticals business
from November 2010 to January 2012. Mr. Harbaugh joined Covidien’s Pharmaceuticals business in August 2007 as its Vice President and Controller, Global
Finance for the Global Medical Imaging business. Mr. Harbaugh was a Lead Finance Executive with Cerberus Capital Management, L.P. from April 2007 until
August 2007. Mr. Harbaugh worked for Monsanto from 1997 to 2007 serving in senior U.S. roles in treasury, investor relations, financial planning and
analysis and strategy in addition to two international assignments in Canada and Argentina.

Mr. Berry is the Senior Vice President, Product Supply of Mallinckrodt. Mr. Berry previously served as Vice President, Product Supply of Covidien’s
Pharmaceuticals business, a position he had held since February 2010. Mr. Berry was Senior Vice President of Global Manufacturing for the Fort Dodge
Animal Health division of Wyeth Pharmaceuticals from October 2006 until February 2010.
Mr. Edwards is the Senior Vice President and General Counsel of Mallinckrodt. Mr. Edwards joined Covidien’s Pharmaceuticals business in May 2010
as Vice President and General Counsel. Mr. Edwards joined Covidien from the Solvay Group in Brussels, Belgium, where he served as Executive Vice
President and General Counsel for the global pharmaceuticals business from June 2007 until April 2010.
Mr. Carchedi is the Senior Vice President and President of Commercial Operations (North America) of Mallinckrodt. Mr. Carchedi joined Covidien’s
Pharmaceuticals business in October 2012 as Vice President and President of Commercial Operations (North America). Mr. Carchedi served from May 2010
to May 2012 as Chief Marketing Officer of General Electric Healthcare where he was responsible for leading worldwide marketing for GE’s Medical
Diagnostics business. From April 2009 to May 2010, Mr. Carchedi served as Senior Vice President in charge of the specialty pharmaceuticals business at
Endo Pharmaceuticals. From May 2008 to April 2009, Mr. Carchedi served as Senior Vice President, Commercial Operations at Enzon Pharmaceuticals.

Ms. Fischer is the Senior Vice President, Communications and Public Affairs of Mallinckrodt. Ms. Fischer joined Covidien’s Pharmaceuticals business
in February 2013 as Vice
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President, Communications and Public Affairs of Covidien’s Pharmaceuticals business. Ms. Fischer was employed by Bayer Corporation from December
2001 until February 2013, where she served as Vice President of Communications and Public Policy for Bayer HealthCare and Bayer HealthCare
Pharmaceuticals, North America. In that role, she supported Bayer HealthCare’s U.S. pharmaceutical and animal health divisions and the company’s global
medical care and consumer care businesses.
Mr. Merrick is the Senior Vice President and President of Commercial Operations (International) of Mallinckrodt. Mr. Merrick joined Covidien’s
Pharmaceuticals business in February 2013 as Vice President and President of Commercial Operations (International). Mr. Merrick was employed by BristolMyers Squibb Company, where he served as Vice President, Strategic Projects – Intercontinental Region from September 2012 until February 2013, President
and General Manager – Brazil from December 2009 until September 2012 and as Vice President – Distributor Markets and Geographic Optimization from
November 2007 until December 2009.

Mr. Watkins is the Senior Vice President and Chief Human Resources Officer of Mallinckrodt. Mr. Watkins joined Covidien’s Pharmaceuticals
business in September 2012 as the Chief Human Resources Officer. Mr. Watkins served as Vice President, Global Human Resources at Synthes, Inc. from
June 2007 to September 2012, which was recently acquired by Johnson & Johnson. Mr. Watkins served as Senior Vice President, Human Resources from
2003 to 2006 for Andrx Corporation, which is now part of Watson/Actavis.

Executive Severance Plan
Mallinckrodt adopted the Mallinckrodt Pharmaceuticals Severance Plan for U.S. Officers and Executives, which provides benefits to Mallinckrodt
senior executives, including its named executive officers, upon an involuntary termination of employment for any reason other than “cause”, permanent
disability or death. Severance benefits, in the form of base salary continuation, bonus and health benefits, are generally payable for 18 months (24 months for
Mallinckrodt’s President and Chief Executive Officer) following termination of employment in accordance with Mallinckrodt’s normal payroll practices.
Receipt of these severance benefits is conditioned upon the applicable executive signing a release of claims against Mallinckrodt.
The foregoing summary is qualified in its entirety by reference to the complete terms and conditions of the Mallinckrodt Pharmaceuticals Severance Plan
for U.S. Officers and Executives which is filed as Exhibit 10.6 to this Current Report on Form 8-K and incorporated by reference herein.

Executive Change in Control Severance Plan
Mallinckrodt adopted the Mallinckrodt Pharmaceuticals Change in Control Severance Plan for Certain U.S. Officers and Executives, which provides
benefits to Mallinckrodt’s senior executives, including its named executive officers, upon an involuntary termination of employment by Mallinckrodt without
“cause” or a “good reason” resignation that occurs during the period beginning 60 days prior to and ending two years following a change in control of
Mallinckrodt. Benefits are generally payable following termination of employment in a lump-sum cash payment equal to 1.5 times (two times for
Mallinckrodt’s President and Chief Executive Officer)
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the sum of the executive’s base salary and the average of the executive’s bonus for the previous three fiscal years. Additional benefits provided upon a change
in control termination include full vesting of outstanding time-based equity awards, continued subsidy for health plan premiums for an 18-month period (24
months for Mallinckrodt’s President and Chief Executive Officer) and outplacement services. In the event that a participant qualifies for severance benefits
pursuant to the change in control severance plan, he or she will not be eligible for severance benefits pursuant to the executive severance plan. Receipt of these
change in control severance benefits is conditioned upon the applicable executive signing a release of claims against Mallinckrodt.

The foregoing summary is qualified in its entirety by reference to the complete terms and conditions of the Mallinckrodt Pharmaceuticals Change in
Control Severance Plan for Certain U.S. Officers and Executives which is filed as Exhibit 10.7 to this Current Report on Form 8-K and incorporated by
reference herein.

Initial Equity Grants
On July 1, 2013, the Compensation and Human Resources Committee of the Board approved grants of initial equity awards to certain of Mallinckrodt’s
executives, including the following grants to the named executive officers of Mallinckrodt:
Name

Mark Trudeau
Matthew Harbaugh
Thomas Berry
Peter Edwards

Awards

81,819 restricted stock units and stock options for 234,437 shares
8,750 restricted stock units and stock options for 25,072 shares
2,637 restricted stock units and stock options for 7,555 shares
5,455 restricted stock units and stock options for 15,630 shares

Each restricted stock unit award (except for Mr. Trudeau’s restricted stock unit award) and stock option award will vest in two equal amounts on each
of July 1, 2016 and 2017. The stock option awards have an exercise price of $44.00 per share and a 10-year term. Mr. Trudeau’s restricted stock unit award
vests in its entirety on July 1, 2018.

The restricted stock unit awards and stock option awards were made pursuant to the terms and conditions of the Mallinckrodt Pharmaceuticals Stock
and Incentive Plan that became effective on July 1, 2013, a description of which is included under the section “Executive Compensation” in the Information
Statement, which is incorporated by reference herein, and pursuant to the terms and conditions of the applicable award agreements, the forms of which are
filed as Exhibits 10.8, 10.9 and 10.10 to this Current Report on Form 8-K and incorporated by reference herein.

Item 5.03

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On January 9, 2013, Mallinckrodt filed its Certificate of Incorporation (the “Certificate of Incorporation”) with the Irish Registrar of Companies.
Effective as of June 12, 2013, Mallinckrodt adopted its Amended and Restated Memorandum and Articles of Association (the “Amended and Restated
Articles”). A description of the material provisions of the Amended and Restated Articles is included under the section “Description of Mallinckrodt’s Share
Capital” in
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the Information Statement, which is incorporated herein by reference. The description is qualified in its entirety by reference to the Certificate of Incorporation
and the Amended and Restated Articles, filed as Exhibits 3.1 and 3.2, respectively, to this Current Report on Form 8-K, each of which is incorporated herein
by reference.

Item 5.05

Amendments to the Registrant’s Code of Ethics, or Waiver of a Provision of the Code of Ethics.

In connection with the Distribution, effective June 28, 2013, the Board adopted Corporate Governance Guidelines and a Guide to Business Conduct. A
copy of the Company’s Corporate Governance Guidelines and Guide to Business Conduct are available under the Investors section of Mallinckrodt’s website,
www.mallinckrodt.com, and are filed as Exhibits 14.1 and 14.2, respectively, to this Current Report on Form 8-K, each of which is incorporated herein by
reference.

Item 9.01

Financial Statements and Exhibits.

Exhibit
No.

Description

2.1

Separation and Distribution Agreement between Covidien plc and Mallinckrodt plc, dated June 28, 2013.

3.1

Certificate of Incorporation of Mallinckrodt plc.

3.2

Amended and Restated Memorandum and Articles of Association of Mallinckrodt plc.

4.1

Rights Agreement between Mallinckrodt plc and Computershare Trust Company, N.A., dated as June 28, 2013, which includes the form of
Right Certificate as Exhibit B thereto and the Summary of Rights to Purchase Preferred Shares as Exhibit C thereto.

4.2

Indenture, dated as of April 11, 2013, by and among Mallinckrodt International Finance S.A., Covidien International Finance S.A. and
Deutsche Bank Trust Company Americas, as trustee.

4.3

Supplemental Indenture, dated as of June 28, 2013, by and among Mallinckrodt plc, Mallinckrodt International Finance S.A. and Deutsche
Bank Trust Company Americas, as trustee.

10.1

Tax Matters Agreement between Covidien plc and Mallinckrodt plc, dated June 28, 2013.

10.2

Employee Matters Agreement between Covidien plc and Mallinckrodt plc, dated June 28, 2013.

10.3

Transition Services Agreement between Covidien plc and Mallinckrodt plc, dated June 28, 2013.
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SEPARATION AND DISTRIBUTION AGREEMENT

This SEPARATION AND DISTRIBUTION AGREEMENT, dated as of June 28, 2013 (this “ Agreement ”), is by and between Covidien plc, an
Irish public limited company (“ Covidien”), and Mallinckrodt plc, an Irish public limited company (“ Mallinckrodt ”). Mallinckrodt and Covidien are referred
to together as the “ Parties” and individually as a “ Party.” Capitalized terms used herein shall have the respective meanings assigned to them in Article I or
elsewhere in this Agreement.

RECITALS
WHEREAS, Covidien currently owns and operates both the Covidien Business and the Mallinckrodt Business;
WHEREAS, the board of directors of Covidien (the “ Covidien Board ”) has determined that it is in the best interests of Covidien and its
shareholders that the Mallinckrodt Business be operated by a newly incorporated publicly traded company;

WHEREAS, Mallinckrodt has been incorporated for these purposes and has not engaged in activities except those incidental to its formation and
in preparation for the transactions described herein;

WHEREAS, in furtherance of the foregoing, the Covidien Board and the board of directors of Mallinckrodt (the “ Mallinckrodt Board ”) have
determined that it is appropriate and desirable for Covidien and its applicable Subsidiaries to transfer the Mallinckrodt Assets to Mallinckrodt and certain
entities designated by Mallinckrodt that will be Subsidiaries of Mallinckrodt as of the Distribution Date (any such entities, the “ Mallinckrodt Designees ”),
and for Mallinckrodt and the Mallinckrodt Designees to assume the Mallinckrodt Liabilities, in each case as more fully described in this Agreement and the
Ancillary Agreements and including the steps set forth in the Plan of Reorganization (the “ Separation ”);

WHEREAS, Covidien currently intends that, on the Distribution Date, it will make a distribution in specie of the Mallinckrodt Business to the
holders of Covidien Ordinary Shares on the Record Date (“ Qualifying Covidien Shareholders ”), effected by (i) the transfer of Covidien’s entire legal and
beneficial interest in the issued share capital of the Mallinckrodt Holding Companies to Mallinckrodt; and (ii) Mallinckrodt issuing Mallinckrodt Ordinary
Shares directly to Qualifying Covidien Shareholders on a pro-rata basis in return, as more fully described in this Agreement and the Ancillary Agreements (the
“Distribution ”);
WHEREAS, the Distribution and certain related transactions, taken together, are intended to qualify as a reorganization under Section 368 of the
Code for U.S. federal income tax purposes and under various reorganization provisions contained in Irish tax law;
WHEREAS, this Agreement is intended to be a “plan of reorganization” within the meaning of Treasury Regulation Section 1.368-2(g); and

WHEREAS, each of Covidien and Mallinckrodt has determined that it is appropriate and desirable to set forth the principal corporate
transactions required to effect the
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Separation and the Distribution and to set forth certain other agreements that shall govern certain matters relating to the Separation and the Distribution and the
relationship of Covidien, Mallinckrodt and their respective Subsidiaries following the Distribution.

NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants contained in this Agreement, and other good and
valuable consideration, the receipt and adequacy of which is hereby acknowledged, the Parties, intending to be legally bound, hereby agree as follows:
ARTICLE I
DEFINITIONS
For purposes of this Agreement, the following terms shall have the following meanings:

“Action” shall mean any demand, action, claim, dispute, suit, countersuit, arbitration, settlement, inquiry, subpoena, proceeding or investigation
of any nature (whether criminal, civil, legislative, administrative, regulatory, prosecutorial or otherwise) by or before any federal, state, local, foreign or
international Governmental Authority or any arbitration or mediation tribunal.
“Adjustment Amount ” shall mean an amount, which may be positive or negative, equal to (a) Specified Working Capital as of immediately after
the Distribution, less (b) Specified Indebtedness as of immediately after the Distribution, plus (c) the aggregate amount paid by any member of the Covidien
Group or the Mallinckrodt Group in respect of Capital Expenditures in the period beginning on October 1, 2012 and ending immediately after the Distribution.
“Affiliate” (including with a correlative meaning, “ affiliated”) shall mean, when used with respect to a specified Person, a Person that, directly or
indirectly, through one (1) or more intermediaries, controls, is controlled by or is under common control with such specified Person. For the purpose of this
definition, “ control” (including with correlative meanings, “ controlled by ” and “under common control with ”), when used with respect to any specified Person
shall mean the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person, whether through
the ownership of voting securities or other interests, by contract, agreement, obligation, indenture, instrument, lease, promise, arrangement, release, warranty,
commitment, undertaking or otherwise. It is expressly agreed that, prior to, on and after the Distribution Date, for purposes of this Agreement and the
Ancillary Agreements, (1) no member of the Mallinckrodt Group shall be deemed to be an Affiliate of any member of the Covidien Group and (2) no member
of the Covidien Group shall be deemed to be an Affiliate of any member of the Mallinckrodt Group. For the avoidance of doubt, after the Effective Time, the
members of the Covidien Group and the members of the Mallinckrodt Group shall not be deemed to be under common control for purposes hereof due solely to
the fact that Covidien and Mallinckrodt may have common shareholders.
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“Agent” shall mean Computershare Trust Company, N.A., or such other trust company or bank duly appointed by Covidien to act as
distribution agent, transfer agent and/or registrar for the Mallinckrodt Ordinary Shares in connection with the Distribution.
“Agreement ” shall have the meaning set forth in the Preamble.
“Ancillary Agreement ” shall mean the Transition Services Agreement, the Tax Matters Agreement, the Employee Matters Agreement, the
Intercompany Agreements and the Transfer Documents.
“Approvals or Notifications ” shall mean any consents, waivers, approvals, permits or authorizations to be obtained from, notices, registrations
or reports to be submitted to, or other filings to be made with, any third Person, including any Governmental Authority.
“Assets” shall mean, with respect to any Person, the assets, properties, claims and rights (including goodwill) of such Person, wherever located
(including in the possession of vendors or other third Persons or elsewhere), of every kind, character and description, whether real, personal or mixed,
tangible, intangible or contingent, in each case whether or not recorded or reflected or required to be recorded or reflected on the books and records or financial
statements of such Person, including the following:

(a) all accounting and other books, records and files whether in paper, microfilm, microfiche, computer tape or disc, magnetic tape, electronic or
any other form;

(b) all apparatus, computers and other electronic data processing and communications equipment, fixtures, machinery, equipment, furniture,
office equipment, automobiles, trucks, vessels, motor vehicles and other transportation equipment and other tangible personal property;

(c) all inventories of materials, parts, raw materials, components, supplies, works-in-process and finished goods and products;
(d) all interests in real property of whatever nature, including easements, whether as owner, mortgagee or holder of a Security Interest in real
property, lessor, sublessor, lessee, sublessee or otherwise;

(e) (i) all interests in any capital stock or other equity interests of any Subsidiary, Affiliate or any other Person, (ii) all bonds, notes, debentures or
other securities issued by any Subsidiary, Affiliate or any other Person, (iii) all loans, advances or other extensions of credit or capital contributions to
any Subsidiary, Affiliate or any other Person and (iv) all other investments in securities of any Person;

(f) all license agreements, leases of personal property, open purchase orders for raw materials, supplies, parts or services and other contracts,
agreements or commitments;
(g) all deposits, letters of credit and performance and surety bonds;
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(h) all written (including in electronic form) or oral technical information, data, specifications, research and development information, engineering
drawings and specifications, operating and maintenance manuals, and materials and analyses prepared by consultants and other third Persons;
(i) all Intellectual Property and Technology;

(j) all Software;

(k) all cost information, sales and pricing data, customer prospect lists, supplier records, customer and supplier lists, customer and vendor data,
correspondence and lists, product data and literature, artwork, design, formulations and specifications, quality records and reports and other books,
records, studies, surveys, reports, plans and documents;
(l) all prepaid expenses, trade accounts and other accounts and notes receivable;

(m) all rights under insurance policies and all rights in the nature of insurance, indemnification or contribution;
(n) all rights under contracts, consent decrees, orders or agreements, all claims or rights against any Person arising from the ownership of any
Asset, all rights in connection with any bids or offers and all claims, choses in action or similar rights, whether accrued or contingent;

(o) all licenses, permits, approvals and authorizations that have been issued by any Governmental Authority;

(p) all cash or cash equivalents, bank accounts, lock boxes and other deposit arrangements; and
(q) all interest rate, currency, commodity or other swap, collar, cap or other hedging or similar agreements or arrangements.

“Balance Sheet Date ” shall mean March 29, 2013.
“Business Day ” shall mean any day that is not a Saturday, a Sunday or other day that is a statutory holiday under the federal Laws of the
United States. In the event that any action is required or permitted to be taken under this Agreement on or by a date that is not a Business Day, such action
may be taken on or by the Business Day immediately following such date.
“Capital Expenditures ” shall have the meaning set forth in Schedule 2.16 .
“Claims Administration ” shall mean the processing of claims made under the Shared Policies, Mallinckrodt Policies and Legacy Workers
Compensation Policies, including the reporting of losses or claims to the insurance carriers and management and defense of claims, including the right to
exhaust, settle, release, commute, buy-back or otherwise resolve disputes with respect to any such claims.
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“Closing Statement ” shall have the meaning set forth in Section 2.16(b) .
“Code” shall mean the Internal Revenue Code of 1986, as amended, and the regulations promulgated thereunder.
“Confidential Information ” shall have the meaning set forth in Section 7.7(a) .
“Covidien” shall have the meaning set forth in the Preamble.
“Covidien Accounts ” shall have the meaning set forth in Section 2.10(a) .
“Covidien Board ” shall have the meaning set forth in the Recitals.
“Covidien Business ” shall mean the businesses and operations of the Covidien Group other than the Mallinckrodt Business.
“Covidien Group ” shall mean Covidien, each Subsidiary of Covidien and each other Person that is controlled directly or indirectly by Covidien
(in each case other than any member of the Mallinckrodt Group).
“Covidien Indemnitees ” shall have the meaning set forth in Section 4.2 .
“Covidien Intellectual Property ” shall mean (i) the Covidien Name and Covidien Marks and (ii) all other Intellectual Property that is owned or
licensed by any member of the Covidien Group or the Mallinckrodt Group, other than the Mallinckrodt Intellectual Property.
“Covidien Name and Covidien Marks ” shall mean the names, marks, trade dress, logos, monograms, domain names and other source or
business identifiers of Covidien or any of its Affiliates using or containing “Covidien” (in block letters or otherwise), “Covidien” either alone or in
combination with other words or elements and all names, marks, trade dress, logos, monograms, domain names and other source or business identifiers
confusingly similar to or embodying any of the foregoing either alone or in combination with other words or elements, together with the goodwill associated
with any of the foregoing.
“Covidien Ordinary Shares ” shall mean the ordinary shares, par value $0.20 per share, of Covidien.
“Covidien Software ” shall mean all Software that is owned or licensed by any member of the Covidien Group or the Mallinckrodt Group, other
than the Mallinckrodt Software.
“Covidien Technology” shall mean all Technology that is owned or licensed by any member of the Covidien Group or the Mallinckrodt Group,
other than the Mallinckrodt Technology.
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“Covidien Transfer Documents ” shall have the meaning set forth in Section 2.1(b) .
“CPR” shall have the meaning set forth in Section 8.2 .
“Credit Facility ” shall mean the Credit Agreement, dated as of March 25, 2013, by and among MIFSA, as borrower, from the Distribution Date,
Mallinckrodt, as guarantor, the lenders party thereto from time to time and JPMorgan Chase Bank, National Association, as administrative agent.
“Disclosure Document ” shall mean any registration statement (including the Form 10) filed with the SEC by or on behalf of any Party or any of
its controlled Affiliates, and also includes any information statement (including the Information Statement), prospectus, offering memorandum (including the
offering memorandum in connection with the offering of Senior Notes), offering circular, periodic report or similar disclosure document, whether or not filed
with the SEC or any other Governmental Authority, in each case which describes the Separation or the Distribution or the Mallinckrodt Group or primarily
relates to the transactions contemplated hereby.
“Dispute” shall have the meaning set forth in Section 8.1 .
“Dispute Notice ” shall have the meaning set forth in Section 2.16(c) .
“Dispute Resolution Period ” shall have the meaning set forth in Section 2.16(c) .
“Distribution ” shall have the meaning set forth in the Recitals.
“Distribution Date ” shall mean the date of the consummation of the Distribution, which shall be determined by Covidien in its sole discretion.
“Distribution Ratio ” shall mean a fraction the numerator of which shall be one (1) and the denominator of which shall be eight (8).
“D&O Tail Policies” shall have the meaning set forth in Section 5.3(b) .
“Effective Time” shall mean the time at which the Distribution occurs on the Distribution Date, which shall be deemed to be 6:59 p.m., New
York City time, on the Distribution Date, or such other time as Covidien may determine.
“Employee Matters Agreement ” shall mean the Employee Matters Agreement, dated as of the date hereof, by and between Covidien and
Mallinckrodt, as such Employee Matters Agreement may be amended from time to time.
“Environmental Law ” shall mean any Law relating to pollution, protection or restoration of or prevention of harm to the environment or natural
resources, including the use, handling, transportation, treatment, storage, disposal, Release or discharge of Hazardous Materials or the protection of or
prevention of harm to human health and safety.
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“Environmental Liabilities ” shall mean all Liabilities relating to, arising out of or resulting from any Hazardous Materials, Environmental Law or
contract or agreement relating to environmental, health or safety matters (including all removal, remediation or cleanup costs, investigatory costs, response
costs, natural resources damages, equipment upgrades or replacements, asbestos survey and removal costs, property damages, personal injury damages,
costs of compliance, including with any product take back requirements, or with any settlement, judgment or other determination of Liability and indemnity,
contribution or similar obligations) and all costs and expenses, interest, fines, penalties or other monetary sanctions in connection therewith.
“Exchange Act ” shall mean the U.S. Securities Exchange Act of 1934, as amended, together with the rules and regulations promulgated
thereunder.

“Excluded Assets ” shall have the meaning set forth in Section 2.2(b) .
“Excluded Liabilities ” shall have the meaning set forth in Section 2.3(b) .
“Fiduciary Tail Policies” shall have the meaning set forth in Section 5.3(c) .
“Force Majeure ” shall have the meaning set forth in Section 11.7.
“Form 10” shall mean the registration statement on Form 10 filed by Mallinckrodt with the SEC to effect the registration of Mallinckrodt
Ordinary Shares pursuant to the Exchange Act in connection with the Distribution, as such registration statement may be amended or supplemented from time
to time prior to the Effective Time.
“GAAP” means United States generally accepted accounting principles, consistently applied.
“Governmental Approvals ” shall mean any notices, reports or other filings to be made, or any consents, registrations, approvals, permits or
authorizations to be obtained from, any Governmental Authority.
“Governmental Authority ” shall mean any nation or government, any state, municipality or other political subdivision thereof, and any entity,
body, agency, commission, department, board, bureau, court, tribunal or other instrumentality, whether federal, state, local, domestic, foreign or
multinational, exercising executive, legislative, judicial, regulatory, administrative or other similar functions of, or pertaining to, government and any executive
official thereof.
“Group” shall mean either the Mallinckrodt Group or the Covidien Group, as the context requires.
“Guarantee Release ” shall have the meaning set forth in Section 4.9(b) .
“Hazardous Materials ” shall mean any chemical, radiological isotope, material, substance, waste, pollutant, emission, discharge, release or
contaminant that could result in liability under, or that is prohibited, limited or regulated by or pursuant to, any Environmental
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Law, and any natural or artificial substance (whether solid, liquid or gas, noise, ion, vapor or electromagnetic) that could cause harm to human health or the
environment, including petroleum, petroleum products and byproducts, asbestos and asbestos-containing materials, urea formaldehyde foam insulation,
electronic, medical or infectious wastes, polychlorinated biphenyls, radon gas, radioactive substances, chlorofluorocarbons and all other ozone-depleting
substances.
“Indemnifying Party ” shall have the meaning set forth in Section 4.4(a) .
“Indemnitee ” shall have the meaning set forth in Section 4.4(a) .
“Indemnity Payment ” shall have the meaning set forth in Section 4.4(a) .
“Independent Accounting Firm ” shall have the meaning set forth in Section 2.16(c) .
“Information ” shall mean information, whether or not patentable or copyrightable, in written, oral, electronic or other tangible or intangible forms,
stored in any medium, including studies, reports, records, books, contracts, instruments, surveys, discoveries, ideas, concepts, know-how, techniques,
designs, specifications, drawings, blueprints, diagrams, models, prototypes, samples, flow charts, data, computer data, disks, diskettes, tapes, computer
programs or other software, marketing plans, customer names, communications by or to attorneys (including attorney-client privileged communications),
memos and other materials prepared by attorneys or under their direction (including attorney work product), and other technical, financial, employee or
business information or data.
“Information Statement ” shall mean the information statement to be sent to each holder of Covidien Ordinary Shares in connection with the
Distribution, as filed with the SEC, as such information statement may be amended or supplemented from time to time prior to the Effective Time.
“Initial Share Capital ” shall mean all of the shares in the capital of Mallinckrodt issued and outstanding as of immediately prior to the
consummation of the Distribution, which consists of seven Mallinckrodt Ordinary Shares and 40,000 ordinary A shares, par value €1.00 per share, of
Mallinckrodt.
“Insurance Administration ” shall mean, with respect to each Shared Policy, Mallinckrodt Policy and Legacy Workers Compensation Policy, the
accounting for premiums, retrospectively-rated premiums, defense costs, indemnity payments, deductibles and retentions, as appropriate, under the terms
and conditions of each of the Shared Policies, Mallinckrodt Policies and Legacy Workers Compensation Policies; discussions or negotiations with insurers
and the control of any Actions relating to such Shared Policy, Mallinckrodt Policy or Legacy Workers Compensation Policy; the reporting to excess insurance
carriers of any losses or claims which may cause the per-occurrence, per claim or aggregate limits of any Shared Policy or Legacy Workers Compensation
Policy to be exceeded; and the distribution of Insurance Proceeds as contemplated by this Agreement.
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“Insurance Proceeds ” shall mean those monies (i) received by an insured from an insurance carrier, including due to premium adjustments,
whether or not retrospectively rated, or (ii) paid by an insurance carrier on behalf of an insured, in either case net of any applicable premium deductible or selfinsured retention. For the avoidance of doubt, “Insurance Proceeds” shall not include any costs or expenses incurred by a Party in pursuing insurance
coverage.

“Insured Claims ” shall mean those Liabilities that, individually or in the aggregate, are covered within the terms and conditions of any of the
Shared Policies, whether or not subject to deductibles, co-insurance, self-insured retentions, or uncollectibility due to insurer insolvency.
“Intellectual Property ” shall mean all of the following whether arising under the Laws of the United States or of any other foreign or multinational
jurisdiction: (i) patents, patent applications (including patents issued thereon) and statutory invention registrations, including reissues, divisions,
continuations, continuations in part, substitutions, renewals, extensions and reexaminations of any of the foregoing, and all rights in any of the foregoing
provided by international treaties or conventions, (ii) trademarks, service marks, trade names, service names, trade dress, logos and other source or business
identifiers, including all goodwill associated with any of the foregoing, and any and all common law rights in and to any of the foregoing, registrations and
applications for registration of any of the foregoing, all rights in and to any of the foregoing provided by international treaties or conventions, and all reissues,
extensions and renewals of any of the foregoing, (iii) Internet domain names, (iv) copyrightable works, copyrights, moral rights, mask work rights, database
rights and design rights, in each case, other than Software, whether or not registered, and all registrations and applications for registration of any of the
foregoing, and all rights in and to any of the foregoing provided by international treaties or conventions, (v) confidential and proprietary information,
including trade secrets, invention disclosures, processes and know-how, in each case, other than Software, and (vi) intellectual property rights arising from or
in respect of any Technology.
“Intercompany Agreements ” shall mean the agreements listed on Schedule 1.1 .
“Intercompany Balances ” shall mean the intercompany accounts receivable and accounts payable between any member of the Covidien Group, on
the one hand, and any member of the Mallinckrodt Group, on the other hand.
“IRS” shall mean the United States Internal Revenue Service.
“IRS Ruling ” shall have the meaning set forth in Section 3.3(a)(i) .
“Law” shall mean any national, supranational, federal, state, provincial, local or similar law (including common law), statute, code, order,
ordinance, rule, regulation, treaty (including any income tax treaty), license, permit, authorization, approval, consent, decree, injunction, binding judicial or
administrative interpretation or other requirement, in each case, enacted, promulgated, issued or entered by a Governmental Authority.
“Legacy Indebtedness ” shall mean the indebtedness listed on Schedule 1.2.
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“Legacy Workers Compensation Policies ” shall mean (a) the Policies set forth on Schedule 1.4 and (b) any Mallinckrodt Policies to the extent
related to workers compensation.
“Liabilities ” shall mean any and all debts, guarantees, assurances, commitments, liabilities, responsibilities, Losses, Taxes, remediation,
deficiencies, reimbursement obligations in respect of letters of credit, damages, fines, penalties, settlements, sanctions, costs, expenses, interest and
obligations of any nature or description, whether accrued or fixed, absolute or contingent, matured or unmatured, accrued or not accrued, asserted or
unasserted, liquidated or unliquidated, foreseen or unforeseen, known or unknown, reserved or unreserved, or determined or determinable, including those
arising under any Law, claim (including any Third-Party Claim), demand, Action, or order, writ, judgment, injunction, decree, stipulation, determination or
award entered by or with any Governmental Authority or arbitration tribunal, and those arising under any contract, agreement, obligation, indenture,
instrument, lease, promise, arrangement, release, warranty, commitment or undertaking, or any fines, damages or equitable relief that is imposed, in each
case, including all costs and expenses relating thereto.
“linked” shall have the meaning set forth in Section 2.10(a) .
“Losses” shall mean actual losses (including any diminution in value), costs, damages, penalties, Taxes and expenses (including legal and
accounting fees and expenses and costs of investigation and litigation), whether or not involving a Third-Party Claim.
“Mallinckrodt ” shall have the meaning set forth in the Preamble.
“Mallinckrodt Accounts ” shall have the meaning set forth in Section 2.10(a) .
“Mallinckrodt Assets ” shall have the meaning set forth in Section 2.2(a) .
“Mallinckrodt Balance Sheet ” shall mean the unaudited pro forma balance sheet of the Mallinckrodt Business, as of the Balance Sheet Date,
including the notes thereto, as reflected in the Form 10.
“Mallinckrodt Board ” shall have the meaning set forth in the Recitals.
“Mallinckrodt Business ” shall mean: (a) (i) the business and operations of the Pharmaceuticals Business and (ii) such other businesses and
operations relating thereto carried on by the Pharmaceuticals Business, (b) except as otherwise expressly provided herein, any terminated, divested or
discontinued businesses or operations that at the time of termination, divestiture or discontinuation primarily related to the Mallinckrodt Business (as
described in the foregoing clause (a)) as then conducted and (c) the business and operations of Mallinckrodt Inc., a New York corporation, any Person that
was a Subsidiary thereof as of the acquisition thereof by Tyco International Ltd. on October 17, 2000 and any predecessor-in-interest or successor-in-interest to
any of the foregoing, as such business and operations were conducted at any time prior to or after such acquisition (whether or not any such business and
operations or Subsidiary was terminated, divested or discontinued (as applicable) by Mallinckrodt Inc., Tyco International Ltd. or Covidien prior to the date
hereof), excluding, in the case of each of clauses (a) through (c), the businesses and operations primarily related to the Excluded Assets.
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“Mallinckrodt Cash ” shall have the meaning set forth in Section 2.2(a)(vii) .
“Mallinckrodt Contracts ” shall mean the following contracts and agreements to which Covidien or any of its Subsidiaries is a party or by which
it or any of its Subsidiaries or any of their respective Assets is bound, whether or not in writing, in each case immediately prior to the Distribution (including,
for the avoidance of doubt, any Person that will be a member of the Mallinckrodt Group at the time of the Distribution), except for any such contract or
agreement that is contemplated to be retained by Covidien or any member of the Covidien Group pursuant to any provision of this Agreement or any Ancillary
Agreement:

(a) any customer, distribution, supply or vendor contracts or agreements entered into prior to the Effective Time that relate exclusively to the
Mallinckrodt Business;

(b) any contract or agreement entered into in the name of, or expressly on behalf of, any division, business unit or member of the Mallinckrodt
Group;
(c) any joint venture agreement or, subject to Section 2.14 , any license agreement that relates primarily to the Mallinckrodt Business;

(d) any guarantee, indemnity, representation, warranty or other Liability of any member of the Mallinckrodt Group or the Covidien Group in
respect of any other Mallinckrodt Contract, any Mallinckrodt Liability or the Mallinckrodt Business;
(e) any employment, change of control, retention, consulting, indemnification, termination, severance or other similar agreements with any
Mallinckrodt Group Employee or consultants of the Mallinckrodt Group that are in effect as of the Distribution Date;
(f) any consent order, decree or agreement with any third party including but not limited to Governmental Authorities entered into in the name of,
or expressly on behalf of, any division, business unit or member of the Mallinckrodt Group;
(g) any contract or agreement that is otherwise expressly contemplated pursuant to this Agreement or any of the Ancillary Agreements to be
assigned to Mallinckrodt or any member of the Mallinckrodt Group; and

(h) any interest rate, currency, commodity or other swap, collar, cap or other hedging or similar agreements or arrangements entered into by or on
behalf of any member of the Mallinckrodt Group, including the hedging arrangements listed on Schedule 1.3 .

“Mallinckrodt Designees ” shall have the meaning set forth in the Recitals.
“Mallinckrodt Employee ” shall have the meaning set forth in the Employee Matters Agreement.
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“Mallinckrodt Financing Arrangements ” shall mean the Senior Notes and the Credit Facility.
“Mallinckrodt Group ” shall mean Mallinckrodt, each Subsidiary of Mallinckrodt and each other Person that is controlled directly or indirectly
by Mallinckrodt.
“Mallinckrodt Holding Companies ” means MIFSA and Mallinckrodt Belgium BVBA.
“Mallinckrodt Indemnitees ” shall have the meaning set forth in Section 4.3 .
“Mallinckrodt Intellectual Property ” shall mean (a) all patents, patent applications, statutory invention registrations, registered trademarks,
registered service marks, registered Internet domain names and copyright registrations (collectively, “ Registrable IP ”) that are owned exclusively by any
member of the Mallinckrodt Group at or prior to the Distribution Date, excluding any such Registrable IP that has been assigned by any member of the
Mallinckrodt Group to any member of the Covidien Group prior to the Distribution Date, and (b) all Intellectual Property, other than Registrable IP, that is
owned by any member of the Covidien Group or Mallinckrodt Group and that is used or held for use primarily in the Mallinckrodt Business as of the
Distribution Date.
“Mallinckrodt Liabilities ” shall have the meaning set forth in Section 2.3(a) .
“Mallinckrodt Lines of Credit ” shall mean any third-party line of credit in favor of any member of the Mallinckrodt Group.
“Mallinckrodt Ordinary Shares ” shall mean the ordinary shares, par value $0.20 per share, of Mallinckrodt.
“Mallinckrodt Policies ” shall mean all Policies in the name of Mallinckrodt Inc., a New York corporation, any Subsidiary thereof and any
predecessor-in-interest to any of the foregoing, in each case as of October 17, 2000, including the Policies set forth on Schedule 1.5 but excluding the Legacy
Workers Compensation Policies.
“Mallinckrodt Software ” shall mean all Software owned or licensed by any member of the Covidien Group or Mallinckrodt Group and that is
primarily used or held for use in the Mallinckrodt Business as of the Distribution Date.
“Mallinckrodt Spin Shares ” shall mean those Mallinckrodt Ordinary Shares to be issued, with effect from the Effective Time, to Qualifying
Covidien Shareholders pursuant to the Distribution and in accordance with Section 3.4(b) ;
“Mallinckrodt Technology” shall mean all Technology owned or licensed by any member of the Covidien Group or Mallinckrodt Group and that
is primarily used or held for use in the Mallinckrodt Business as of the Distribution Date.
“Mallinckrodt Transfer Documents ” shall have the meaning set forth in Section 2.4(b) .
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“Mediation Request ” shall have the meaning set forth in Section 8.2 .
“MIFSA” shall mean Mallinckrodt International Finance S.A., a Luxembourg company.
“NYSE” shall mean the New York Stock Exchange.
“Parties” or “Party” shall have the meaning set forth in the Preamble.
“Person” shall mean an individual, a general or limited partnership, a corporation, a trust, a joint venture, an unincorporated organization, a
limited liability entity, any other entity or any Governmental Authority.
“Pharmaceuticals Business ” shall mean the pharmaceuticals business segment of Covidien described in Covidien’s Annual Report on Form 10-K
for the period ended September 28, 2012, which business develops, manufactures and distributes specialty pharmaceuticals, active pharmaceutical
ingredients, contrast products and radiopharmaceuticals.
“Plan of Reorganization ” shall have the meaning set forth in Section 2.1(a) .
“Policies” shall mean insurance policies and insurance contracts of any kind (other than life and benefits policies or contracts), including
primary, excess and umbrella policies, comprehensive general liability policies, director and officer liability, fiduciary liability, automobile, aircraft, marine,
property and casualty, workers’ compensation and employee dishonesty insurance policies, bonds and self-insurance and captive insurance company
arrangements, together with the rights, benefits and privileges thereunder.
“Prime Rate ” shall mean the rate that Citibank, N.A. (or any successor thereto or other major money center commercial bank agreed to by the
Parties) announces from time to time as its prime lending rate, as in effect from time to time.
“Procedure ” shall have the meaning set forth in Section 8.2 .
“Qualifying Covidien Shareholder ” shall have the meaning set forth in the Recitals.
“Record Date ” shall mean the close of business on June 19, 2013 or the close of business on another date if determined by the Covidien Board as
the record date for determining holders of Covidien Ordinary Shares entitled to receive Mallinckrodt Ordinary Shares pursuant to the Distribution.
“Registrable IP ” shall have the meaning set forth in the definition of Mallinckrodt Intellectual Property.
“Release” shall mean any release, spill, emission, discharge, leaking, pumping, pouring, dumping, injection, deposit, disposal, dispersal,
leaching or migration of Hazardous Materials into the environment (including ambient air, surface water, groundwater and surface or subsurface strata).
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“Reorganization Agreement ” means any contract, agreement, arrangement, commitment, understanding, instrument, loan note, security, transfer
document, or other document executed or presented for the purposes of, in relation to or arising from, the implementation of the Plan of Reorganization.
“Representatives ” shall mean, with respect to any Person, any of such Person’s directors, officers, employees, agents, consultants, advisors,
accountants, attorneys or other representatives.
“Respiratory Business ” shall mean (1) the Oximetry and Monitoring Products business line of Covidien, which business line develops,
manufactures and distributes sensors, monitors and temperature management products, and (2) the Airway and Ventilation Products business line of
Covidien, which business line develops, manufactures and distributes airway, ventilator, breathing systems and inhalation therapy products, in each of cases
(1) and (2) as described in Covidien’s Annual Report on Form 10-K for the period ended September 28, 2012 and any terminated, divested or discontinued
businesses or operations that at the time of termination, divestiture or discontinuation primarily related to any of the foregoing.
“Sample Closing Statement ” shall have the meaning set forth in Section 2.16(a) .
“SEC” shall mean the U.S. Securities and Exchange Commission.
“Security Interest ” shall mean any mortgage, security interest, pledge, lien, charge, claim, option, right to acquire, voting or other restriction,
right-of-way, covenant, condition, easement, encroachment, restriction on transfer or other encumbrance of any nature whatsoever.
“Senior Notes ” shall mean the 3.500% Senior Notes due 2018 and the 4.750% Senior Notes due 2023 issued by MIFSA under an indenture dated
April 11, 2013.
“Separation ” shall have the meaning set forth in the Recitals.
“Shared Contract ” shall have the meaning set forth in Section 2.9(a) .
“Shared Policies ” shall mean all Policies, current or past, which are owned or maintained by or on behalf of Covidien or any of its Subsidiaries
which relate to the Covidien Business or the Mallinckrodt Business, other than the Mallinckrodt Policies and the Legacy Workers Compensation Policies;
provided that any products liability Policy shall not be a Shared Policy hereunder (and will be deemed to be an Excluded Asset hereunder), except for the
products liability Policies listed on Schedule 1.6 , which shall be treated as Shared Policies hereunder.
“Specified Indebtedness ” means: (a) the Senior Notes, (b) the Legacy Indebtedness and (c) the Mallinckrodt Lines of Credit (to the extent drawn

upon).
“Specified Working Capital” shall have the meaning set forth in Schedule 2.16 .
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“Software” shall mean any and all (i) computer programs, including any and all software implementation of algorithms, models and
methodologies, whether in source code, object code, human readable form or other form, (ii) databases and compilations, including any and all data and
collections of data, whether machine readable or otherwise, (iii) descriptions, flow charts and other work products used to design, plan, organize and develop
any of the foregoing, (iv) screens, user interfaces, report formats, firmware, development tools, templates, menus, buttons and icons, and (v) documentation,
including user manuals and other training documentation, relating to any of the foregoing.
“Subsidiary ” shall mean, with respect to any Person, any corporation, limited liability company, joint venture or partnership of which such
Person (i) beneficially owns, either directly or indirectly, more than fifty percent (50%) of (A) the total combined voting power of all classes of voting securities
of such Person, (B) the total combined equity interests or (C) the capital or profit interests, in the case of a partnership, or (ii) otherwise has the power to vote,
either directly or indirectly, sufficient securities to elect a majority of the board of directors or similar governing body.
“Target Accounts Payable” shall mean the product of (a) the cost of goods sold of the Mallinckrodt Business for the fiscal quarter ending on
June 28, 2013 (determined in a manner consistent with GAAP), multiplied by (b) 37, divided by (c) 90.
“Target Accounts Receivable ” shall mean the product of (a) the sales of the Mallinckrodt Business for the fiscal quarter ending on June 28, 2013
(determined in a manner consistent with GAAP), multiplied by (b) 52.1, divided by (c) 90.
“Target Adjustment Amount ” shall mean an amount, which may be positive or negative, equal to (a) Target Accounts Receivable, plus (b) Target
OUS Inventory, minus (c) Target Accounts Payable, minus (d) $253 million.
“Target OUS Inventory” shall mean the product of (a) the cost of goods sold with respect to sales of the Mallinckrodt Business outside the United
States for the fiscal quarter ending on June 28, 2013 (determined in a manner consistent with GAAP), multiplied by (b) 50.3, divided by (c) 90.
“Tax Matters Agreement ” shall mean the Tax Matters Agreement, dated as of the date hereof, by and between Covidien and Mallinckrodt, as such
Tax Matters Agreement may be amended from time to time.
“Tax Return” shall have the meaning set forth in the Tax Matters Agreement.
“Taxes” shall have the meaning set forth in the Tax Matters Agreement.
“Technology” shall mean all technology, designs, formulae, algorithms, procedures, methods, discoveries, processes, techniques, ideas, knowhow, research and development, technical data, tools, materials, specifications, processes, inventions (whether patentable or unpatentable and whether or not
reduced to practice), apparatus, creations, improvements, works of authorship in any media, confidential, proprietary or nonpublic information, and other
similar materials, and all recordings, graphs, drawings, reports, analyses and other writings, and other tangible embodiments of the foregoing in any form
whether or not listed herein, in each case, other than Software.
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“Third-Party Claim ” shall have the meaning set forth in Section 4.5(a) .
“Transaction Accounting Principles ” means GAAP applied on a basis consistent with the accounting principles, practices, methodologies and
policies used in preparing the Mallinckrodt Balance Sheet, except as otherwise described on Schedule 2.16 .
“Transfer Documents ” shall have the meaning set forth in Section 2.4(b) .
“Transferred Entities ” shall have the meaning set forth in Section 2.2(a)(ii) .
“Transition Services Agreement ” shall mean the Transition Services Agreement, dated as of the date hereof, by and between Covidien and
Mallinckrodt, as such Transition Services Agreement may be amended from time to time.
“Unreleased Excluded Liability ” shall have the meaning set forth in Section 2.7(b) .
“Unreleased Mallinckrodt Liability ” shall have the meaning set forth in Section 2.6(b) .
ARTICLE II
THE SEPARATION

2.1 Transfer of Assets and Assumption of Liabilities .
(a) On or prior to the Distribution Date, but in any case prior to the Effective Time, in accordance with the plan and structure set forth on
Schedule 2.1(a) (such plan and structure being referred to as the “ Plan of Reorganization ”) and to the extent not previously effected pursuant to the steps of the
Plan of Reorganization that have been completed prior to the date hereof:

(i) Covidien shall, and shall cause its applicable Subsidiaries to, assign, transfer, convey and deliver to Mallinckrodt or the applicable
Mallinckrodt Designees, and Mallinckrodt or such Mallinckrodt Designees shall accept from Covidien and its applicable Subsidiaries, all of
Covidien’s and such Subsidiaries’ respective direct or indirect right, title and interest in and to all of the Mallinckrodt Assets (it being understood
that if any Mallinckrodt Asset shall be held by a Transferred Entity or a wholly owned Subsidiary of a Transferred Entity, such Mallinckrodt
Asset may be assigned, transferred, conveyed and delivered to Mallinckrodt as a result of the transfer of all or substantially all of the equity
interests in such Transferred Entity from Covidien or its applicable Subsidiaries to Mallinckrodt or its applicable Subsidiaries);
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(ii) subject to Section 2.5(c) , Mallinckrodt and the applicable Mallinckrodt Designees shall accept, assume and agree faithfully to perform,
discharge and fulfill all the Mallinckrodt Liabilities in accordance with their respective terms. Mallinckrodt and such Mallinckrodt Designees
shall be responsible for all Mallinckrodt Liabilities, regardless of when or where such Mallinckrodt Liabilities arose or arise, or whether the facts
on which they are based occurred prior to or subsequent to the Effective Time, regardless of where or against whom such Mallinckrodt Liabilities
are asserted or determined (including any Mallinckrodt Liabilities arising out of claims made by Covidien’s or Mallinckrodt’s respective
directors, officers, employees, agents, Subsidiaries or Affiliates against any member of the Covidien Group or the Mallinckrodt Group) or
whether asserted or determined prior to the date hereof, and regardless of whether arising from or alleged to arise from negligence, recklessness,
violation of Law, fraud, misrepresentation or any other cause by any member of the Covidien Group or the Mallinckrodt Group, or any of their
respective directors, officers, employees, agents, Subsidiaries or Affiliates;

(iii) Covidien shall cause the Mallinckrodt Designees to assign, transfer, convey and deliver to certain of its other Subsidiaries designated
by Covidien, and such other Subsidiaries shall accept from the Mallinckrodt Designees, the Mallinckrodt Designees’ respective right, title and
interest in and to any Excluded Assets specified by Covidien to be so assigned, transferred, conveyed and delivered; and

(iv) Covidien and certain of its Subsidiaries designated by Covidien shall accept and assume from the Mallinckrodt Designees and agree
faithfully to perform, discharge and fulfill certain Excluded Liabilities of the Mallinckrodt Designees, and Covidien and its applicable
Subsidiaries shall be responsible for all Excluded Liabilities, regardless of when or where such Excluded Liabilities arose or arise, or whether the
facts on which they are based occurred prior to or subsequent to the Effective Time, regardless of where or against whom such Excluded
Liabilities are asserted or determined (including any such Excluded Liabilities arising out of claims made by Covidien’s or Mallinckrodt’s
respective directors, officers, employees, agents, Subsidiaries or Affiliates against any member of the Covidien Group or the Mallinckrodt Group)
or whether asserted or determined prior to the date hereof, and regardless of whether arising from or alleged to arise from negligence, recklessness,
violation of Law, fraud, misrepresentation or any other cause by any member of the Covidien Group or the Mallinckrodt Group, or any of their
respective directors, officers, employees, agents, Subsidiaries or Affiliates.

(b) In furtherance of the assignment, transfer, conveyance and delivery of the Mallinckrodt Assets and the assumption of the Mallinckrodt
Liabilities in accordance with Sections 2.1(a)(i) and 2.1(a)(ii), on or before the date that such Mallinckrodt Assets are assigned,
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transferred, conveyed or delivered or such Mallinckrodt Liabilities are assumed (i) Covidien shall execute and deliver, and shall cause its applicable
Subsidiaries to execute and deliver, such bills of sale, quitclaim deeds, stock powers, certificates of title, assignments of contracts and other instruments of
transfer, conveyance and assignment as and to the extent necessary to evidence the transfer, conveyance and assignment of all of Covidien’s and its applicable
Subsidiaries’ (other than Mallinckrodt’s Subsidiaries) right, title and interest in and to the Mallinckrodt Assets to Mallinckrodt and/or the Mallinckrodt
Designees, and (ii) Mallinckrodt shall execute and deliver, and shall cause the applicable Mallinckrodt Designees to execute and deliver, such assumptions of
contracts and other instruments of assumption as and to the extent necessary to evidence the valid and effective assumption of the Mallinckrodt Liabilities by
Mallinckrodt and the Mallinckrodt Designees. All of the foregoing documents contemplated by this Section 2.1(b) shall be referred to collectively herein as the
“Covidien Transfer Documents .”
(c) In the event that, in connection with the Separation, any Party (or any member of such Party’s respective Group) shall receive or otherwise
possess any Asset or Liability that is allocated to any other Person pursuant to this Agreement or any Ancillary Agreement, such Party shall promptly transfer,
or cause to be transferred, such Asset or Liability, as the case may be, to the Person entitled to such Asset or responsible for such Liability, as the case may be.
Prior to any such transfer, the Person receiving, possessing or responsible for such Asset or Liability shall be deemed to be holding such Asset or Liability, as
the case may be, in trust for any such other Person.

(d) Mallinckrodt hereby waives compliance by each and every member of the Covidien Group with the requirements and provisions of any
“bulk-sale” or “bulk-transfer” Laws of any jurisdiction that may otherwise be applicable with respect to the transfer or sale of any or all of the Mallinckrodt
Assets to any member of the Mallinckrodt Group.
(e) Covidien hereby waives compliance by each and every member of the Mallinckrodt Group with the requirements and provisions of any “bulksale” or “bulk-transfer” Laws of any jurisdiction that may otherwise be applicable with respect to the transfer or sale of any or all of the Excluded Assets to
any member of the Covidien Group.

2.2 Mallinckrodt Assets .
(a) For the purposes of this Agreement, “ Mallinckrodt Assets ” shall mean (without duplication):
(i) all Assets that are expressly provided by this Agreement or any Ancillary Agreement (including for the avoidance of doubt the Schedules
hereto or thereto) as Assets to be transferred to Mallinckrodt or any other member of the Mallinckrodt Group, including the Assets listed on
Schedule 2.2(a)(i) ;

(ii) (A) all the Mallinckrodt Contracts and all rights, interests or claims of either Covidien or Mallinckrodt or any of their respective
Subsidiaries thereunder and (B) all issued and outstanding capital stock or other equity
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interests held by Covidien or its Subsidiaries in the wholly owned Subsidiaries of Covidien that shall have been contributed to, or otherwise
transferred, conveyed, or assigned to, the Mallinckrodt Group pursuant to the Plan of Reorganization on or prior to the Distribution Date,
including the wholly owned Subsidiaries listed on Schedule 2.2(a)(ii) (such Subsidiaries, the “ Transferred Entities ”);

(iii) all Assets reflected as assets of Mallinckrodt and its Subsidiaries on the Mallinckrodt Balance Sheet, subject to any dispositions of
such Assets subsequent to the date of the Mallinckrodt Balance Sheet; provided that the amounts set forth on the Mallinckrodt Balance Sheet with
respect to any Assets shall not be treated as minimum amounts or limitations on the amount of such Assets that are included in the definition of
Mallinckrodt Assets pursuant to this subclause (iii);
(iv) subject to Section 6.2 , all rights, interests and claims of either Covidien or Mallinckrodt or any of their respective Subsidiaries to any
Mallinckrodt Intellectual Property, Mallinckrodt Software and Mallinckrodt Technology;

(v) all other rights, interests and claims of either Party or any of its Subsidiaries with respect to Information that is exclusively related to the
Mallinckrodt Assets, the Mallinckrodt Liabilities, the Mallinckrodt Business or the Transferred Entities and, subject to the provisions of the
applicable Ancillary Agreements, a nonexclusive right to all Information that is related to the Mallinckrodt Assets, the Mallinckrodt Liabilities, the
Mallinckrodt Business or the Transferred Entities (but is not exclusively related to such matters);

(vi) subject to, and to the extent provided in, Article V, any and all rights of any member of the Mallinckrodt Group under any Shared
Policies, Mallinckrodt Policies and Legacy Workers Compensation Policies, including any rights thereunder arising after the Effective Time in
respect of any Policies that are occurrence policies;

(vii) all cash or cash equivalents, including any cash and cash equivalents that are restricted as to withdrawal or usage pursuant to a third
party agreement, of Mallinckrodt or any Transferred Entity (the “ Mallinckrodt Cash ”);
(viii) any cash or cash equivalents withdrawn from Covidien Accounts in accordance with Section 2.10(e) ; and
(ix) except as contemplated by Section 2.5(b) , any and all Assets, other than Intellectual Property, Software and Technology, owned and
used or held for use immediately prior to the Effective Time by Covidien or any of its Subsidiaries that are used primarily in the Mallinckrodt
Business. The intention of this clause (ix) is only to rectify any inadvertent omission of transfer or conveyance of any Assets that, had the Parties
given specific consideration to such Asset as of the date hereof, would have otherwise been classified as a Mallinckrodt Asset. No
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Asset shall be deemed to be a Mallinckrodt Asset solely as a result of this clause (ix) if such Asset is within the category or type of Asset expressly
covered by the terms of this Agreement or an Ancillary Agreement unless the Party claiming entitlement to such Asset can establish that the
omission of the transfer or conveyance of such Asset was inadvertent.

Notwithstanding the foregoing, the Mallinckrodt Assets shall not in any event include the Excluded Assets referred to in Section 2.2(b) .
(b) For the purposes of this Agreement, “ Excluded Assets ” shall mean (without duplication):
(i) any and all Assets that are expressly contemplated by this Agreement or any Ancillary Agreement (or the Schedules hereto or thereto) as
Assets to be retained by Covidien or any other member of the Covidien Group,

(ii) the Assets described on Schedule 2.2(b)(ii);

(iii) any cash or cash equivalents withdrawn from Mallinckrodt Accounts in accordance with Section 2.10(e) ;
(iv) all rights, interests and claims of either Party or any of its Subsidiaries to any Covidien Intellectual Property, Covidien Software or
Covidien Technology;

(v) any and all Assets that are primarily related to the Respiratory Business;

(vi) any and all Shared Contracts (other than Mallinckrodt Assets arising under any Shared Contracts);
(vii) except to the extent provided in Article V, any and all rights of any member of the Covidien Group and/or the Mallinckrodt Group
under any Shared Policies or Mallinckrodt Policies, including any rights thereunder arising before or after the Effective Time in respect of such
Policies;

(viii) subject to, and to the extent provided in, Article V, any and all rights under any Legacy Workers Compensation Policies with respect
to any Excluded Liabilities; and
(ix) subject to Section 2.2(a)(ix) , any and all Assets of any members of the Covidien Group that are not Mallinckrodt Assets.
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2.3 Mallinckrodt Liabilities .
(a) For the purposes of this Agreement, “ Mallinckrodt Liabilities ” shall mean (without duplication):

(i) all Liabilities, including any Environmental Liabilities and any Liability relating to the protection of human and occupational health and
safety, the protection or restoration of, or prevention of harm to, the environment or natural resources, relating to, arising out of or resulting from:
(A) the operation or ownership of the Mallinckrodt Business, as conducted at any time prior to, on or after the Distribution Date
(including any Liability relating to, arising out of or resulting from any act or failure to act by any Representative (whether or not such act
or failure to act is or was within such Person’s authority));
(B) the operation or ownership of any business conducted by any member of the Mallinckrodt Group at any time after the Effective
Time (including any Liability relating to, arising out of or resulting from any act or failure to act by any Representative (whether or not
such act or failure to act is or was within such Person’s authority)); or

(C) any Mallinckrodt Assets (including any Mallinckrodt Contracts and any Mallinckrodt Assets arising under any Shared
Contracts, to the extent related to the Mallinckrodt Business, and any real property and leasehold interests) in any such case whether
arising before, on or after the Distribution Date;
(ii) any and all Liabilities that are expressly provided by this Agreement or any Ancillary Agreement (or the Schedules hereto or thereto) as
Liabilities to be assumed by Mallinckrodt or any other member of the Mallinckrodt Group, and all agreements, obligations and Liabilities of any
member of the Mallinckrodt Group under this Agreement or any of the Ancillary Agreements;

(iii) all Liabilities relating to, arising out of or resulting from the Mallinckrodt Financing Arrangements;

(iv) all Liabilities relating to, arising out of or resulting from any of the terminated, divested or discontinued businesses and operations of
the Mallinckrodt Business, including the entities and businesses listed on Schedule 2.3(a)(iv) ;

(v) all Liabilities reflected as liabilities or obligations of Mallinckrodt and its Subsidiaries on the Mallinckrodt Balance Sheet, subject to
any discharge of such Liabilities subsequent to the date of the Mallinckrodt Balance Sheet; provided that the amounts set forth on the
Mallinckrodt Balance Sheet with respect to any Liabilities shall not be treated as minimum amounts or limitations on the amount of such
Liabilities that are included in the definition of Mallinckrodt Liabilities pursuant to this subclause (v);
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(vi) all Liabilities relating to, arising out of or resulting from the Actions listed on Schedule 2.3(a)(v) ;

(vii) all Liabilities relating to, arising out of or resulting from the Specified Indebtedness; and

(viii) all Liabilities arising out of claims made by Covidien’s or Mallinckrodt’s respective directors, officers, shareholders, employees,
agents, Subsidiaries or Affiliates against any member of the Covidien Group or the Mallinckrodt Group to the extent relating to, arising out of or
resulting from the Mallinckrodt Business or the other businesses, operations, activities or Liabilities referred to in clauses (i) through (vii) above,
inclusive.
Notwithstanding the foregoing, the Mallinckrodt Liabilities shall not include the Excluded Liabilities referred to in Section 2.3(b) .
(b) For the purposes of this Agreement, “ Excluded Liabilities ” shall mean (without duplication):
(i) any and all Liabilities that are expressly contemplated by this Agreement or any Ancillary Agreement (or the Schedules hereto or thereto)
as Liabilities to be retained or assumed by Covidien or any other member of the Covidien Group, and all agreements and obligations of any
member of the Covidien Group under this Agreement or any of the Ancillary Agreements;

(ii) any and all Liabilities of a member of the Covidien Group to the extent relating to, arising out of or resulting from any Excluded Assets
(other than Liabilities arising under any Shared Contracts to the extent such Liabilities relate to the Mallinckrodt Business);
(iii) the Liabilities described on Schedule 2.3(b)(iii) ;

(iv) any and all Liabilities that are primarily related to the Respiratory Business; and
(v) any and all Liabilities of any members of the Covidien Group that are not Mallinckrodt Liabilities.

2.4 Transfer of Excluded Assets; Assumption of Excluded Liabilities .

(a) To the extent any Excluded Asset is transferred or assigned to, or any Excluded Liability is assumed by, a member of the Mallinckrodt Group
upon consummation of the Distribution or is owned or held by a member of the Mallinckrodt Group after the Effective Time, from and after the Distribution
Date:

(i) Mallinckrodt shall, and shall cause its applicable Subsidiaries to, promptly assign, transfer, convey and deliver to Covidien or certain
of its Subsidiaries designated by Covidien, and Covidien or such Subsidiaries shall accept from Mallinckrodt and its applicable Subsidiaries,
all of Mallinckrodt’s and such Subsidiaries’ respective right, title and interest in and to such Excluded Assets; and
(ii) Covidien and certain of its Subsidiaries designated by Covidien shall promptly accept, assume and agree faithfully to perform,
discharge and fulfill all such Excluded Liabilities in accordance with their respective terms.
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(b) In furtherance of the assignment, transfer, conveyance and delivery of Excluded Assets and the assumption of Excluded Liabilities set forth in
Sections 2.1(a)(iii) , 2.1(a)(iv) , 2.4(a)(i) and 2.4(a)(ii) and without any additional consideration therefor: (i) Mallinckrodt shall execute and deliver, and shall
cause its applicable Subsidiaries to execute and deliver, such bills of sale, quitclaim deeds, stock powers, certificates of title, assignments of contracts and
other instruments of transfer, conveyance and assignment as and to the extent necessary to evidence the transfer, conveyance and assignment of all of
Mallinckrodt’s and its applicable Subsidiaries’ right, title and interest in and to the Excluded Assets to Covidien and its applicable Subsidiaries, and
(ii) Covidien shall execute and deliver, and shall cause its applicable Subsidiaries to execute and deliver, such assumptions of contracts and other instruments
of assumption as and to the extent necessary to evidence the valid and effective assumption of the Excluded Liabilities by Covidien and such Subsidiaries. All
of the foregoing documents contemplated by this Section 2.4(b) shall be referred to collectively herein as the “ Mallinckrodt Transfer Documents ” and, together
with the Covidien Transfer Documents, the “ Transfer Documents .”

2.5 Approvals and Notifications .
(a) To the extent that the transfer or assignment of any Excluded Assets or the assumption of any Excluded Liabilities requires any Approvals or
Notifications, the Parties shall use their commercially reasonable efforts to obtain or make such Approvals or Notifications as soon as reasonably practicable;
provided, however, that, except to the extent expressly provided in this Agreement or any of the Ancillary Agreements or as otherwise agreed between Covidien
and Mallinckrodt, neither Covidien nor Mallinckrodt shall be obligated to contribute capital or pay any consideration in any form (including providing any
letter of credit, guaranty or other financial accommodation) to any Person in order to obtain or make such Approvals or Notifications.
(b) If and to the extent that the valid, complete and perfected transfer or assignment to the Covidien Group of any Excluded Assets or the
assumption by the Covidien Group of any Excluded Liabilities would be a violation of applicable Law, or require any Approval or Notification that has not
been obtained or made on or before the Distribution Date, then, unless the Parties shall otherwise mutually determine, the transfer or assignment to the
Covidien Group of such Excluded Assets or the assumption by the Covidien Group of such Excluded Liabilities, as the case may be, shall be automatically
deemed deferred and any such purported transfer, assignment or assumption shall be null and void until such time as all legal
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impediments are removed or such Approvals or Notifications have been obtained or made. Notwithstanding the foregoing, any such Excluded Assets or
Excluded Liabilities shall continue to constitute Excluded Assets or Excluded Liabilities for all other purposes of this Agreement.

(c) If any transfer or assignment of any Excluded Asset or any assumption of any Excluded Liability not intended to be transferred, assigned or
assumed hereunder, as the case may be, is consummated on or prior to the Distribution Date, then, insofar as reasonably possible, the member of the
Mallinckrodt Group holding or owning such Excluded Asset or such Excluded Liability, as the case may be, shall thereafter hold such Excluded Asset or
Excluded Liability, as the case may be, for the use and benefit of the member of the Covidien Group entitled thereto (at the expense of the member of the
Covidien Group entitled thereto). In addition, the member of the Mallinckrodt Group retaining such Excluded Asset or such Excluded Liability shall, insofar
as reasonably possible and to the extent permitted by applicable Law, treat such Excluded Asset or Excluded Liability in the ordinary course of business in
accordance with past practice and take such other actions as may be reasonably requested by the member of the Covidien Group to whom such Excluded
Asset is to be transferred or assigned, or which will assume such Excluded Liability, as the case may be, in order to place such member of the Covidien
Group in a substantially similar position as if such Excluded Asset or Excluded Liability had not been so transferred, assigned or assumed and so that all the
benefits and burdens relating to such Excluded Asset or Excluded Liability, as the case may be, including use, risk of loss, potential for gain, and dominion,
control and command over such Excluded Asset or Excluded Liability, as the case may be, and all costs and expenses related thereto, shall inure from and
after the Distribution Date to the Covidien Group.
(d) If and when the Approvals or Notifications, the absence of which caused the deferral of transfer or assignment of any Excluded Asset or the
deferral of assumption of any Excluded Liability, are obtained or made, and, if and when any other legal impediments for the transfer or assignment of any
Excluded Asset or the assumption of any Excluded Liability have been removed, the transfer or assignment of the applicable Excluded Asset or the assumption
of the applicable Excluded Liability, as the case may be, shall be effected in accordance with the terms of this Agreement and/or the applicable Ancillary
Agreement.

(e) Any member of the Mallinckrodt Group retaining an Excluded Asset or Excluded Liability due to the deferral of the transfer or assignment of
such Excluded Asset or the deferral of the assumption of such Excluded Liability, as the case may be, shall not be obligated, in connection with the foregoing,
to expend any money unless the necessary funds are advanced (or otherwise made available) by Covidien or the member of the Covidien Group entitled to the
Excluded Asset or Excluded Liability, other than reasonable out-of-pocket expenses, attorneys’ fees and recording or similar fees, all of which shall be
promptly reimbursed by Covidien or the member of the Covidien Group entitled to such Excluded Asset or Excluded Liability.

(f) To the extent that the transfer or assignment of any Mallinckrodt Asset, the assumption of any Mallinckrodt Liability, the Separation, or the
Distribution requires any Approvals or Notifications, the Parties shall use their commercially reasonable efforts to obtain or make such Approvals or
Notifications as soon as reasonably practicable; provided, however, that, except to the extent expressly provided in this Agreement or any of the Ancillary
Agreements or as otherwise agreed between Covidien and Mallinckrodt, neither Covidien nor
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Mallinckrodt shall be obligated to contribute capital or pay any consideration in any form (including providing any letter of credit, guaranty or other financial
accommodation) to any Person in order to obtain or make such Approvals or Notifications.
(g) If and to the extent that the valid, complete and perfected transfer or assignment to the Mallinckrodt Group of any Mallinckrodt Asset or
assumption by the Mallinckrodt Group of any Mallinckrodt Liability would be a violation of applicable Law, or require any Approvals or Notifications in
connection with the Separation or the Distribution that have not been obtained or made on or before the Distribution Date, then, unless the Parties shall
otherwise mutually determine, the transfer or assignment to the Mallinckrodt Group of such Mallinckrodt Assets or the assumption by the Mallinckrodt
Group of such Mallinckrodt Liabilities, as the case may be, shall be automatically deemed deferred and any such purported transfer, assignment or
assumption shall be null and void until such time as all legal impediments are removed or such Approvals or Notifications have been obtained or made.
Notwithstanding the foregoing, any such Mallinckrodt Assets or Mallinckrodt Liabilities shall continue to constitute Mallinckrodt Assets and Mallinckrodt
Liabilities for all other purposes of this Agreement.

(h) If any transfer or assignment of any Mallinckrodt Asset or any assumption of any Mallinckrodt Liability intended to be transferred, assigned
or assumed hereunder, as the case may be, is not consummated on or prior to the Distribution Date, whether as a result of the provisions of Section 2.5(g) or
for any other reason, then, insofar as reasonably possible, the member of the Covidien Group retaining such Mallinckrodt Asset or such Mallinckrodt
Liability, as the case may be, shall thereafter hold such Mallinckrodt Asset or Mallinckrodt Liability, as the case may be, for the use and benefit of the
member of the Mallinckrodt Group entitled thereto (at the expense of the member of the Mallinckrodt Group entitled thereto). In addition, the member of the
Covidien Group retaining such Mallinckrodt Asset or such Mallinckrodt Liability shall, insofar as reasonably possible and to the extent permitted by
applicable Law, treat such Mallinckrodt Asset or Mallinckrodt Liability in the ordinary course of business in accordance with past practice and take such
other actions as may be reasonably requested by the member of the Mallinckrodt Group to whom such Mallinckrodt Asset is to be transferred or assigned, or
which will assume such Mallinckrodt Liability, as the case may be, in order to place such member of the Mallinckrodt Group in a substantially similar
position as if such Mallinckrodt Asset or Mallinckrodt Liability had been transferred, assigned or assumed as contemplated hereby and so that all the benefits
and burdens relating to such Mallinckrodt Asset or Mallinckrodt Liability, as the case may be, including use, risk of loss, potential for gain, and dominion,
control and command over such Mallinckrodt Asset or Mallinckrodt Liability, as the case may be, and all costs and expenses related thereto, shall inure from
and after the Distribution Date to the Mallinckrodt Group.
(i) If and when the Approvals or Notifications, the absence of which caused the deferral of transfer or assignment of any Mallinckrodt Asset or
the deferral of assumption of any Mallinckrodt Liability pursuant to Section 2.5(g) , are obtained or made, and, if and when any other legal impediments for
the transfer or assignment of any Mallinckrodt Asset or the assumption of any Mallinckrodt Liability have been removed, the transfer or assignment of the
applicable Mallinckrodt Asset or the assumption of the applicable Mallinckrodt Liability, as the case may be, shall be effected in accordance with the terms of
this Agreement and/or the applicable Ancillary Agreement.
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(j) Any member of the Covidien Group retaining a Mallinckrodt Asset or Mallinckrodt Liability due to the deferral of the transfer or assignment of
such Mallinckrodt Asset or the deferral of the assumption of such Mallinckrodt Liability, as the case may be, shall not be obligated, in connection with the
foregoing, to expend any money unless the necessary funds are advanced (or otherwise made available) by Mallinckrodt or the member of the Mallinckrodt
Group entitled to the Mallinckrodt Asset or Mallinckrodt Liability, other than reasonable out-of-pocket expenses, attorneys’ fees and recording or similar fees,
all of which shall be promptly reimbursed by Mallinckrodt or the member of the Mallinckrodt Group entitled to such Mallinckrodt Asset or Mallinckrodt
Liability.

2.6 Novation of Mallinckrodt Liabilities .
(a) Each of Covidien and Mallinckrodt, at the request of the other, shall use its commercially reasonable efforts to obtain, or to cause to be
obtained, as soon as reasonably practicable, any consent, substitution, approval or amendment required to novate or assign all obligations under agreements,
leases, licenses and other obligations or Liabilities of any nature whatsoever that constitute Mallinckrodt Liabilities, or to obtain in writing the unconditional
release of all parties to such arrangements other than any member of the Mallinckrodt Group, so that, in any such case, the members of the Mallinckrodt
Group will be solely responsible for such Liabilities; provided, however, that, except as otherwise expressly provided in this Agreement or any of the Ancillary
Agreements, neither Covidien nor Mallinckrodt shall be obligated to contribute any capital or pay any consideration in any form (including providing any
letter of credit, guaranty or other financial accommodation) to any third Person from whom any such consent, substitution, approval, amendment or release is
requested.

(b) If Covidien or Mallinckrodt is unable to obtain, or to cause to be obtained, any such required consent, substitution, approval, amendment or
release and the applicable member of the Covidien Group continues to be bound by such agreement, lease, license or other obligation or Liability (each, an
“Unreleased Mallinckrodt Liability ”), Mallinckrodt shall, to the extent not prohibited by Law, as indemnitor, guarantor, agent or subcontractor for such
member of the Covidien Group, as the case may be, (i) pay, perform and discharge fully all the obligations or other Liabilities of such member of the Covidien
Group that constitute Unreleased Mallinckrodt Liabilities from and after the Distribution Date and (ii) use its commercially reasonable efforts to effect such
payment, performance, or discharge prior to any demand for such payment, performance, or discharge is permitted to be made by the obligee thereunder on
any member of the Covidien Group. If and when any such consent, substitution, approval, amendment or release shall be obtained or the Unreleased
Mallinckrodt Liabilities shall otherwise become assignable or able to be novated, Covidien shall promptly assign, or cause to be assigned, and Mallinckrodt
or the applicable Mallinckrodt Group member shall assume, such Unreleased Mallinckrodt Liabilities without exchange of further consideration.
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2.7 Novation of Excluded Liabilities .
(a) Each of Covidien and Mallinckrodt, at the request of the other, shall use its commercially reasonable efforts to obtain, or to cause to be
obtained, as soon as reasonably practicable, any consent, substitution, approval or amendment required to novate or assign all obligations under agreements,
leases, licenses and other obligations or Liabilities for which a member of the Covidien Group and a member of the Mallinckrodt Group are jointly or severally
liable and that constitute Excluded Liabilities, or to obtain in writing the unconditional release of all parties to such arrangements other than any member of the
Covidien Group, so that, in any such case, the members of the Covidien Group will be solely responsible for such Liabilities; provided, however, that, except
as otherwise expressly provided in this Agreement or any of the Ancillary Agreements, neither Covidien nor Mallinckrodt shall be obligated to contribute any
capital or pay any consideration in any form (including providing any letter of credit, guaranty or other financial accommodation) to any third Person from
whom any such consent, substitution, approval, amendment or release is requested.

(b) If Covidien or Mallinckrodt is unable to obtain, or to cause to be obtained, any such required consent, substitution, approval, amendment or
release and the applicable member of the Mallinckrodt Group continues to be bound by such agreement, lease, license or other obligation or Liability (each, an
“Unreleased Excluded Liability ”), Covidien shall, to the extent not prohibited by Law, as indemnitor, guarantor, agent or subcontractor for such member of
the Mallinckrodt Group, as the case may be, (i) pay, perform and discharge fully all the obligations or other Liabilities of such member of the Mallinckrodt
Group that constitute Unreleased Excluded Liabilities from and after the Distribution Date and (ii) use its commercially reasonable efforts to effect such
payment, performance, or discharge prior to any demand for such payment, performance, or discharge is permitted to be made by the obligee thereunder on
any member of the Mallinckrodt Group. If and when any such consent, substitution, approval, amendment or release shall be obtained or the Unreleased
Excluded Liabilities shall otherwise become assignable or able to be novated, Mallinckrodt shall promptly assign, or cause to be assigned, and Covidien or the
applicable Covidien Group member shall assume, such Unreleased Excluded Liabilities without exchange of further consideration.

2.8 Intercompany Agreements and Arrangements .
(a) Except as set forth in Section 2.8(b) , in furtherance of the releases and other provisions of Section 4.1 hereof, Mallinckrodt and each member
of the Mallinckrodt Group, on the one hand, and Covidien and each member of the Covidien Group, on the other hand, hereby terminate any and all
agreements, arrangements, commitments or understandings, whether or not in writing, between or among Mallinckrodt and/or any member of the
Mallinckrodt Group, on the one hand, and Covidien and/or any member of the Covidien Group, on the other hand, effective as of the Effective Time. No
such terminated agreement, arrangement, commitment or understanding (including any provision thereof which purports to survive termination) shall be of
any further force or effect after the Effective Time. Each Party shall, at the reasonable request of any other Party, take, or cause to be taken, such other actions
as may be necessary to effect the foregoing.

(b) The provisions of Section 2.8(a) shall not apply to any of the following agreements, arrangements, commitments or understandings (or to any
of the provisions thereof): (i) this Agreement and the Ancillary Agreements (and each other agreement or instrument
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expressly contemplated by this Agreement or any Ancillary Agreement to be entered into by any of the Parties or any of the members of their respective Groups
or to be continued following the Effective Time); (ii) any agreements, arrangements, commitments or understandings to which any Person other than the
Parties and their respective Affiliates is a party; (iii) any intercompany accounts payable or accounts receivable accrued as of the Effective Time that are
reflected in the books and records of the Parties or otherwise documented in writing in accordance with past practices, which shall be settled in the manner
contemplated by Section 2.8(d) ; (iv) any agreements, arrangements, commitments or understandings to which any non-wholly owned Subsidiary of Covidien
or Mallinckrodt, as the case may be, is a party (it being understood that directors’ qualifying shares or similar interests will be disregarded for purposes of
determining whether a Subsidiary is wholly owned); (v) any Shared Contracts; (vi) any agreements, arrangements, commitments or understandings relating
to the purchase and sale of products in the ordinary course of business between any member of the Mallinckrodt Group and any member of the Covidien
Group; (vii) the Reorganization Agreements; and (ix) any other agreements, arrangements, commitments or understandings that this Agreement or any
Ancillary Agreement expressly contemplates will survive past the Effective Time.

(c) The Parties acknowledge and agree that all of the Intercompany Balances as of five (5) Business Days prior to the date hereof have been
repaid, settled or otherwise eliminated by means of cash payments, a dividend, capital contribution, a combination of the foregoing or otherwise, as
determined by Covidien.

(d) All Intercompany Balances outstanding as of the date hereof shall, as promptly as practicable after the Effective Time, be repaid, settled or
otherwise eliminated by means of cash payments, a dividend, capital contribution, a combination of the foregoing or otherwise, as determined by Covidien.

2.9 Treatment of Shared Contracts .
(a) Without limiting the generality of the obligations set forth in Section 2.1 , unless the Parties otherwise agree or the benefits of any contract,
agreement, arrangement, commitment or understanding described in this Section 2.9 are expressly conveyed to the applicable Party pursuant to this Agreement
or an Ancillary Agreement, (i) any contract, agreement, arrangement, commitment or understanding that is listed on Schedule 2.9(a) shall be assigned in part
to the applicable member(s) of the applicable Group, if so assignable, or appropriately amended prior to, on or after the Distribution Date, so that each Party or
the members of its respective Group shall, as of the Distribution Date, be entitled to the rights and benefits, and shall assume the related portion of any
Liabilities, inuring to its respective businesses, in each case, in accordance with the allocation of benefits and burdens set forth on Schedule 2.9(a) , and
(ii) (A) any contract, agreement, arrangement, commitment or understanding that is an Excluded Asset or Excluded Liability but, prior to the Effective Time,
inured in part to the benefit or burden of any member of the Mallinckrodt Group (other than any such contract, agreement, arrangement, commitment or
understanding covering substantially the same services or arrangements that are covered by a contract, agreement, arrangement,
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commitment or understanding entered into by a member of the Mallinckrodt Group in connection with the Separation), and (B) any contract, agreement,
arrangement, commitment or understanding that is a Mallinckrodt Asset or a Mallinckrodt Liability but, prior to the Effective Time, inured in part to the
benefit or burden of any member of the Covidien Group (other than any such contract, agreement, arrangement, commitment or understanding covering
substantially the same services or arrangements that are covered by a contract, agreement, arrangement, commitment or understanding entered into by a
member of the Covidien Group in connection with the Separation), shall be assigned in part to the applicable member(s) of the applicable Group, if so
assignable, or appropriately amended prior to, on or after the Distribution Date, so that each Party or the members of its respective Group shall, as of the
Distribution Date, be entitled to the rights and benefits, and shall assume the related portion of any Liabilities, inuring to its respective businesses (any
contract, agreement, arrangement, commitment or understanding referred to in clause (i) or (ii) above, a “ Shared Contract ”); provided, however, that, in the
case of each of clause (i) and (ii), (1) in no event shall any member of any Group be required to assign (or amend) any Shared Contract in its entirety or to
assign a portion of any Shared Contract which is not assignable (or cannot be amended) by its terms (including any terms imposing consents or conditions on
an assignment where such consents or conditions have not been obtained or fulfilled) and (2) if any Shared Contract cannot be so partially assigned by its
terms or otherwise, or cannot be amended or if such assignment or amendment would impair the benefit the Parties thereto derive from such Shared Contract,
then the Parties shall, and shall cause each of their respective Subsidiaries to, take such other reasonable and permissible actions (including by providing
prompt notice to the other Party with respect to any relevant claim of Liability or other relevant matters arising in connection with a Shared Contract so as to
allow such other Party the ability to exercise any applicable rights under such Shared Contract) to cause a member of the Mallinckrodt Group or the Covidien
Group, as the case may be, to receive the rights and benefits of that portion of each Shared Contract that relates to the Mallinckrodt Business or the businesses
retained by Covidien, as the case may be (in each case, to the extent so related), as if such Shared Contract had been assigned to (or amended to allow) a
member of the applicable Group pursuant to this Section 2.9 , and to bear the burden of the corresponding Liabilities (including any Liabilities that may arise
by reason of such arrangement), as if such Liabilities had been assumed by a member of the applicable Group pursuant to this Section 2.9 .

(b) Each of Covidien and Mallinckrodt shall, and shall cause the members of its Group to, (i) treat for all Tax purposes the portion of each
Shared Contract inuring to its respective businesses as Assets owned by, and/or Liabilities of, as applicable, such Party, or its subsidiaries, as applicable, not
later than the Distribution Date, and (ii) neither report nor take any Tax position (on a Tax Return or otherwise) inconsistent with such treatment (unless
required by applicable Law).

(c) Nothing in this Section 2.9 shall require any member of any Group to make any payment (except to the extent advanced, assumed or agreed in
advance to be reimbursed by any member of the other Group), incur any obligation or grant any concession for the benefit of any member of any other Group
in order to effect any transaction contemplated by this Section 2.9 .
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2.10 Bank Accounts; Cash Balances .
(a) Covidien and Mallinckrodt each agrees to take, or cause the respective members of their respective Groups to take, on the Distribution Date (or
such earlier time as Covidien and Mallinckrodt may agree), all actions necessary to amend all contracts or agreements governing each bank and brokerage
account owned by Mallinckrodt or any other member of the Mallinckrodt Group (collectively, the “ Mallinckrodt Accounts ”) and all contracts or agreements
governing each bank or brokerage account owned by Covidien or any other member of the Covidien Group (collectively, the “ Covidien Accounts ”) so that each
such Mallinckrodt Account and Covidien Account, if currently linked (whether by automatic withdrawal, automatic deposit or any other authorization to
transfer funds from or to, hereinafter “ linked”) to any Covidien Account or Mallinckrodt Account, respectively, is delinked from such Covidien Account or
Mallinckrodt Account, respectively.

(b) It is intended that, following consummation of the actions contemplated by Section 2.10(a) , there will be in place a centralized cash
management process pursuant to which the Mallinckrodt Accounts will be managed centrally and funds collected will be transferred into one (1) or more
centralized accounts maintained by Mallinckrodt.
(c) It is intended that, following consummation of the actions contemplated by Section 2.10(a) , there will continue to be in place a centralized cash
management process pursuant to which the Covidien Accounts will be managed centrally and funds collected will be transferred into one (1) or more
centralized accounts maintained by Covidien.

(d) With respect to any outstanding payments initiated by Covidien, Mallinckrodt or any of their respective Subsidiaries prior to the Effective
Time, such outstanding payments shall be honored following the Effective Time by the Person or Group owning the account from which the payment was
initiated.
(e) As between Covidien and Mallinckrodt (and the members of their respective Groups) all payments made and reimbursements received after the
Effective Time by either Party (or member of its Group) that relate to a business, Asset or Liability of the other Party (or member of its Group) shall be held by
such Party in trust for the use and benefit of the Party entitled thereto and, promptly following receipt by such Party of any such payment or reimbursement,
such Party shall pay over, or shall cause the applicable member of its Group to pay over, to the other Party the amount of such payment or reimbursement
without right of set-off.

2.11 Ancillary Agreements . Effective on or prior to the Distribution Date, each of Covidien and Mallinckrodt will execute and deliver all Ancillary
Agreements to which it is a party.
2.12 Certain Litigation Matters . Notwithstanding anything herein to the contrary, from and after the Distribution Date, (a) Covidien shall have the
exclusive right to control in its sole discretion all proceedings and negotiations relating to the Actions specified on Schedule 2.12 , including the exclusive right
to settle such Actions in its sole discretion, and (b) all costs (including legal fees and other out-of-pocket expenses) and other Liabilities incurred by
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any of the Parties or their respective Subsidiaries in connection with any Actions specified in Schedule 2.12 , and all monies received by any of the Parties or
their respective Subsidiaries in connection with such Actions, shall be shared 70% by Covidien and 30% by Mallinckrodt.

2.13 Disclaimer of Representations and Warranties . EACH OF COVIDIEN (ON BEHALF OF ITSELF AND EACH MEMBER OF THE
COVIDIEN GROUP) AND MALLINCKRODT (ON BEHALF OF ITSELF AND EACH MEMBER OF THE MALLINCKRODT GROUP)
UNDERSTANDS AND AGREES THAT, EXCEPT AS EXPRESSLY SET FORTH HEREIN, IN ANY REORGANIZATION AGREEMENT OR IN ANY
ANCILLARY AGREEMENT, NO PARTY TO THIS AGREEMENT, ANY ANCILLARY AGREEMENT, ANY REORGANIZATION AGREEMENT OR
ANY OTHER AGREEMENT OR DOCUMENT CONTEMPLATED BY THIS AGREEMENT, ANY ANCILLARY AGREEMENT, ANY
REORGANIZATION AGREEMENT OR OTHERWISE, IS REPRESENTING OR WARRANTING IN ANY WAY AS TO THE ASSETS, BUSINESSES
OR LIABILITIES TRANSFERRED OR ASSUMED AS CONTEMPLATED HEREBY OR THEREBY, AS TO ANY CONSENTS, NOTIFICATIONS
OR APPROVALS REQUIRED IN CONNECTION HEREWITH OR THEREWITH, AS TO THE VALUE OR FREEDOM FROM ANY SECURITY
INTERESTS OF, OR ANY OTHER MATTER CONCERNING, ANY ASSETS OF SUCH PARTY, OR AS TO THE ABSENCE OF ANY DEFENSES
OR RIGHT OF SETOFF OR FREEDOM FROM COUNTERCLAIM WITH RESPECT TO ANY CLAIM OR OTHER ASSET, INCLUDING ANY
ACCOUNTS RECEIVABLE, OF ANY PARTY, OR AS TO THE LEGAL SUFFICIENCY OF ANY ASSIGNMENT, DOCUMENT OR INSTRUMENT
DELIVERED HEREUNDER TO CONVEY TITLE TO ANY ASSET OR THING OF VALUE UPON THE EXECUTION, DELIVERY AND FILING
HEREOF OR THEREOF. EXCEPT AS MAY EXPRESSLY BE SET FORTH HEREIN, IN ANY REORGANIZATION AGREEMENT OR IN ANY
ANCILLARY AGREEMENT, ALL SUCH ASSETS ARE BEING TRANSFERRED ON AN “AS IS,” “WHERE IS” BASIS (AND, IN THE CASE OF
ANY REAL PROPERTY, EXCEPT AS OTHERWISE AGREED BY COVIDIEN, BY MEANS OF A QUITCLAIM OR SIMILAR FORM OF DEED OR
CONVEYANCE) AND THE RESPECTIVE TRANSFEREES SHALL BEAR THE ECONOMIC AND LEGAL RISKS THAT (I) ANY CONVEYANCE
WILL PROVE TO BE INSUFFICIENT TO VEST IN THE TRANSFEREE GOOD AND MARKETABLE TITLE, FREE AND CLEAR OF ANY
SECURITY INTEREST, AND (II) ANY NECESSARY APPROVALS OR NOTIFICATIONS ARE NOT OBTAINED OR MADE OR THAT ANY
REQUIREMENTS OF LAWS OR JUDGMENTS ARE NOT COMPLIED WITH.
2.14 Intellectual Property . Notwithstanding anything to the contrary in this Agreement or any Ancillary Agreement, except for Intellectual Property
related agreements which relate specifically to the Mallinckrodt Business and were executed or entered into by the Mallinckrodt Business, Covidien will retain
all licenses, rights and royalty payments in and to any and all existing Intellectual Property license agreements with third parties, including the sole right to
amend or modify such agreements.
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2.15 Mallinckrodt Financing Arrangements .
(a) Prior to or as of the date hereof, Mallinckrodt and MIFSA entered into the Mallinckrodt Financing Arrangements. Mallinckrodt and its
Subsidiaries agree to take all such reasonable action as Covidien shall request after the date hereof to ensure that Mallinckrodt and its Subsidiaries, as the case
may be, shall be solely and exclusively liable for all obligations under the Mallinckrodt Financing Arrangements and each of Covidien and any other member
of the Covidien Group are fully released and discharged of any and all of their obligations thereunder as of the Distribution Date.

(b) On or prior to the Distribution Date, MIFSA shall redeem a portion of its equity interest for an amount in cash that equals (i) $889.3 million
(which represents the net proceeds of the Senior Notes Offering), plus (ii) Covidien’s estimate as of the time of such redemption of (x) the amount of
Mallinckrodt Cash and (y) the amount drawn under the Mallinckrodt Lines of Credit, in each case as of a then-recent date and without duplication, less
(iii) $168 million.

2.16 Adjustment Amount .
(a) Schedule 2.16 sets forth a sample calculation of the Adjustment Amount and the Target Adjustment Amount as of the Balance Sheet Date (the
“Sample Closing Statement ”), including the asset, liability and other line items and accounting principles used in such calculation, and assuming that all of
such asset and liability line items that constitute Mallinckrodt Assets or Mallinckrodt Liabilities under this Agreement will be transferred to Mallinckrodt as of
the Distribution.

(b) Within sixty (60) days after the Distribution Date, Mallinckrodt shall cause to be prepared and delivered to Covidien a statement (the “ Closing
Statement ”) setting forth (i) the Adjustment Amount and the calculation of the Adjustment Amount and (ii) the Target Adjustment Amount and the calculation
of the Target Adjustment Amount. The Closing Statement shall be prepared in accordance with the Transaction Accounting Principles, including the use of the
same line items and line item entries, set forth on and used in the preparation of the Sample Closing Statement; provided, however, that assets newly acquired
and liabilities newly incurred following the date of the Sample Closing Statement which cannot be appropriately placed in line items previously used by
Mallinckrodt, but that constitute Mallinckrodt Assets or Mallinckrodt Liabilities, will also be included to the extent consistent with the Transaction
Accounting Principles.
(c) Within thirty (30) days following receipt by Covidien of the Closing Statement, Covidien shall deliver written notice to Mallinckrodt of any
dispute Covidien has with respect to the preparation or content of the Closing Statement (the “ Dispute Notice ”); provided, however, that if Covidien does not
deliver any Dispute Notice to Mallinckrodt within such thirty (30)-day period, the Closing Statement will be final, conclusive and binding on the Parties. Any
Dispute Notice shall (i) set forth in reasonable detail the basis for any dispute included therein, the amounts involved and Covidien’s determination of the
Adjustment Amount and/or the Target Adjustment Amount (as applicable) and (ii) include only disagreements based on the Adjustment Amount and/or the
Target Adjustment Amount (as applicable) not being calculated
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properly in accordance with this Agreement or containing mathematical errors. Upon receipt by Mallinckrodt of a Dispute Notice, Mallinckrodt and Covidien
shall negotiate in good faith to resolve any dispute set forth therein. If Mallinckrodt and Covidien, such good faith effort notwithstanding, fail to resolve any
such dispute within fifteen (15) Business Days following receipt by Mallinckrodt of the Dispute Notice (the “ Dispute Resolution Period ”), then Mallinckrodt
and Covidien jointly shall engage, within ten (10) Business Days following the expiration of the Dispute Resolution Period, Ernst & Young LLP or, if Ernst &
Young LLP is unavailable or conflicted, another nationally recognized major accounting firm selected jointly by Covidien and Mallinckrodt (the “ Independent
Accounting Firm ”) to resolve any such dispute. If Ernst & Young LLP is unavailable or conflicted and Covidien and Mallinckrodt are unable to agree on the
Independent Accounting Firm, then each of Covidien and Mallinckrodt shall select a nationally recognized major accounting firm, and the two (2) firms will
mutually select a third nationally recognized major accounting firm to serve as the Independent Accounting Firm. As promptly as practicable, and in any event
not more than fifteen (15) days following the engagement of the Independent Accounting Firm, Mallinckrodt and Covidien shall each prepare and submit a
presentation detailing each Party’s complete statement of proposed resolution of each issue still in dispute to the Independent Accounting Firm. Mallinckrodt
and Covidien shall cause the Independent Accounting Firm to, as soon as practicable after the submission of the presentations described in the immediately
preceding sentence and in any event not more than thirty (30) days following such presentations, make a final determination, binding on the Parties, of the
appropriate amount of each of the line items that remain in dispute as indicated in the Dispute Notice. With respect to each disputed line item, such
determination, if not in accordance with the position of either Covidien or Mallinckrodt, shall not be in excess of the higher, nor less than the lower, of the
amounts set forth by Mallinckrodt in the Closing Statement or by Covidien in the Dispute Notice, as applicable. Notwithstanding the foregoing, the scope of
the disputes to be resolved by the Independent Accounting Firm shall be limited to whether any determination of the Adjustment Amount and/or the Target
Adjustment Amount (as applicable) was properly calculated in accordance with the Transaction Accounting Principles, and the Independent Accounting Firm
is not to make any other determination, including any determination as to whether GAAP was followed, to the extent GAAP is inconsistent with the
Transaction Accounting Principles. All fees and expenses relating to the work, if any, to be performed by the Independent Accounting Firm shall be borne
equally by Covidien and Mallinckrodt. All determinations made by the Independent Accounting Firm, and the Closing Statement, as modified by the
Independent Accounting Firm, will be final, conclusive and binding on the Parties, absent fraud or manifest error.

(d) For purposes of complying with the terms set forth in this Section 2.16 , Mallinckrodt and Covidien shall cooperate with and make available
to each other and their respective Representatives all information, records, data and working papers, in each case, to the extent related to the Mallinckrodt
Assets, Mallinckrodt Liabilities or Mallinckrodt Business, and shall permit access to its facilities and personnel, as may be reasonably required in
connection with the preparation and analysis of the Closing Statement and the resolution of any disputes thereunder.
(e) If the Adjustment Amount, as finally determined pursuant to Section 2.16(c) , is greater than the Target Adjustment Amount, as finally
determined pursuant to Section 2.16(c) , by at least $20 million, then Mallinckrodt shall pay or cause to be paid an amount in
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cash equal to the difference from the first dollar (i.e., without regard to the $20 million threshold) to Covidien by wire transfer of immediately available funds
to an account or accounts designated in writing by Covidien to Mallinckrodt. If the Adjustment Amount, as finally determined pursuant to Section 2.16(c) , is
less than the Target Adjustment Amount, as finally determined pursuant to Section 2.16(c) , by at least $20 million, then Covidien shall pay or cause to be
paid an amount in cash equal to the difference from the first dollar (i.e., without regard to the $20 million threshold) to Mallinckrodt by wire transfer of
immediately available funds to an account or accounts designated in writing by Mallinckrodt to Covidien. Any such payment pursuant to this Section 2.16(e)
is to be made within five (5) Business Days of the date on which the Adjustment Amount and the Target Adjustment Amount have been finally determined
pursuant to this Section 2.16 .
ARTICLE III

THE DISTRIBUTION
3.1 The Distribution .
(a) Subject to the terms and conditions of this Agreement (including the conditions set out in Section 3.3 ), Covidien agrees that, on the Distribution
Date and with effect from the Effective Time, it will effect the Distribution.

(b) Mallinckrodt agrees that the Mallinckrodt Spin Shares shall be allotted credited as fully paid up and free from any liens, charges and
encumbrances whatsoever and shall have the rights described in Mallinckrodt’s Memorandum and Articles of Association adopted pursuant to Section 3.2(d) .
(c) Notwithstanding any other provision of this Agreement, Covidien shall, in its sole and absolute discretion, determine the Distribution Date and
all terms of the Distribution, including, without limitation, the form, structure and terms of any transaction(s) and/or offering(s) to effect the Distribution and
the timing and conditions to the consummation of the Distribution. In addition, Covidien may, at any time and from time to time until the consummation of
the Distribution, modify or change the terms of the Distribution, including, without limitation, by accelerating or delaying the timing of the consummation of
all or part of the Distribution. For the avoidance of doubt, nothing in the foregoing shall in any way limit Covidien’s right to terminate this Agreement or the
Distribution as set forth in Article X or alter the consequences of any such termination from those specified in such Article.

(d) Mallinckrodt shall cooperate with Covidien to accomplish the Distribution and shall, at Covidien’s direction, promptly take any and all
actions necessary or desirable to effect the Distribution, including, without limitation, the registration under the Exchange Act of Mallinckrodt Ordinary
Shares on an appropriate registration form or forms to be designated by Covidien. Covidien shall select any investment bank or manager in connection with
the Distribution, as well as any financial printer, solicitation and/or exchange agent and financial, legal, accounting and other advisors for Covidien.
Mallinckrodt and Covidien, as the case may be, will provide to the Agent any information required in order to complete the Distribution.
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3.2 Actions Prior to the Distribution .

(a) Covidien and Mallinckrodt shall prepare and mail, prior to the Distribution Date, to the holders of Covidien Ordinary Shares, such
information concerning Mallinckrodt, its business, operations and management, the Distribution and such other matters as Covidien shall reasonably
determine and as may be required by Law. Covidien and Mallinckrodt will prepare, and Mallinckrodt will, to the extent required under applicable Law, file
with the SEC any such documentation and any requisite no-action letters which Covidien determines are necessary or desirable to effectuate the Distribution
and Covidien and Mallinckrodt shall each use its reasonable best efforts to obtain all necessary approvals from the SEC with respect thereto as soon as
practicable.
(b) Covidien and Mallinckrodt shall take all such action as may be necessary or appropriate under the securities or blue sky laws of the United
States (and any comparable Laws under any foreign jurisdiction) in connection with the Distribution.
(c) Mallinckrodt shall prepare and file, and shall use its reasonable best efforts to have approved, an application for the listing of the
Mallinckrodt Spin Shares on the NYSE, subject to official notice of issuance.

(d) Covidien and Mallinckrodt shall take all such action as may be necessary or appropriate to provide for the adoption by Mallinckrodt of the
Memorandum and Articles of Association in such form as may be reasonably determined by Covidien and Mallinckrodt.
(e) Covidien shall take all such action as may be necessary or appropriate so that, prior to the Distribution, the board of directors of each of the
Mallinckrodt Holding Companies shall meet to consider, and if thought fit, approve: (i) the transfer of its entire issued share capital from Covidien to
Mallinckrodt, conditional only upon the Distribution being effected; and (ii) the updating of all statutory registers to reflect such transfer.
3.3 Conditions to Distribution .

(a) The consummation of the Distribution will be subject to the satisfaction, or waiver by Covidien in its sole and absolute discretion, of the
following conditions:
(i) The continued validity of a private letter ruling received by Covidien from the IRS (the “ IRS Ruling ”) prior to the date hereof in
connection with the transactions contemplated hereby, which shall continue in full force and effect and which shall not be modified or amended in
any respect adversely affecting the intended tax-free treatment of the Distribution and certain related transactions.

(ii) The receipt of a tax opinion from Skadden, Arps, Slate, Meagher & Flom LLP, tax counsel to Covidien, dated as of the Distribution
Date to be in form and substance satisfactory to Covidien in its sole and absolute discretion, which tax opinion shall rely on the effectiveness of
the IRS Ruling, substantially to the effect that, for U.S. federal income tax purposes, the Distribution and certain related transactions, taken
together, will qualify as transactions under Sections 355(a) and/or 368(a) of the Code.
-38-

(iii) The receipt of one or more opinions from Houlihan Lokey or another independent firm acceptable to Covidien in its sole and absolute
discretion, confirming the solvency and financial viability of each of Covidien and Mallinckrodt and the satisfaction of any legal capital
requirements in connection with the Separation, which opinions shall be in form and substance acceptable to Covidien in its sole and absolute
discretion and which opinions shall not have been withdrawn or rescinded.
(iv) The Reorganization shall have been completed in accordance with the Plan of Reorganization.

(v) The financing contemplated to be obtained in connection with the Separation as described in Section 2.15 herein shall have been
obtained.
(vi) Each of the Ancillary Agreements shall have been duly executed and delivered by the applicable parties thereto.

(vii) No order, injunction or decree issued by any Governmental Authority of competent jurisdiction or other legal restraint or prohibition
preventing the consummation of the Separation, the Distribution or any of the transactions related thereto shall be pending, threatened, issued or
in effect.

(viii) The actions and filings necessary or appropriate under applicable U.S. federal, U.S. state or other securities Laws or blue sky Laws
and the rules and regulations thereunder shall have been taken or made, and, where applicable, have become effective or been accepted.
(ix) All Governmental Approvals necessary to consummate the Separation, the Distribution and the transactions related thereto and to permit
the operation of the Mallinckrodt Business after the Distribution Date shall have been obtained and be in full force and effect.

(x) The Separation and the Distribution shall not violate or result in a breach of applicable law or any material contract of Covidien or
Mallinckrodt or any of their respective Subsidiaries.

(xi) The approval for listing on the NYSE for the Mallinckrodt Ordinary Shares to be delivered to the Covidien shareholders in the
Distribution shall have been obtained, subject to official notice of issuance.
(xii) The SEC declaring effective the Form 10, with no order suspending the effectiveness of the Form 10 in effect and no proceedings for
such purposes pending before or threatened by the SEC.
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(xiii) The Information Statement and such other information concerning Mallinckrodt, its business, operations and management, the
Distribution and such other matters as Covidien shall determine in its sole and absolute discretion and as may otherwise be required by law shall
have been mailed to the Qualifying Covidien Shareholders.
(xiv) No other events or developments shall exist or shall have occurred that, in the judgment of the Covidien Board, in its sole and absolute
discretion, makes it inadvisable to effect the Separation, the Distribution or the transactions related thereto.
(b) The foregoing conditions are for the sole benefit of Covidien and shall not give rise to or create any duty on the part of Covidien or the
Covidien Board to waive or not waive such conditions or in any way limit Covidien’s right to terminate this Agreement as set forth in Article X or alter the
consequences of any such termination from those specified in such Article. Any determination made by the Covidien Board prior to the Distribution
concerning the satisfaction or waiver of any or all of the conditions set forth in this Section 3.3 shall be conclusive and binding on the Parties.
3.4 Certain Stockholder Matters .

(a) Subject to Section 3.3 , on or prior to the Distribution Date, Mallinckrodt will deliver to the Agent for the benefit of Qualifying Covidien
Shareholders all of the Mallinckrodt Ordinary Shares to be delivered in the Distribution, and shall cause the transfer agent for the Covidien Ordinary Shares
to instruct the Agent to distribute on the Distribution Date the appropriate number of Mallinckrodt Ordinary Shares to each such holder or designated
transferee or transferees of such holder by way of direct registration in book-entry form. Mallinckrodt will not issue paper stock certificates. The Distribution
shall be effective at the Effective Time.

(b) Subject to Section 3.3 , each Qualifying Covidien Shareholder will be entitled to receive in the Distribution a number of whole Mallinckrodt
Ordinary Shares equal to the number of Covidien Ordinary Shares held by such holder on the Record Date multiplied by the Distribution Ratio and rounded
down to the nearest whole number, with any residual fractional interest dealt with in accordance with paragraph (c) below.

(c) No fractional interests in Mallinckrodt Ordinary Shares will be distributed or credited to book-entry accounts in connection with the
Distribution. As soon as practicable after the Distribution Date, Covidien shall direct the Agent to determine the fractional interests in Mallinckrodt Ordinary
Shares which would have been allocable to each holder of record or beneficial owner of Covidien Ordinary Shares as of the Record Date had no rounding down
occurred as part of the calculation in paragraph (b) above, to aggregate all such fractional interests into whole Mallinckrodt Ordinary Shares and to sell those
whole shares in open market transactions (with the Agent, in its sole and absolute discretion, determining when, how and through which broker-dealer and at
what price to make such sales), and to cause to be distributed to each such holder or for the benefit of each such beneficial owner, in lieu of any fractional
interest, such holder’s or owner’s ratable share of the proceeds of such sale, after deducting any
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Taxes required to be withheld and after deducting an amount equal to all brokerage charges, commissions and transfer Taxes attributed to such sale. Neither
Covidien nor Mallinckrodt will be required to guarantee any minimum sale price for the relevant Mallinckrodt Ordinary Shares. Neither Covidien nor
Mallinckrodt will be required to pay any interest on the proceeds from the sale of such Mallinckrodt Ordinary Shares.

(d) Until the Mallinckrodt Ordinary Shares are delivered in accordance with this Section 3.4 and applicable Law, from and after the Effective
Time, Mallinckrodt will regard the Persons entitled to receive such Mallinckrodt Ordinary Shares as record holders of Mallinckrodt Ordinary Shares in
accordance with the terms of the Distribution without requiring any action on the part of such Persons. Mallinckrodt agrees that, subject to any transfers of
such shares, from and after the Effective Time (i) each such holder will be entitled to receive all dividends payable on, and exercise voting rights and all other
rights and privileges with respect to, the Mallinckrodt Ordinary Shares then held by such holder, and (ii) each such holder will be entitled, without any action
on the part of such holder, to receive evidence of ownership of the Mallinckrodt Ordinary Shares then held by such holder.
(e) At the Effective Time, Mallinckrodt shall acquire and cancel, for no consideration, the Initial Share Capital.
ARTICLE IV
MUTUAL RELEASES; INDEMNIFICATION

4.1 Release of Pre-Distribution Claims .
(a) Except as provided in (i) Sections 4.1(c) and 4.1(d) and (ii) any Ancillary Agreement, effective as of the Effective Time, Mallinckrodt does
hereby, for itself and each other member of the Mallinckrodt Group, their respective Affiliates (other than any member of the Covidien Group), successors and
assigns, and all Persons who at any time prior to the Effective Time have been shareholders, directors, officers, agents or employees of any member of the
Mallinckrodt Group (in each case, in their respective capacities as such), remise, release and forever discharge Covidien and the members of the Covidien
Group, their respective Affiliates (other than any member of the Mallinckrodt Group), successors and assigns, and all Persons who at any time prior to the
Effective Time have been shareholders, directors, officers, agents or employees of any member of the Covidien Group (in each case, in their respective
capacities as such), and their respective heirs, executors, administrators, successors and assigns, from any and all Liabilities whatsoever, whether at law or
in equity (including any right of contribution), whether arising under any contract or agreement, by operation of law or otherwise, existing or arising from any
acts or events occurring or failing to occur or alleged to have occurred or to have failed to occur or any conditions existing or alleged to have existed on or before
the Effective Time, including in connection with the transactions and all other activities to implement the Separation and the Distribution.

(b) Except as provided in (i) Sections 4.1(c) and 4.1(d) and (ii) any Ancillary Agreement, effective as of the Effective Time, Covidien does hereby,
for itself and each other member of the Covidien Group, their respective Affiliates (other than any member of the Mallinckrodt Group), successors and
assigns, and all Persons who at any time prior to the
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Effective Time have been shareholders, directors, officers, agents or employees of any member of the Covidien Group (in each case, in their respective
capacities as such), remise, release and forever discharge Mallinckrodt, the respective members of the Mallinckrodt Group, their respective Affiliates (other
than any member of the Covidien Group), successors and assigns, and all Persons who at any time prior to the Effective Time have been shareholders,
directors, officers, agents or employees of any member of the Mallinckrodt Group (in each case, in their respective capacities as such), and their respective
heirs, executors, administrators, successors and assigns, from any and all Liabilities whatsoever, whether at law or in equity (including any right of
contribution), whether arising under any contract or agreement, by operation of law or otherwise, existing or arising from any acts or events occurring or
failing to occur or alleged to have occurred or to have failed to occur or any conditions existing or alleged to have existed on or before the Effective Time,
including in connection with the transactions and all other activities to implement the Separation and the Distribution.

(c) Nothing contained in Section 4.1(a) or (b) shall impair any right of any Person to enforce this Agreement, any Ancillary Agreement or any
agreements, arrangements, commitments or understandings that are specified in Section 2.8(b) or the applicable Schedules thereto not to terminate as of the
Effective Time, in each case in accordance with its terms. Nothing contained in Section 4.1(a) or (b) shall release any Person from:

(i) any Liability provided in or resulting from any agreement among any members of the Covidien Group or the Mallinckrodt Group that is
specified in Section 2.8(b) or the applicable Schedules thereto as not to terminate as of the Effective Time, or any other Liability specified in such
Section 2.8(b) as not to terminate as of the Effective Time;

(ii) any Liability, contingent or otherwise, assumed, transferred, assigned or allocated to the Group of which such Person is a member in
accordance with, or any other Liability of any member of any Group under, this Agreement or any Ancillary Agreement;
(iii) any Liability for the sale, lease or receipt of goods, property or services purchased, obtained or used in the ordinary course of business
by a member of one Group from a member of the other Group prior to the Effective Time;

(iv) any Liability for unpaid amounts for products or services or refunds owing on products or services due on a value-received basis for
work done by a member of one Group at the request or on behalf of a member of the other Group;
(v) any Liability that the Parties may have with respect to indemnification or contribution pursuant to this Agreement, any Ancillary
Agreement or otherwise for claims brought against the Parties by third Persons, which Liability shall be governed by the provisions of this Article
IV and Article V and, if applicable, the appropriate provisions of the Ancillary Agreements; or
(vi) any Liability the release of which would result in the release of any Person other than a Person released pursuant to this Section 4.1 .
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In addition, nothing contained in Section 4.1(a) shall release any member of the Covidien Group from honoring its existing obligations to indemnify any
director, officer or employee of Mallinckrodt who was a director, officer or employee of any member of the Covidien Group on or prior to the Distribution
Date, to the extent such director, officer or employee is or becomes a named defendant in any Action with respect to which such director, officer or employee
was entitled to such indemnification pursuant to then-existing obligations; it being understood that, if the underlying obligation giving rise to such Action is a
Mallinckrodt Liability, Mallinckrodt shall indemnify, or procure from a Subsidiary the effective indemnification of, Covidien for such Liability (including
Covidien’s costs to indemnify the director, officer or employee) in accordance with the provisions set forth in this Article IV .

(d) Mallinckrodt shall not make, and shall not permit any member of the Mallinckrodt Group to make, any claim or demand, or commence any
Action asserting any claim or demand, including any claim of contribution or any indemnification, against Covidien or any other member of the Covidien
Group, or any other Person released pursuant to Section 4.1(a) , with respect to any Liabilities released pursuant to Section 4.1(a) . Covidien shall not make,
and shall not permit any member of the Covidien Group to make, any claim or demand, or commence any Action asserting any claim or demand, including
any claim of contribution or any indemnification against Mallinckrodt or any other member of the Mallinckrodt Group, or any other Person released pursuant
to Section 4.1(b) , with respect to any Liabilities released pursuant to Section 4.1(b) .
(e) It is the intent of each of Covidien and Mallinckrodt, by virtue of the provisions of this Section 4.1 , to provide for a full and complete release
and discharge of all Liabilities existing or arising from all acts and events occurring or failing to occur or alleged to have occurred or to have failed to occur and
all conditions existing or alleged to have existed on or before the Distribution Date, between or among Mallinckrodt or any other member of the Mallinckrodt
Group, on the one hand, and Covidien or any other member of the Covidien Group, on the other hand (including any contractual agreements or arrangements
existing or alleged to exist between or among any such members on or before the Distribution Date), except as expressly set forth in Section 4.1(c) . At any time,
at the request of any other Party, each Party shall cause each member of its respective Group to execute and deliver releases reflecting the provisions hereof.

(f) Any breach of the provisions of this Section 4.1 by either Covidien or Mallinckrodt shall entitle the other Party to recover reasonable fees and
expenses of counsel in connection with such breach or any Action resulting from such breach.
4.2 Indemnification by Mallinckrodt . Except as provided in Section 4.4 , Mallinckrodt shall, and shall cause the other members of the
Mallinckrodt Group to, indemnify, defend and hold harmless Covidien, each member of the Covidien Group and each of their respective directors, officers,
employees and agents, in each case in their respective capacities as such, and each of the heirs, executors, successors and assigns of any of the foregoing
(collectively, the “Covidien Indemnitees ”), from and against any and all Liabilities of the Covidien Indemnitees relating to, arising out of or resulting from,
directly or indirectly, any of the following items (without duplication):
(a) the failure of Mallinckrodt or any other member of the Mallinckrodt Group or any other Person to pay, perform or otherwise promptly
discharge any Mallinckrodt Liabilities or Mallinckrodt Contract in accordance with its respective terms, whether prior to, on or after the Distribution
Date;
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(b) the Mallinckrodt Business (except to the extent it relates to an Excluded Liability), any Mallinckrodt Liability or any Mallinckrodt Contract;
(c) any breach by Mallinckrodt or any other member of the Mallinckrodt Group of this Agreement or any of the Ancillary Agreements;
(d) except to the extent it relates to an Excluded Liability, any guarantee, indemnification obligation, letter of credit reimbursement obligation,
surety, bond or other credit support agreement, arrangement, commitment or understanding for the benefit of any member of the Mallinckrodt Group by
any member of the Covidien Group that survives following the Distribution; and

(e) any untrue statement or alleged untrue statement of a material fact or omission or alleged omission to state a material fact required to be stated
therein or necessary to make the statements therein not misleading, with respect to all information contained in the Form 10, the Information Statement,
the preliminary or final offering memorandum with respect to the Senior Notes or any other Disclosure Document, in each case, as amended or
supplemented.
4.3 Indemnification by Covidien . Covidien shall, and shall cause the other members of the Covidien Group to, indemnify, defend and hold
harmless Mallinckrodt, each member of the Mallinckrodt Group and each of their respective directors, officers, employees or agents, in each case in their
respective capacities as such, and each of the heirs, executors, successors and assigns of any of the foregoing (collectively, the “ Mallinckrodt Indemnitees ”),
from and against any and all Liabilities of the Mallinckrodt Indemnitees relating to, arising out of or resulting from, directly or indirectly, any of the following
items (without duplication):

(a) the failure of Covidien or any other member of the Covidien Group or any other Person to pay, perform or otherwise promptly discharge any
Excluded Liabilities in accordance with their terms, whether prior to, on or after the Distribution Date;
(b) the Excluded Liabilities;

(c) the Covidien Business (except to the extent it relates to a Mallinckrodt Liability and other than the conduct of business, operations or activities
for the benefit of the Mallinckrodt Group pursuant to any Ancillary Agreement); and
(d) any breach by Covidien or any other member of the Covidien Group of this Agreement or any of the Ancillary Agreements.
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4.4 Indemnification Obligations Net of Insurance Proceeds and Other Amounts .

(a) The Parties intend that any Liability subject to indemnification or reimbursement pursuant to this Article IV or Article V will be net of
Insurance Proceeds that actually reduce the amount of the Liability. Accordingly, the amount which any Party (an “ Indemnifying Party ”) is required to pay to
any Person entitled to indemnification hereunder (an “ Indemnitee ”) will be reduced by any Insurance Proceeds theretofore actually recovered by or on behalf of
the Indemnitee in respect of the related Liability. If an Indemnitee receives a payment (an “ Indemnity Payment ”) required by this Agreement from an
Indemnifying Party in respect of any Liability and subsequently receives Insurance Proceeds, then the Indemnitee will pay to the Indemnifying Party an
amount equal to the excess of the Indemnity Payment received over the amount of the Indemnity Payment that would have been due if the Insurance Proceeds
had been received, realized or recovered before the Indemnity Payment was made.
(b) An insurer who would otherwise be obligated to pay any claim shall not be relieved of the responsibility with respect thereto or, solely by virtue
of the indemnification provisions hereof, have any subrogation rights with respect thereto, it being expressly understood and agreed that no insurer or any other
third party shall be entitled to a “windfall” ( i.e., a benefit they would not be entitled to receive in the absence of the indemnification provisions) by virtue of the
indemnification provisions hereof. Nothing contained in this Agreement or any Ancillary Agreement shall obligate any member of any Group to seek to collect
or recover any Insurance Proceeds.

(c) The Parties intend that any indemnification or reimbursement payment in respect of a Liability pursuant to this Article IV or Article V shall be
(i) reduced by the Tax Benefit Amount (as defined in the Tax Matters Agreement), if any, realized by such indemnified or reimbursed Person as a result of
such payment and (ii) increased so that the amount of such payment, reduced by the amount of all Income Taxes (as defined in the Tax Matters Agreement)
payable with respect to the receipt thereof (but taking into account, for the avoidance of doubt, all correlative Tax Benefit Amounts resulting from the payment
of such Income Taxes), shall equal the amount of the payment which the Person receiving such payment would otherwise be entitled to receive pursuant to this
Agreement.

4.5 Procedures for Indemnification of Third-Party Claims .
(a) If an Indemnitee shall receive notice or otherwise learn of the assertion by a Person (including any Governmental Authority) who is not a
member of the Covidien Group or the Mallinckrodt Group of any claim or of the commencement by any such Person of any Action (collectively, a “ ThirdParty Claim ”) with respect to which an Indemnifying Party may be obligated to provide indemnification to such Indemnitee pursuant to Section 4.2 or 4.3, or
any other Section of this Agreement or any Ancillary Agreement, such Indemnitee shall give such Indemnifying Party written notice thereof as promptly as
practicable (and no later than thirty (30) days or sooner, if the nature of the Third-Party Claim so requires) after becoming aware of such Third-Party Claim.
Any such notice shall describe the Third-Party Claim in reasonable detail and include copies of all notices and documents (including court papers) received by
the Indemnitee relating to the Third-Party Claim. Notwithstanding the foregoing, the failure of an
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Indemnitee to provide notice in accordance with this Section 4.5(a) shall not relieve an Indemnifying Party of its indemnification obligations under this
Agreement, except to the extent to which the Indemnifying Party is actually prejudiced by the Indemnitee’s failure to provide notice in accordance with this
Section 4.5(a) .

(b) An Indemnifying Party may elect to defend (and, unless the Indemnifying Party has specified any reservations or exceptions, to seek to settle
or compromise), at such Indemnifying Party’s own expense and by such Indemnifying Party’s own counsel, any Third-Party Claim. Within thirty (30) days
after the receipt of notice from an Indemnitee in accordance with Section 4.5(a) (or sooner, if the nature of such Third-Party Claim so requires), the
Indemnifying Party shall notify the Indemnitee of its election whether the Indemnifying Party will assume responsibility for defending such Third-Party
Claim, which election shall specify any reservations or exceptions. After notice from an Indemnifying Party to an Indemnitee of its election to assume the
defense of a Third-Party Claim, such Indemnitee shall have the right to employ separate counsel and to participate in (but not control) the defense, compromise
or settlement thereof, but the fees and expenses of such counsel shall be the expense of such Indemnitee except as set forth in the next sentence.

(c) In the event that the Indemnifying Party has elected to assume the defense of the Third-Party Claim but has specified, and continues to assert,
any reservations or exceptions in such notice, then, in any such case, the reasonable fees and expenses of one (1) separate counsel for all Indemnitees shall be
borne by the Indemnifying Party.
(d) If an Indemnifying Party elects not to assume responsibility for defending a Third-Party Claim, or fails to notify an Indemnitee of its election
as provided in Section 4.5(b) , such Indemnitee may defend such Third-Party Claim at the cost and expense of the Indemnifying Party.
(e) Unless the Indemnifying Party has failed to assume the defense of the Third-Party Claim in accordance with the terms of this Agreement, no
Indemnitee may settle or compromise any Third-Party Claim without the consent of the Indemnifying Party.

(f) In the case of a Third-Party Claim, no Indemnifying Party shall consent to entry of any judgment or enter into any settlement of the ThirdParty Claim without the consent of the Indemnitee if the effect thereof is to permit any injunction, declaratory judgment, other order or other non-monetary relief
to be entered, directly or indirectly against any Indemnitee.

(g) For the avoidance of doubt, the provisions of this Article IV shall apply to Third-Party Claims that have already been asserted as well as
Third-Party Claims asserted after the date hereof, and there shall be no requirement under this Section 4.5 to give notice with respect to any Third Party
Claims that have already been asserted as of the Effective Time.

4.6 Additional Matters .
(a) Indemnification payments in respect of any Liabilities for which an Indemnitee is entitled to indemnification under this Article IV shall be paid
by the Indemnifying Party to the Indemnitee as such Liabilities are incurred upon demand by the Indemnitee,
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including reasonably satisfactory documentation setting forth the basis for the amount of such indemnification payment, including documentation with
respect to calculations made and consideration of any Insurance Proceeds that actually reduce the amount of such Liabilities. The indemnity agreements
contained in this Article IV shall remain operative and in full force and effect, regardless of (i) any investigation made by or on behalf of any Indemnitee,
(ii) the knowledge by the Indemnitee of Liabilities for which it might be entitled to indemnification hereunder and (iii) any termination of this Agreement.
(b) Any claim on account of a Liability which does not result from a Third-Party Claim shall be asserted by written notice given by the
Indemnitee to the related Indemnifying Party. Such Indemnifying Party shall have a period of thirty (30) days after the receipt of such notice within which to
respond thereto. If such Indemnifying Party does not respond within such thirty (30)-day period, such Indemnifying Party shall be deemed to have refused to
accept responsibility to make payment. If such Indemnifying Party does not respond within such thirty (30)-day period or rejects such claim in whole or in
part, such Indemnitee shall be free to pursue such remedies as may be available to such party as contemplated by this Agreement and the Ancillary
Agreements.
(c) In the event of payment by or on behalf of any Indemnifying Party to any Indemnitee in connection with any Third-Party Claim, such
Indemnifying Party shall be subrogated to and shall stand in the place of such Indemnitee as to any events or circumstances in respect of which such
Indemnitee may have any right, defense or claim relating to such Third-Party Claim against any claimant or plaintiff asserting such Third-Party Claim or
against any other Person. Such Indemnitee shall cooperate with such Indemnifying Party in a reasonable manner, and at the cost and expense of such
Indemnifying Party, in prosecuting any subrogated right, defense or claim.
(d) In the event of an Action in which the Indemnifying Party is not a named defendant, if either the Indemnitee or Indemnifying Party shall so
request, the Parties shall endeavor to substitute the Indemnifying Party for the named defendant. If such substitution or addition cannot be achieved for any
reason or is not requested, the named defendant shall allow the Indemnifying Party to manage the Action as set forth in this Section 4.6 , and the Indemnifying
Party shall fully indemnify the named defendant against all costs of defending the Action (including court costs, sanctions imposed by a court, attorneys’
fees, experts fees and all other external expenses), the costs of any judgment or settlement, and the cost of any interest or penalties relating to any judgment or
settlement.

(e) For all claims as to which indemnification or contribution is provided under this Article IV , other than Third-Party Claims (as to which
Section 4.5 shall apply), the reasonable fees and expenses of counsel to the Indemnitee for the enforcement of the indemnity obligations shall be borne by the
Indemnifying Party.

4.7 Remedies Cumulative . The remedies provided in this Article IV shall be cumulative and, subject to the provisions of Article VIII, shall not
preclude assertion by any Indemnitee of any other rights or the seeking of any and all other remedies against any Indemnifying Party.
-47-

4.8 Survival of Indemnities . The rights and obligations of each of Covidien and Mallinckrodt and their respective Indemnitees under this Article
IV shall survive the sale or other transfer by any Party of any Assets or businesses or the assignment by it of any Liabilities.

4.9 Guarantees, Letters of Credit or Other Obligations . In furtherance of, and not in limitation of, the obligations set forth in Section 2.6 and this
Article IV :

(a) On or prior to the Distribution Date or as soon as practicable thereafter, Mallinckrodt shall (with the reasonable cooperation of the applicable
member(s) of the Covidien Group) use its reasonable best efforts to have any member(s) of the Covidien Group removed as guarantor of or obligor for
any Mallinckrodt Liability to the extent that they relate to Mallinckrodt Liabilities.
(b) On or prior to the Distribution Date, to the extent required to obtain a release from a guarantee or letter of credit, including the guarantees listed
on Schedule 4.9(b) (a “Guarantee Release ”), of any member of the Covidien Group, Mallinckrodt shall execute a guarantee agreement in the form of the
existing guarantee or letter of credit, as applicable, or such other form as is agreed to by the relevant parties to such guarantee agreement or letter of credit,
except to the extent that such existing guarantee or letter of credit contains representations, covenants or other terms or provisions either (i) with which
Mallinckrodt would be reasonably unable to comply or (ii) which would be reasonably expected to be breached.

(c) If the Parties are unable to obtain, or to cause to be obtained, any such required removal as set forth in clauses (a) and (b) of this Section 4.9 ,
(i) Mallinckrodt shall, and shall cause the other members of the Mallinckrodt Group to, indemnify, defend and hold harmless each of the Covidien
Indemnitees for any Liability arising from or relating to such guarantee and shall, as agent or subcontractor for the applicable Covidien Group guarantor
or obligor, pay, perform and discharge fully all the obligations or other Liabilities of such guarantor or obligor thereunder, and (ii) Mallinckrodt shall
not, and shall cause the other members of the Mallinckrodt Group not to, agree to renew or extend the term of, increase any obligations under, or transfer
to a third Person, any loan, guarantee, letter of credit, lease, contract or other obligation for which a member of the Covidien Group is or may be liable
unless all obligations of the members of the Covidien Group with respect thereto are thereupon terminated by documentation satisfactory in form and
substance to Covidien in its sole and absolute discretion.
4.10 Contribution . If the indemnification provided for in Section 4.2 is unavailable to, or insufficient to hold harmless, the Covidien Indemnitees
under this Article IV , then Mallinckrodt shall, or shall cause the other members of the Mallinckrodt Group to, contribute to the amount paid or payable to
such Covidien Indemnitee as a result of such Liabilities (or actions in respect thereof).

4.11 Taxes. The provisions of this Agreement, including this Article IV , shall not apply to any matters relating to Taxes to the extent such matters
are addressed in the Tax Matters Agreement or the Employee Matters Agreement. In the case of any conflict between this Agreement and either the Tax Matters
Agreement or the Employee Matters Agreement in relation to any matters related to Taxes, the Tax Matters Agreement or the Employee Matters Agreement, as
applicable, shall prevail.
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ARTICLE V
INSURANCE

5.1 Cooperation . Covidien and Mallinckrodt agree to use their respective reasonable best efforts to cooperate in good faith to arrange insurance
coverage for Mallinckrodt to be effective no later than the Effective Time. In no event shall Covidien, any other member of the Covidien Group or any
Covidien Indemnitee have any liability or obligation whatsoever to any member of the Mallinckrodt Group in the event that any insurance policy or other
contract or policy of insurance shall be terminated or otherwise cease to be in effect for any reason, shall be unavailable or inadequate to cover any Liability of
any member of the Mallinckrodt Group for any reason whatsoever or shall not be renewed or extended beyond the current expiration date. Covidien and
Mallinckrodt further agree to use their respective reasonable best efforts to cooperate with each other and the other members of their respective Groups with
respect to the various insurance matters contemplated by this Agreement and to provide assistance in accessing coverage under any Shared Policy,
Mallinckrodt Policy or Legacy Workers Compensation Policy, as applicable, in a manner contemplated by this Agreement.
5.2 Policies and Rights Included Within Assets .
(a) The Mallinckrodt Assets shall include any and all rights of an insured party under each of the Shared Policies and Legacy Workers
Compensation Policies, subject to the terms of such Shared Policies and Legacy Workers Compensation Policies and any limitations or obligations of
Mallinckrodt contemplated by this Article V, specifically including rights of indemnity and the right to be defended by or at the expense of the insurer, with
respect to all actual, contingent or alleged wrongful acts, occurrences, events, Actions, proceedings, injuries, Losses, Liabilities, damages and expenses which
occurred or are alleged to have occurred, in whole or in part, or were incurred or claimed to have been incurred prior to the Effective Time by any Party in
connection with the conduct of the Mallinckrodt Business, and which actual or alleged wrongful acts, occurrences, events, Actions, proceedings, injuries,
Losses, Liabilities, damages and expenses may arise out of an insured or insurable occurrence or wrongful act under one or more of such Shared Policies or
Legacy Workers Compensation Policies; provided, however, that nothing in this clause shall be deemed to constitute (or to reflect) an assignment of such
Shared Policies, or any of them, to Mallinckrodt. Notwithstanding the foregoing, with regard to the Mallinckrodt Assets in respect of any claims made Policy
that is not put into run-off as further described below in Section 5.3 , nothing in this Agreement is intended to provide coverage for alleged wrongful acts,
occurrences, events, Actions, proceedings, injuries, Losses, Liabilities, damages and expenses which occurred or are alleged to have occurred, in whole or in
part, prior to the Effective Time and are covered under a claims made policy form, that were not reported to Covidien’s Director of Risk Management prior to
the Effective Time.
(b) The Excluded Assets shall include any and all rights of an insured party under each of the Shared Policies and Legacy Workers
Compensation Policies, subject to the terms of such Shared Policies and Legacy Workers Compensation Policies and any limitations or
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obligations of Covidien contemplated by this Article V, specifically including rights of indemnity and the right to be defended by or at the expense of the
insurer, with respect to all actual, contingent or alleged wrongful acts, occurrences, events, Actions, proceedings, injuries, Losses, Liabilities, damages and
expenses which occurred or are alleged to have occurred, in whole or in part, or were incurred or claimed to have been incurred prior to the Effective Time by
any Party in connection with the conduct of the Covidien Business, and which actual or alleged wrongful acts, occurrences, events, Actions, proceedings,
injuries, Losses, Liabilities, damages and expenses may arise out of an insured or insurable occurrence or wrongful act under one or more of such Shared
Policies or Legacy Workers Compensation Policies; provided, however, that nothing in this clause shall be deemed to constitute (or to reflect) an assignment of
such Legacy Workers Compensation Policies, or any of them, to Covidien.

5.3 Claims Made Tail Policies.
(a) The claims made tail policies provided for in this Section 5.3 will solely provide coverage for any claim arising from any wrongful act
occurring, in whole or in part, prior to the Effective Time.

(b) Subject to prevailing market conditions and underwriting, Covidien shall purchase Directors and Officers Liability Insurance Policies having
total limits of $250 million, consisting of $200 million of traditional Side A/B/C coverage and $50 million of Side A DIC coverage and having a policy period
incepting at the Effective Time, or the expiration date of the current Covidien Directors and Officers Liability Insurance Policies, whichever date is earlier, and
ending on a date that is six years after the Effective Time (“ D&O Tail Policies”). The premium for the D&O Tail Policies shall be pre-paid for the full six-year
term of the D&O Tail Policies. Such D&O Tail Policies shall cover Covidien and Mallinckrodt and the insured persons thereof and shall have material terms
and conditions no less favorable than those contained in the Policies comprising the Covidien Directors and Officers Liability Insurance program incepting on
June 29, 2012, except for the policy period, premium and provisions excluding coverage for wrongful acts, errors or omissions, post-dating the Effective
Time. Covidien (i) shall provide Mallinckrodt with copies of the D&O Tail Policies upon Mallinckrodt’s written request but no sooner than a reasonable time
after such Policies are issued and (ii) shall not amend the terms of, nor cancel or permit cancellation of, any such Policies without ninety (90) days prior
written notice to Mallinckrodt.
(c) Subject to prevailing market conditions and underwriting, Covidien shall purchase Fiduciary Liability Insurance Policies having total limits
of $50 million and having a policy period incepting at the Effective Time, or the expiration date of the current Covidien Fiduciary Liability Insurance Policies,
whichever date is earlier, and ending on a date that is six years after the Effective Time (“ Fiduciary Tail Policies”). The premium for the Fiduciary Tail
Policies shall be pre-paid for the full six-year term of the Fiduciary Tail Policies. Such Fiduciary Tail Policies shall cover Covidien and Mallinckrodt and the
insured persons thereof and shall have material terms and conditions no less favorable than those contained in the Policies comprising the Covidien Fiduciary
Liability Insurance program incepting on October 1, 2012, except for the policy period, premium and provisions excluding coverage for wrongful acts, errors
and omissions, post-dating the Effective Time. Covidien (i) shall provide Mallinckrodt with copies of the Fiduciary Tail Policies upon Mallinckrodt’s written
request but no sooner than
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a reasonable time after such Policies are issued and (ii) shall not amend the terms of, nor cancel or permit cancellation of, any such Policies without ninety
(90) days prior written notice to Mallinckrodt.
(d) Subject to prevailing market conditions and underwriting, to the extent that Covidien is unable prior to the Effective Time to obtain any of the
Policies as provided for in paragraphs (a), (b) and (c) of this Section 5.3 , then, with respect to suits or claims based on wrongful acts, errors or omissions on
or before the Effective Time, Covidien shall use commercially reasonable efforts to secure alternative insurance arrangements on the applicable standalone
insurance policies for Mallinckrodt to provide benefits on terms and conditions (including policy limits) in favor of Mallinckrodt and the insured persons
thereof no less favorable than the benefits (including policy limits) that were to be afforded by the policies described in paragraphs (a), (b) and (c) of this
Section 5.3 . With respect to such alternative insurance arrangements, Covidien and Mallinckrodt shall be responsible for their own costs under their
applicable standalone insurance policies. Covidien shall not under any circumstances purchase any such alternative coverage containing an exclusion for suits
or claims based on wrongful acts, errors or omissions up to and including the Effective Time to the extent such exclusion would preclude coverage for
Mallinckrodt and/or the insured persons thereof, but would not preclude coverage for Covidien and/or the insured persons thereof.

5.4 Occurrence Based Policies .
(a) With respect to Shared Policies of workers’ compensation, automobile liability and general liability insurance, for suits or claims that are filed
or made either before, on or after the Effective Time, with respect to occurrences which took place, in whole or in part, prior to the Effective Time and for
which Old Colony State Insurance Company funds claim payments and claim adjustment expenses, Mallinckrodt shall pay to Old Colony State Insurance
Company a one-time separation payment in an amount to be determined by Old Colony State Insurance Company, but in no event greater than $1,000,000.
Payment by Mallinckrodt will be due upon demand by Old Colony State Insurance Company.
(b) With respect to all other occurrence based Shared Policies, for suits or claims relating to the Mallinckrodt Business that are filed or made
based upon occurrences that occurred or are alleged to have occurred in whole or in part prior to the Effective Time, Mallinckrodt shall be responsible for
bearing the full amount of the deductible, self-insured retention and/or any claims, costs and expenses that are not covered under such insurance policies,
including that portion of any premium adjustments, tax, assessment or similar regulatory surcharges that relates to claims based on occurrences that predate
the Effective Time.

5.5 Administration; Other Matters .
(a) Administration of Shared Policies and Mallinckrodt Policies . Except as otherwise provided in this Article V, from and after the Effective
Time, Covidien shall have responsibility for and shall have the exclusive right to control (i) Insurance Administration of the Shared Policies and the
Mallinckrodt Policies and (ii) subject to this Section 5.5 , Claims Administration under the Shared Policies and Mallinckrodt Policies; provided, that the
retention of such responsibilities by Covidien is in no way intended to limit, inhibit or preclude any right
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to insurance coverage for any Insured Claim of an insured under such Policies as contemplated by the terms of this Agreement; provided, further, that
Covidien’s retention of the administrative responsibilities for the Shared Policies and Mallinckrodt Policies shall not relieve the Party submitting any Insured
Claim of the primary responsibility for reporting such Insured Claim accurately, completely and in a timely manner or of such Party’s authority to settle any
such Insured Claim within any period or amount permitted or required by the relevant Policy; provided, further, that notwithstanding the foregoing, with
respect to Mallinckrodt Liabilities, Mallinckrodt shall have responsibility for reporting to excess insurance carriers of any Losses or claims which may cause
the per-occurrence, per-claim or aggregate limits of any Shared Policy to be exceeded. Covidien may discharge its administrative responsibilities under this
Section 5.5 by contracting for the provision of services by independent parties. Each of the applicable Parties shall pay any costs relating to defending its
respective Insured Claims under Shared Policies to the extent such costs (including defense, out-of-pocket expenses, and direct and indirect costs of employees
or agents of Covidien related to Claims Administration and Insurance Administration) are not covered under such Policies. Each of the Parties shall be
responsible for obtaining or reviewing the appropriateness of releases upon settlement of its respective Insured Claims under Shared Policies. Covidien shall
retain the exclusive right to amend, modify or waive any rights under the Shared Policies and Mallinckrodt Policies, notwithstanding whether any such
Shared Policies or Mallinckrodt Policies apply to any Mallinckrodt Liabilities and/or claims Mallinckrodt has made or could make in the future, and no
member of the Mallinckrodt Group shall, without the prior written consent of Covidien, erode, exhaust, settle, release, commute, buy-back or otherwise
resolve disputes with any insurer with respect to any of the Shared Policies or Mallinckrodt Policies, or amend, modify or waive any rights under any such
Shared Policies or Mallinckrodt Policies; provided that to the extent any such amendment, modification or waiver adversely affects the rights of any member
of the Mallinckrodt Group with respect to coverage for any Mallinckrodt Liabilities and/or claims Mallinckrodt has made, then Covidien shall use its
commercially reasonable efforts to provide advance written notice of any such amendment, modification or waiver to Mallinckrodt. Mallinckrodt shall
cooperate with Covidien and share such information at Mallinckrodt’s cost as is reasonably necessary in order to permit Covidien to manage and conduct its
insurance matters as it deems appropriate. Neither Covidien nor any of its Affiliates shall have any obligation to secure extended reporting for any claims
under any of Covidien’s or its Affiliates’ liability Policies for any acts or omissions by any member of the Mallinckrodt Group incurred prior to the Effective
Time. To the extent reasonably practicable, Covidien will notify Mallinckrodt at least ten (10) days prior to terminating or finalizing any buy-back of any
rights under any Shared Policy or Mallinckrodt Policy with respect to which Mallinckrodt has asserted a claim or given written notice to Covidien that it
proposes to submit a claim.

(b) Administration of Legacy Workers Compensation Policies . Except as otherwise provided in this Article V, from and after the Effective Time,
Mallinckrodt shall have responsibility for and shall have the exclusive right to control (i) Insurance Administration of the Legacy Workers Compensation
Policies and (ii) subject to this Section 5.5 , Claims Administration under the Legacy Workers Compensation Policies; provided, that the retention of such
responsibilities by Mallinckrodt is in no way intended to limit, inhibit or preclude any right to insurance coverage for any Insured Claim of an insured under
such Policies as contemplated by the terms of this Agreement; provided, further, that Mallinckrodt’s retention of the administrative responsibilities for the
Legacy Workers Compensation Policies shall not relieve
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the Party submitting any Insured Claim of the primary responsibility for reporting such Insured Claim accurately, completely and in a timely manner or of
such Party’s authority to settle any such Insured Claim within any period or amount permitted or required by the relevant Policy; provided, further, that
notwithstanding the foregoing, with respect to Excluded Liabilities, Covidien shall have responsibility for reporting to excess insurance carriers of any Losses
or claims which may cause the per-occurrence, per-claim or aggregate limits of any Legacy Workers Compensation Policy to be exceeded. Mallinckrodt may
discharge its administrative responsibilities under this Section 5.5 by contracting for the provision of services by independent parties. Each of the applicable
Parties shall pay any costs relating to defending its respective Insured Claims under Legacy Workers Compensation Policies to the extent such costs (including
defense, out-of-pocket expenses, and direct and indirect costs of employees or agents of Mallinckrodt related to Claims Administration and Insurance
Administration) are not covered under such Policies. Each of the Parties shall be responsible for obtaining or reviewing the appropriateness of releases upon
settlement of its respective Insured Claims under Legacy Workers Compensation Policies. Neither Party shall, without the prior written consent of the other
Party, erode, exhaust, settle, release, commute, buy-back or otherwise resolve disputes with any insurer with respect to any of the Legacy Workers
Compensation Policies, or amend, modify or waive any rights under any such Legacy Workers Compensation Policies without, in each case, the prior written
consent of the other Party.
(c) Exceeding Policy Limits . Where Mallinckrodt Liabilities are specifically covered under a Shared Policy for occurrences, acts or events prior to
the Effective Time, then Mallinckrodt may claim coverage for Insured Claims under such Shared Policy as and to the extent that such insurance is available
up to the full extent of the applicable limits of liability of such Shared Policy (and may receive any Insurance Proceeds with respect thereto as contemplated by
Section 5.3 , Section 5.4 or Section 5.5(d) hereof), subject to the terms of this Section 5.5 . Except as set forth in this Section 5.5 , Covidien and Mallinckrodt
shall not be liable to one another for claims not reimbursed by insurers for any reason not within the control of Covidien or Mallinckrodt, as the case may be,
including coinsurance provisions, deductibles, quota share deductibles, self-insured retentions, bankruptcy or insolvency of an insurance carrier, Shared
Policy limitations or restrictions, any coverage disputes, any failure to timely claim by Covidien or Mallinckrodt or any defect in such claim or its processing.
For the avoidance of doubt, with respect to the Mallinckrodt Liabilities, Mallinckrodt shall exclusively bear (and neither Covidien nor any member of the
Covidien Group shall have any obligation to repay or reimburse Mallinckrodt or members of the Mallinckrodt Group for) and shall be liable for all
uninsured, uncovered, unavailable or uncollectible amounts of all such claims made by Mallinckrodt or any member of the Mallinckrodt Group under the
Shared Policies as provided for in this Article V. Mallinckrodt and members of the Mallinckrodt Group shall indemnify, hold harmless and reimburse
Covidien and members of the Covidien Group for any coinsurance provisions, deductibles, quota share deductibles, self-insured retentions, fees and expenses
incurred by Covidien or members of the Covidien Group to the extent resulting from any such access to, or any claims made by Mallinckrodt or members of
the Mallinckrodt Group under, any Shared Policy insurance provided pursuant to this Article V, including any indemnity payments, settlements, judgments,
legal fees and allocated claims expenses and claim-handling fees, whether such claims are made by Mallinckrodt, its employees or third Persons. It is
expressly understood that the foregoing shall not limit any Party’s liability to the other Party for indemnification pursuant to Article IV .
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(d) Allocation of Insurance Proceeds . Except as otherwise provided in this Article V, Insurance Proceeds received with respect to suits,
occurrences, claims, costs and expenses covered under the Shared Policies and Legacy Workers Compensation Policies shall be paid to Covidien with respect
to Excluded Liabilities and to Mallinckrodt with respect to Mallinckrodt Liabilities. In the event that the aggregate limits on any Shared Policies or Legacy
Workers Compensation Policies are exhausted by the payment of Insured Claims by the relevant parties, such parties agree to allocate the Insurance Proceeds
received thereunder based upon their respective percentage of the total insured claim or claims which were covered under such Shared Policy or Legacy
Workers Compensation Policy (their “ allocable portion of Insurance Proceeds ”), and any Party who has received Insurance Proceeds in excess of such Party’s
allocable portion of Insurance Proceeds shall pay to the other Party the appropriate amount so that each Party will have received its allocable portion of
Insurance Proceeds. Each of the Parties agrees to use their respective reasonable best efforts to maximize available coverage under those Shared Policies and
Legacy Workers Compensation Policies applicable to it for the benefit of both Parties, and to take all commercially reasonable steps to recover from all other
responsible parties (except the other Party hereto) in respect of an Insured Claim to the extent coverage limits under a Shared Policy or Legacy Workers
Compensation Policy have been exceeded or would be exceeded as a result of such Insured Claim.
(e) Allocation of Aggregate Deductibles . In the event that both Parties have insured claims under any Shared Policy or Legacy Workers
Compensation Policy for which an aggregate deductible is payable, the Parties agree that the aggregate amount of the total deductible paid shall be borne by the
Parties in the same proportion to which the Insurance Proceeds received by each such Party bears to the total Insurance Proceeds received under the applicable
Shared Policy or Legacy Workers Compensation Policy (their “ allocable share of the deductible ”), and any Party who has paid more than its allocable share of
the deductible shall be entitled to receive from the other Party an appropriate amount such that each Party will only have to bear its allocable share of the
deductible.

(f) Mallinckrodt Policies . Notwithstanding anything to the contrary herein, (i) Covidien shall have the exclusive right to assert claims under and
control all proceedings relating to the Mallinckrodt Policies, including discussions or negotiations with insurers and any pending or future Actions relating to
such claims (including with respect to settlement thereof), (ii) Mallinckrodt shall have no right to any Insurance Proceeds under any Mallinckrodt Policy
except any amounts payable to Mallinckrodt pursuant to the cost-sharing agreements listed on Schedule 5.5(f ) and (iii) all costs and other Liabilities relating to
such Policies and claims (including premiums and Liabilities incurred in connection with any such Actions) and all other Insurance Proceeds received in
respect of any such Policies, claims or Actions, shall be shared, after reduction from such recovery of all legal fees and other out-of-pocket expenses incurred
by Covidien to date of such recovery, 70% by Covidien and 30% by Mallinckrodt, provided that such allocation of costs and Insurance Proceeds shall not
apply to any amounts payable to Mallinckrodt pursuant to the preceding clause (ii).
(g) Old Colony Policies . Notwithstanding anything to the contrary herein, any and all claims in respect of the Policies provided by Old Colony
State Insurance Company shall be administered, paid, accounted for and otherwise managed as provided on Schedule 5.5(f) .
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5.6 Agreement for Waiver of Conflict and Shared Defense . In the event that Insured Claims of more than one of the Parties exist relating to the
same occurrence, the relevant Party (on behalf of itself and the other members of its respective Group) shall jointly defend and waive any conflict of interest
necessary to the conduct of the joint defense. Nothing in this Article V shall be construed to limit or otherwise alter in any way the obligations of the Parties,
including those created by this Agreement, by operation of Law or otherwise.
ARTICLE VI
CERTAIN OTHER MATTERS

6.1 Late Payments . Except as expressly provided to the contrary in this Agreement or in any Ancillary Agreement, any amount not paid when due
pursuant to this Agreement or any Ancillary Agreement (and any amounts billed or otherwise invoiced or demanded and properly payable that are not paid
within thirty (30) days of such bill, invoice or other demand) shall accrue interest at a rate per annum equal to the Prime Rate plus five percent (5%).
6.2 Grant of License for Mallinckrodt Name . Subject to the terms, conditions and limitations contained herein, Mallinckrodt, on its own behalf
and on behalf of the other members of the Mallinckrodt Group, hereby grants to the members of the Covidien Group listed on Schedule 6.2 a non-exclusive,
worldwide, irrevocable, royalty-free license to use and display the name “Mallinckrodt” in their legal names and for related incidental uses following the
Effective Time (e.g., in payroll checks, regulatory filings and bank accounts). The members of the Covidien Group’s use of the “Mallinckrodt” name is
limited to incidental, non-substantive use, such as use for payroll, banking, regulatory and other similar purposes. In no event shall the members of the
Covidien Group create, reproduce or arrange for the creation or reproduction of the “Mallinckrodt” name or use the “Mallinckrodt” name in any advertising or
marketing materials.
ARTICLE VII
EXCHANGE OF INFORMATION; CONFIDENTIALITY

7.1 Agreement for Exchange of Information; Archives . Subject to Section 7.7 and any other applicable confidentiality obligations, each of
Covidien and Mallinckrodt, on behalf of its respective Group, agrees to provide, or cause to be provided, to the other Group, at any time before, on or after the
Distribution Date, as soon as reasonably practicable after written request therefor, any Information in the possession or under the control of such respective
Group which the requesting Party reasonably needs (i) to comply with reporting, disclosure, filing or other requirements imposed on the requesting Party
(including under applicable securities or Tax Laws) by a Governmental Authority having jurisdiction over the requesting Party, (ii) for use in any other
judicial, regulatory, administrative, Tax or other proceeding or in order to satisfy audit, accounting, claims, regulatory, litigation, Tax or other similar
requirements, in each case other than claims or allegations that one Party to this Agreement has against the other, or (iii) subject to the foregoing clause (ii), to
comply with its obligations under this Agreement or any Ancillary Agreement; provided, however, that, in the event that any Party determines that any such
provision of Information could be commercially detrimental, violate any Law or agreement, or waive any privilege otherwise available under applicable Law,
including the attorney-client
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privilege, the Parties shall take all reasonable measures to permit the compliance with such obligations in a manner that avoids any such harm or consequence.
For the avoidance of doubt, the rights and obligations of any Party described in this Section 7.1 with respect to the sharing of Information related to Taxes are
subject to the rights and obligations described in the Tax Matters Agreement.

7.2 Ownership of Information . Any Information owned by one Group that is provided to a requesting Party pursuant to Section 7.1 or Section 7.6
shall be deemed to remain the property of the providing Party. Unless specifically set forth herein, nothing contained in this Agreement shall be construed as
granting or conferring rights of license or otherwise in any such Information.
7.3 Compensation for Providing Information . The Party requesting Information agrees to reimburse the other Party for the reasonable out-of-pocket
costs, if any, of creating, gathering and copying such Information, to the extent that such costs are incurred for the benefit of the requesting Party.
7.4 Record Retention . To facilitate the possible exchange of Information pursuant to this Article VII and other provisions of this Agreement after the
Effective Time, the Parties agree to use their reasonable best efforts to retain all Information in their respective possession or control on the Distribution Date in
accordance with the policies of Covidien as in effect on the Distribution Date or such other policies as may be adopted by Covidien after the Effective Time
(provided , in the case of Mallinckrodt, that Covidien notifies Mallinckrodt of any such material change). No Party will destroy, or permit any of its
Subsidiaries to destroy, any Information which the other Party may have the right to obtain pursuant to this Agreement prior to the end of the retention period
set forth in such policies without first notifying the other Party of the proposed destruction and giving the other Party the opportunity to take possession of
such information prior to such destruction; provided, however, that in the case of any Information relating to Taxes, employee benefits or Environmental
Liabilities, such retention period shall be extended to the expiration of the applicable statute of limitations (giving effect to any extensions thereof).
Notwithstanding the foregoing, Section 8.01 of the Tax Matters Agreement shall govern the retention of Tax Records (as defined in the Tax Matters Agreement).

7.5 Limitations of Liability . No Party shall have any liability to any other Party in the event that any Information exchanged or provided pursuant
to this Agreement which is an estimate or forecast, or which is based on an estimate or forecast, is found to be inaccurate in the absence of willful misconduct
by the Party providing such Information. No Party shall have any liability to any other Party if any Information is destroyed after reasonable best efforts by
such Party to comply with the provisions of Section 7.4 .
7.6 Production of Witnesses; Records; Cooperation .
(a) After the Effective Time, except in the case of an adversarial Action by one Party against another Party, each Party shall use its commercially
reasonable efforts to make available to the other Party, upon written request, the former, current and future directors, officers, employees, other personnel and
agents of the members of its respective Group as witnesses and any books, records or other documents within its control or which it otherwise has
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the ability to make available, to the extent that any such person (giving consideration to business demands of such directors, officers, employees, other
personnel and agents) or books, records or other documents may reasonably be required in connection with any Action in which the requesting Party may
from time to time be involved, regardless of whether such Action is a matter with respect to which indemnification may be sought hereunder. Without limiting
any indemnification obligations of the non-requesting Party pursuant to Article IV , the requesting Party shall bear all costs and expenses in connection
therewith. For the avoidance of doubt, the rights and obligations of any Party described in this Section 7.6 are subject to the rights and obligations described in
the Tax Matters Agreement.
(b) If an Indemnifying Party chooses to defend or to seek to compromise or settle any Third-Party Claim, the other party shall make available to
such Indemnifying Party, upon written request, the former, current and future directors, officers, employees, other personnel and agents of the members of its
respective Group as witnesses and any books, records or other documents within its control or which it otherwise has the ability to make available, to the
extent that any such person (giving consideration to business demands of such directors, officers, employees, other personnel and agents) or books, records or
other documents may reasonably be required in connection with such defense, settlement or compromise, or such prosecution, evaluation or pursuit, as the
case may be, and shall otherwise cooperate in such defense, settlement or compromise, or such prosecution, evaluation or pursuit, as the case may be.
(c) Without limiting the foregoing, the Parties shall cooperate and consult to the extent reasonably necessary with respect to any Actions.

(d) Without limiting any provision of this Section 7.6 , each of the Parties agrees to cooperate, and to cause each member of its respective Group to
cooperate, with each other in the defense of any infringement or similar claim with respect to any Intellectual Property and shall not claim to acknowledge, or
permit any member of its respective Group to claim to acknowledge, the validity or infringing use of any Intellectual Property of a third Person in a manner
that would hamper or undermine the defense of such infringement or similar claim.
(e) The obligation of the Parties to provide witnesses pursuant to this Section 7.6 is intended to be interpreted in a manner so as to facilitate
cooperation and shall include the obligation to provide as witnesses inventors and other officers (subject to the exception set forth in the first sentence of
Section 7.6(a) ).

(f) In connection with any matter contemplated by this Section 7.6 , the Parties will enter into a mutually acceptable joint defense agreement so as
to maintain to the extent practicable any applicable attorney-client privilege or work product immunity of any member of any Group.

7.7 Confidentiality .
(a) Subject to Section 7.8 , until the five (5)-year anniversary of the Distribution Date, each of Covidien and Mallinckrodt, on behalf of itself and
each member of its respective Group, agrees to hold, and to cause its respective Representatives to hold, in strict
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confidence, with at least the same degree of care that applies to Covidien’s confidential and proprietary information pursuant to policies in effect as of the
Distribution Date (and in no event less than a reasonable degree of care), all confidential or proprietary Information (“ Confidential Information ”) concerning
each such other Group that is either in its possession (including Confidential Information in its possession prior to the date hereof) or furnished by any such
other Group or its respective Representatives at any time pursuant to this Agreement, any Ancillary Agreement or otherwise, and shall not use any such
Confidential Information other than for such purposes as shall be expressly permitted hereunder or thereunder, except, in each case, to the extent that such
Confidential Information has been (i) in the public domain through no fault of such Party or any member of such Group or any of their respective
Representatives, (ii) later lawfully acquired from other sources by such Party (or any member of such Party’s Group) which sources are not themselves bound
by a confidentiality obligation, or (iii) independently generated without reference to any Confidential Information of the other Party. Each Party shall maintain,
and shall cause its respective Group members and Representatives to maintain, policies and procedures, and develop such further policies and procedures as
will from time to time become necessary or appropriate, to ensure compliance with this Section 7.7 .

(b) Mallinckrodt acknowledges that it and other members of the Mallinckrodt Group may have in its or their possession Confidential Information
of third Persons that was received under a confidentiality or nondisclosure agreement with such third Person while part of Covidien. Mallinckrodt will, and
will cause its respective Group members and its Representatives to, hold in strict confidence the Confidential Information of third Persons to which any
member of the Mallinckrodt Group has access, in accordance with the terms of any agreements entered into prior to the Effective Time between members of the
Covidien Group and such third Persons.
(c) Each Party agrees not to release, communicate or disclose, or permit to be released, communicated or disclosed, directly or indirectly, any
Confidential Information to any other Person, except its Representatives who need to know such Confidential Information (who shall be advised of their
obligations hereunder with respect to such Confidential Information), except in compliance with Section 7.8 . Without limiting the foregoing, when any
Confidential Information is no longer needed for the purposes contemplated by this Agreement or any Ancillary Agreement, each Party will promptly after
request of the other Party either return to the other Party all Confidential Information in a tangible form (including all copies thereof and all notes, extracts or
summaries based thereon) or certify to the other Party that it has destroyed such Confidential Information (and such copies thereof and such notes, extracts or
summaries based thereon).

(d) Each Party shall be liable for any failure by its respective Representatives to comply with the restrictions on use and disclosure of Confidential
Information contained in this Agreement.

7.8 Protective Arrangements . In the event that any Party or any member of its Group either determines on the advice of its counsel that it is
required to disclose any Confidential Information pursuant to applicable Law or receives any demand under lawful process or from any Governmental
Authority to disclose or provide Information of any other Party (or any member of any other Party’s Group) that is subject to the confidentiality provisions
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hereof, such Party shall notify the other Party (if legally permissible under the circumstances) prior to disclosing or providing such Confidential Information
and shall cooperate at the expense of the requesting Party in seeking any reasonable protective arrangements requested by such other Party. Subject to the
foregoing, the Person that received such request may thereafter disclose or provide Confidential Information to the extent required by such Law (as so advised
by counsel) or by lawful process or such Governmental Authority. The disclosing Party shall promptly provide the Party owning such Confidential
Information with a copy of the Information so disclosed, in the same form and format so disclosed, together with a list of all Persons to whom such
Information was disclosed, in each case to the extent permitted by law.
ARTICLE VIII

DISPUTE RESOLUTION

8.1 Good Faith Negotiation . Subject to Section 8.3 , either Party hereto seeking resolution of any dispute, controversy or claim arising out of or
relating to this Agreement, the Transition Services Agreement, the Employee Matters Agreement or the validity, interpretation, breach or termination of this
Agreement, the Transition Services Agreement or the Employee Matters Agreement (a “ Dispute”), shall provide written notice thereof to the other Party hereto,
and following delivery of such notice, the Parties shall attempt in good faith to negotiate a resolution of the Dispute. The negotiations shall be conducted by
executives who have authority to settle the Dispute and who are at a higher level of management than the persons with direct responsibility for the subject
matter of the Dispute. All such negotiations shall be confidential and shall be treated as compromise and settlement negotiations for purposes of applicable
rules of evidence. If the Parties are unable for any reason to resolve a Dispute within thirty (30) days after the delivery of such notice or if a Party reasonably
concludes that the other Party is not willing to negotiate as contemplated by this Section 8.1 , the Dispute shall be submitted to mediation in accordance with
Section 8.2 .
8.2 Mediation . Any Dispute not resolved pursuant to Section 8.1 shall, at the written request of any Party hereto (a “ Mediation Request ”), be
submitted to nonbinding mediation in accordance with the then-current International Institute for Conflict Prevention and Resolution (“ CPR”) Mediation
Procedure (the “ Procedure ”), except as modified herein. The mediation shall be held in New York, New York or such other place as the Parties may mutually
agree. The Parties shall have twenty (20) days from receipt by a Party (or Parties) of a Mediation Request to agree on a mediator. If no mediator has been agreed
upon by the Parties within twenty (20) days of receipt by a Party (or Parties) of a Mediation Request, then any Party may request (on written notice to the other
Party) that CPR appoint a mediator in accordance with the Procedure. All mediation pursuant to this clause shall be confidential and shall be treated as
compromise and settlement negotiations for purposes of applicable rules of evidence, and no oral or documentary representations made by the Parties during
such mediation shall be admissible for any purpose in any subsequent proceedings. No Party hereto shall disclose or permit the disclosure of any information
about the evidence adduced or the documents produced by any other Party in the mediation proceedings or about the existence, contents or results of the
mediation without the prior written consent of such other Party except in the course of a judicial or regulatory proceeding or as may be required by law or
requested by a Governmental Authority or securities exchange. Before making any disclosure permitted by the preceding sentence, the Party intending to make
such disclosure shall, to the extent reasonably practicable, give the other
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Party reasonable written notice of the intended disclosure and afford the other Party a reasonable opportunity to protect its interests. If the Dispute has not been
resolved within sixty (60) days of the appointment of a mediator, or within ninety (90) days after receipt by a Party (or Parties) of a Mediation Request
(whichever occurs sooner), or within such longer period as the Parties may agree to in writing, then any Party may file an action on the Dispute in any court
having jurisdiction in accordance with Section 11.2.

8.3 Litigation.
(a) Notwithstanding the foregoing provisions of this Article VIII, (i) any Party may seek preliminary provisional or injunctive judicial relief
without first complying with the procedures set forth in Sections 8.1 and 8.2 if such action is reasonably necessary to avoid irreparable damage and (ii) either
Party may initiate litigation before the expiration of the periods specified in Section 8.2 if such Party has submitted a Mediation Request and the other Party
has failed, within fourteen (14) days after the appointment of a mediator, to agree upon a date for the first mediation session to take place within thirty
(30) days after the appointment of such mediator or such longer period as the Parties may agree to in writing.
(b) All applicable statutes of limitations and defenses based upon the passage of time shall be tolled while the procedures specified in Sections 8.1

and 8.2 are pending. The Parties shall take any necessary or appropriate action required to effectuate such tolling.
ARTICLE IX
FURTHER ASSURANCES AND ADDITIONAL COVENANTS

9.1 Further Assurances .
(a) In addition to the actions specifically provided for elsewhere in this Agreement, each of the Parties shall use its reasonable best efforts, prior to,
on and after the Distribution Date, to take, or cause to be taken, all actions, and to do, or cause to be done, all things, reasonably necessary, proper or
advisable under applicable Laws, regulations and agreements to consummate and make effective the transactions contemplated by this Agreement and the
Ancillary Agreements.

(b) Without limiting the foregoing, prior to, on and after the Distribution Date, each Party hereto shall cooperate with the other Party, and without
any further consideration, but at the expense of the requesting Party, to execute and deliver, or use its reasonable best efforts to cause to be executed and
delivered, all instruments, including instruments of conveyance, assignment and transfer, and to make all filings with, and to obtain all Approvals or
Notifications of, any Governmental Authority or any other Person under any permit, license, agreement, indenture or other instrument (including any consents
or Governmental Approvals), and to take all such other actions as such Party may reasonably be requested to take by any other Party from time to time,
consistent with the terms of this Agreement and the Ancillary Agreements, in order to effectuate the provisions and purposes of this Agreement and the
Ancillary Agreements and the transfers of the Mallinckrodt Assets and the assignment and assumption of the Mallinckrodt Liabilities and the other
transactions contemplated hereby and thereby. Without limiting the foregoing, each Party will, at the reasonable request, cost and expense of any other Party,
take
-60-

such other actions as may be reasonably necessary to vest in such other Party good and marketable title to the Assets allocated to such Party under this
Agreement or any of the Ancillary Agreements, free and clear of any Security Interest.
(c) On or prior to the Distribution Date, Covidien and Mallinckrodt in their respective capacities as direct and indirect shareholders of their
respective Subsidiaries, shall each ratify any actions which are reasonably necessary or desirable to be taken by Covidien, Mallinckrodt or any of their
respective Subsidiaries, as the case may be, to effectuate the transactions contemplated by this Agreement and the Ancillary Agreements.

(d) Covidien and Mallinckrodt, and each of the members of their respective Groups, waive (and agree not to assert against any of the others) any
claim or demand that any of them may have against any of the others for any Liabilities or other claims relating to or arising out of: (i) the failure of
Mallinckrodt or any other member of the Mallinckrodt Group, on the one hand, or of Covidien or any other member of the Covidien Group, on the other
hand, to provide any notification or disclosure required under any state Environmental Law in connection with the Separation or the other transactions
contemplated by this Agreement, including the transfer by any member of any Group to any member of the other Group of ownership or operational control of
any Assets not previously owned or operated by such transferee; or (ii) any inadequate, incorrect or incomplete notification or disclosure under any such state
Environmental Law by the applicable transferor. To the extent any Liability to any Governmental Authority or any third Person arises out of any action or
inaction described in clause (i) or (ii) above, the transferee of the applicable Asset hereby assumes and agrees to pay any such Liability.

ARTICLE X
TERMINATION

10.1 Termination. This Agreement may be terminated by Covidien at any time, in its sole and absolute discretion, prior to the Effective Time.
After the Effective Time, this Agreement may not be terminated except by an agreement in writing signed by each of the Parties.
10.2 Effect of Termination. In the event of any termination of this Agreement prior to the Effective Time, no Party (or any of its directors or
officers) shall have any Liability or further obligation to any other Party.
ARTICLE XI
MISCELLANEOUS

11.1 Counterparts; Entire Agreement; Corporate Power .
(a) This Agreement and each Ancillary Agreement may be executed in one or more counterparts, all of which shall be considered one and the same
agreement, and shall become effective when one or more counterparts have been signed by each of the Parties and delivered to the other Party.
(b) This Agreement, the Ancillary Agreements, the Exhibits, the Schedules and appendices hereto and thereto contain the entire agreement between
the Parties with respect
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to the subject matter hereof, supersede all previous agreements, negotiations, discussions, writings, understandings, commitments and conversations with
respect to such subject matter and there are no agreements or understandings between the Parties other than those set forth or referred to herein or therein.
(c) Covidien represents on behalf of itself and each other member of the Covidien Group, and Mallinckrodt represents on behalf of itself and each
other member of the Mallinckrodt Group, as follows:
(i) each such Person has the requisite corporate or other power and authority and has taken all corporate or other action necessary in order to
execute, deliver and perform each of this Agreement and each Ancillary Agreement to which it is a party and to consummate the transactions
contemplated hereby and thereby; and
(ii) this Agreement and each Ancillary Agreement to which it is a party has been duly executed and delivered by it and constitutes a valid
and binding agreement of it enforceable in accordance with the terms thereof.

(d) Each Party acknowledges that it and each other Party is executing certain of the Ancillary Agreements by facsimile, stamp or mechanical
signature. Each Party expressly adopts and confirms each such facsimile, stamp or mechanical signature made in its respective name as if it were a manual
signature, agrees that it will not assert that any such signature is not adequate to bind such Party to the same extent as if it were signed manually and agrees
that at the reasonable request of any other Party at any time it will as promptly as reasonably practicable cause each such Ancillary Agreement to be manually
executed (any such execution to be as of the date of the initial date thereof).
(e) Notwithstanding any provision of this Agreement or any Ancillary Agreement, neither Covidien nor Mallinckrodt shall be required to take or
omit to take any act that would violate its fiduciary duties to any minority shareholders of any non-wholly owned Subsidiary of Covidien or Mallinckrodt, as
the case may be (it being understood that directors’ qualifying shares or similar interests will be disregarded for purposes of determining whether a Subsidiary
is wholly owned).

11.2 Governing Law; Submission to Jurisdiction; Waiver of Jury Trial .
(a) The construction, interpretation and performance of this Agreement shall be governed and construed according to the laws of the State of New
York, without regard to conflicts of laws principles (other than Section 5-1401 and Section 5-1402 of the General Obligations Law of the State of New York).

(b) Each of Covidien and Mallinckrodt, on behalf of itself and the members of its Group, hereby irrevocably (i) agrees that any Dispute shall be
subject to the exclusive jurisdiction of the state and federal courts located in New York, New York, (ii) waives any claims of forum non conveniens, and
agrees to submit to the jurisdiction of such courts, as provided in New York General Obligations Law § 5-1402, (iii) agrees that service of any process,
summons, notice or document by U.S. registered mail to its respective address set forth
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in Section 11.5 shall be effective service of process for any litigation brought against it in any such court or for the taking of any other acts as may be
necessary or appropriate in order to effectuate any judgment of said courts and (iv) UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO
TRIAL BY JURY IN CONNECTION WITH ANY DISPUTE.

11.3 Assignability . This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and permitted
assigns. Except as otherwise provided for in this Agreement, this Agreement shall not be assignable, in whole or in part, directly or indirectly, by either Party
without the express written consent of the other Party, and any attempt to assign any rights or obligations arising under this Agreement without such consent
shall be void. A Party may assign its respective rights or delegate its respective obligations under this Agreement to any Affiliate of such Party; provided,
however, that in connection with each such assignment or delegation, the assigning Party provides a guarantee to the non-assigning Party for any liability or
obligation assigned or delegated pursuant to this Section 11.3; provided, further, that Mallinckrodt shall only be entitled to assign its rights or delegate its
obligations under this Agreement with the prior written consent of Covidien.
11.4 Third-Party Beneficiaries . Except for the indemnification rights under this Agreement of any Covidien Indemnitee or Mallinckrodt Indemnitee
in their respective capacities as such, (i) the provisions of this Agreement and each Ancillary Agreement are solely for the benefit of the Parties and are not
intended to confer upon any Person except the Parties any rights or remedies hereunder, and (ii) there are no third-party beneficiaries of this Agreement or any
Ancillary Agreement and neither this Agreement nor any Ancillary Agreement shall provide any third person with any remedy, claim, liability, reimbursement,
claim of action or other right in excess of those existing without reference to this Agreement or any Ancillary Agreement.

11.5 Notices. All notices, requests, claims, demands or other communications under this Agreement and, to the extent applicable and unless
otherwise provided therein, under each of the Ancillary Agreements shall be in writing and shall be given or made (and shall be deemed to have been duly given
or made upon receipt) by delivery in person, by overnight courier service, by facsimile or electronic transmission with receipt confirmed (followed by delivery
of an original via overnight courier service) or by registered or certified mail (postage prepaid, return receipt requested) to the respective Parties at the following
addresses (or at such other address for a Party as shall be specified in a notice given in accordance with this Section 11.5):
If to Covidien, to:

Covidien plc
1st Floor, 20 on Hatch
Lower Hatch Street
Dublin 2
Ireland
Attn: General Counsel
Facsimile: +353-1-438-1798
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and
Covidien
15 Hampshire Street
Mansfield, MA 02048
Attn: General Counsel
Facsimile: (508) 261-8544

with a copy to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Attention: Adam O. Emmerich
Benjamin M. Roth
Facsimile: (212) 403-2000
If to Mallinckrodt to:

Mallinckrodt plc
Damastown, Mulhuddart
Dublin 15
Ireland
Attn: General Counsel
Facsimile: +353-1-820-8780

and
Mallinckrodt
675 James S. McDonnell Blvd.
Hazelwood, MO 63042
Attn: General Counsel
Facsimile: (314) 654-5366
with a copy to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Attention: Adam O. Emmerich
Benjamin M. Roth
Facsimile: (212) 403-2000
Any Party may, by notice to the other Party, change the address and contact person to which any such notices are to be given.

11.6 Severability . If any provision of this Agreement or any Ancillary Agreement or the application thereof to any Person or circumstance is
determined by a court of
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competent jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof or thereof, or the application of such provision to Persons or
circumstances or in jurisdictions other than those as to which it has been held invalid or unenforceable, shall remain in full force and effect and shall in no
way be affected, impaired or invalidated thereby. Upon such determination, the Parties shall negotiate in good faith in an effort to agree upon such a suitable
and equitable provision to effect the original intent of the Parties.

11.7 Force Majeure . No Party shall be deemed in default of this Agreement or any Ancillary Agreement to the extent that any delay or failure in the
performance of its obligations under this Agreement or any Ancillary Agreement, other than a delay or failure to make a payment, results from any cause
beyond its reasonable control and without its fault or negligence, such as acts of God, acts of civil or military authority, embargoes, epidemics, war, riots,
insurrections, fires, explosions, earthquakes, floods, unusually severe weather conditions, labor problems or unavailability of parts, or, in the case of
computer systems, any failure in electrical or air conditioning equipment (each such cause, a “ Force Majeure ”). In the event of any such excused delay, the
time for performance shall be extended for a period equal to the time lost by reason of the delay.
11.8 Publicity. Prior to the Effective Time, each of Mallinckrodt and Covidien shall consult with each other prior to issuing any press releases or
otherwise making public statements with respect to the Separation, the Distribution or any of the other transactions contemplated hereby or under any
Ancillary Agreement and prior to making any filings with any Governmental Authority with respect thereto.
11.9 Expenses. Except as expressly set forth in this Agreement (including Sections 2.15 , 6.1, 7.6(a), 7.8 and 9.1(b) and Articles IV and V) or in
any Ancillary Agreement, all fees, costs and expenses incurred in connection with the preparation, execution, delivery and implementation of this Agreement
and any Ancillary Agreement, and with the consummation of the transactions contemplated hereby and thereby, will be borne by the Party incurring such fees,
costs or expenses.
11.10 Headings. The article, section and paragraph headings contained in this Agreement and in the Ancillary Agreements are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Agreement or any Ancillary Agreement.

11.11 Survival of Covenants . Except as expressly set forth in this Agreement or any Ancillary Agreement, the covenants, representations and
warranties contained in this Agreement and each Ancillary Agreement, and liability for the breach of any obligations contained herein, shall survive the
Separation and the Distribution and shall remain in full force and effect.
11.12 Waivers of Default. Waiver by any Party of any default by the other Party of any provision of this Agreement or any Ancillary Agreement
shall not be deemed a waiver by the waiving Party of any subsequent or other default, nor shall it prejudice the rights of the other Party. No failure or delay by
any Party in exercising any right, power or privilege under this Agreement or any Ancillary Agreement shall operate as a waiver thereof nor shall a single or
partial exercise thereof prejudice any other or further exercise thereof or the exercise of any other right, power or privilege.
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11.13 Specific Performance . Subject to the provisions of Article VIII, in the event of any actual or threatened default in, or breach of, any of the
terms, conditions and provisions of this Agreement or any Ancillary Agreement, the Party or Parties who are, or are to be, thereby aggrieved shall have the right
to specific performance and injunctive or other equitable relief in respect of its or their rights under this Agreement or such Ancillary Agreement, in addition to
any and all other rights and remedies at law or in equity, and all such rights and remedies shall be cumulative. The Parties agree that the remedies at law for
any breach or threatened breach, including monetary damages, are inadequate compensation for any loss and that any defense in any action for specific
performance that a remedy at law would be adequate is waived. Any requirements for the securing or posting of any bond with such remedy are waived by
each of the Parties.
11.14 Amendments . No provisions of this Agreement or any Ancillary Agreement shall be deemed waived, amended, supplemented or modified
by any Party, unless such waiver, amendment, supplement or modification is in writing and signed by the authorized representative of the Party against
whom it is sought to enforce such waiver, amendment, supplement or modification.

11.15 Interpretation . In this Agreement and any Ancillary Agreement, (a) words in the singular shall be held to include the plural and vice versa
and words of one gender shall be held to include the other genders as the context requires; (b) the terms “hereof,” “herein,” and “herewith” and words of
similar import shall, unless otherwise stated, be construed to refer to this Agreement (or the applicable Ancillary Agreement) as a whole (including all of the
Schedules, Exhibits and Appendices hereto and thereto) and not to any particular provision of this Agreement (or such Ancillary Agreement); (c) Article,
Section, Exhibit, Schedule and Appendix references are to the Articles, Sections, Exhibits, Schedules and Appendices to this Agreement (or the applicable
Ancillary Agreement) unless otherwise specified; (d) the word “including” and words of similar import when used in this Agreement (or the applicable
Ancillary Agreement) shall mean “including, without limitation”; (e) the word “or” shall not be exclusive; (f) unless expressly stated to the contrary in this
Agreement or in any Ancillary Agreement, all references to “the date hereof,” “the date of this Agreement,” “hereby” and “hereupon” and words of similar
import shall all be references to June 28, 2013, regardless of any amendment or restatement hereof; and (g) except where the context otherwise requires,
references to Subsidiaries of Mallinckrodt refers to Persons that will be Subsidiaries of Mallinckrodt upon consummation of the Distribution. Covidien and
Mallinckrodt have each participated in the negotiation and drafting of this Agreement and if an ambiguity or question of interpretation should arise, this
Agreement shall be construed as if drafted jointly by the Parties and no presumption or burden of proof shall arise favoring or burdening either Party by virtue
of the authorship of any of the provisions in this Agreement or any interim drafts of this Agreement.
11.16 Attorney-Client Privilege . Mallinckrodt agrees that, in the event of any Dispute or other litigation, dispute, controversy or claim between
Covidien or a member of the Covidien Group, on the one hand, and Mallinckrodt or a member of the Mallinckrodt Group, on
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the other hand, Mallinckrodt will not, and will cause the members of its Group not to, seek any waiver of attorney-client privilege with respect to any
communications relating to advice given prior to the Effective Time by counsel to Covidien or any Person that was a subsidiary of Covidien prior to the
Distribution Date, regardless of any argument that such advice may have affected the interests of both Parties. Moreover, Mallinckrodt will, and will cause the
members of its Group to, honor any such attorney-client privilege between Covidien and the members of its Group and its or their counsel, and will not assert
that Covidien or a member of its Group has waived, relinquished or otherwise lost such privilege. For the avoidance of doubt, in the event of any litigation,
dispute, controversy or claim between Covidien or a member of its Group, on the one hand, and a third party other than a member of the Mallinckrodt Group,
on the other hand, Covidien shall retain the right to assert attorney-client privilege with respect to any communications relating to advice given prior to the
Distribution Date by counsel to Covidien or any Person that was a subsidiary of Covidien prior to the Distribution Date.

11.17 Limitations of Liability . Notwithstanding anything in this Agreement to the contrary, neither Mallinckrodt or its Affiliates, on the one
hand, nor Covidien or its Affiliates, on the other hand, shall be liable under this Agreement to the other for any special, indirect, punitive, exemplary, remote,
speculative or similar damages in excess of compensatory damages of the other arising in connection with the transactions contemplated hereby (other than any
such liability with respect to a Third-Party Claim), whether or not advised of the possibility of such damages and whether or not such damages are reasonably
foreseeable.

11.18 Performance . Covidien will cause to be performed, and hereby guarantees the performance of, all actions, agreements and obligations set
forth in this Agreement or in any Ancillary Agreement to be performed by any member of the Covidien Group. Mallinckrodt will cause to be performed, and
hereby guarantees the performance of, all actions, agreements and obligations set forth in this Agreement or in any Ancillary Agreement to be performed by any
member of the Mallinckrodt Group. Each Party (including its permitted successors and assigns) further agrees that it will (a) give timely notice of the terms,
conditions and continuing obligations contained in this Section 11.18 to all of the other members of its Group, and (b) cause all of the other members of its
Group not to take any action or fail to take any such action inconsistent with such Party’s obligations under this Agreement, any Ancillary Agreement or the
transactions contemplated hereby or thereby.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed on the date first written above by their duly authorized
representatives.

COVIDIEN PLC

By: /s/ John W. Kapples
Name: John W. Kapples
Title: Vice President and Secretary

MALLINCKRODT PLC

By: /s/ Matthew K. Harbaugh
Name: Matthew K. Harbaugh
Title: Director

[Signature Page to Separation and Distribution Agreement]
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Cert. No.: 522227
Companies Acts 1963 to 2012

A PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of

MALLINCKRODT PUBLIC LIMITED COMPANY

1.

The name of the Company is Mallinckrodt public limited company.

2.

The Company is to be a public limited company.

3.

The objects for which the Company is established are:
3.1

(a)

To carry on the business of a healthcare services development company operating in the healthcare field, and to design, manufacture,
produce, supply and provide generic and branded pharmaceuticals, contrast media, radiopharmaceuticals, active pharmaceutical
ingredients and dosage pharmaceuticals and other devices or products of a surgical, pharmaceutical, diagnostic, medical imaging or
medical character necessary or suitable for the proper treatment of sick or injured persons or patients and to carry on business as
merchants of and dealers in all supplies required for use in the treatment and care of the sick and injured and to do all things usually
dealt in by persons carrying on the above mentioned businesses or any of them or likely to be required in connection with any of the
said businesses.

(b)

To carry on the business of a holding company and to co-ordinate the administration, finances and activities of any subsidiary
companies or associated companies, to do all lawful acts and things whatever that are necessary or convenient in carrying on the
business of such a holding company and in particular to carry on in all its branches the business of a management services
company, to act as managers and to direct or coordinate the management of other companies or of the business, property and estates
of any company or person and to undertake and carry out all such services in connection therewith as may be deemed expedient by
the Company’s board of directors and to exercise its powers as a shareholder of other companies.

(c)

To acquire the entire issued share capital of Mallinckrodt International Finance S.A., a Luxembourg registered company and
Mallinckrodt Belgium BVBA, a Belgian registered company.

3.2

To acquire shares, stocks, debentures, debenture stock, bonds, obligations and securities by original subscription, tender, purchase,
exchange or otherwise and to subscribe for the same either conditionally or otherwise, and to guarantee the subscription thereof and to exercise
and enforce all rights and powers conferred by or incidental to the ownership thereof.

3.3

To facilitate and encourage the creation, issue or conversion of and to offer for public subscription debentures, debenture stocks, bonds,
obligations, shares, stocks, and securities and to act as trustees in connection with any such securities and to take part in the conversion of
business concerns and undertakings into companies.

3.4

To purchase or by any other means acquire any freehold, leasehold or other property and in particular lands, tenements and hereditaments of
any tenure, whether subject or not to any charges or incumbrances, for any estate or interest whatever, and any rights, privileges or
easements over or in respect of any property, and any buildings, factories, mills, works, wharves, roads, machinery, engines, plant, live
and dead stock, barges, vessels or things, and any real or personal property or rights whatsoever which may be necessary for, or may
conveniently be used with, or may enhance the value or property of the Company, and to hold or to sell, let, alienate, mortgage, charge or
otherwise deal with all or any such freehold, leasehold, or other property, lands, tenements or hereditaments, rights, privileges or easements.
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3.5

To sell or otherwise dispose of any of the property or investments of the Company.

3.6

To establish and contribute to any scheme for the purchase of shares in the Company to be held for the benefit of the Company’s employees
and to lend or otherwise provide money to such schemes or the Company’s employees or the employees of any of its subsidiary or associated
companies to enable them to purchase shares of the Company.

3.7

To grant, convey, transfer or otherwise dispose of any property or asset of the Company of whatever nature or tenure for such price,
consideration, sum or other return whether equal to or less than the market value thereof and whether by way of gift or otherwise as the
Directors shall deem fit and to grant any fee, farm grant or lease or to enter into any agreement for letting or hire of any such property or asset
for a rent or return equal to or less than the market or rack rent therefor or at no rent and subject to or free from covenants and restrictions as
the Directors shall deem appropriate.

3.8

To acquire and undertake the whole or any part of the business, good-will and assets of any person, firm or company carrying on or
proposing to carry on any of the businesses which this Company is authorised to carry on, and as part of the consideration for such
acquisition to undertake all or any of the liabilities of such person, firm or company, or to acquire an interest in, amalgamate with, or enter
into any arrangement for sharing profits, or for co-operation, or for limiting competition or for mutual assistance with any such person, firm
or company and to give or accept by way of consideration for any of the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon, and to hold and retain or sell, mortgage or deal with any shares,
debentures, debenture stock or securities so received.

3.9

To apply for, purchase or otherwise acquire any patents, brevets d’invention, licences, concessions and the like conferring any exclusive or
non-exclusive or limited rights to use or any secret or other information as to any invention which may seem capable of being used for any of
the purposes of the Company or the acquisition of which may seem calculated directly or indirectly to benefit the Company, and to use,
exercise, develop or grant licences in respect of or otherwise turn to account the property, rights or information so acquired.

3.10

To enter into partnership or into any arrangement for sharing profits, union of interests, co-operation, joint venture, reciprocal concession or
otherwise with any person or company carrying on or engaged in or about to carry on or engage in any business or transaction which the
Company is authorised to carry on or engage in or any business or transaction capable of being conducted so as directly to benefit this
Company.

3.11

To invest and deal with the moneys of the Company not immediately required upon such securities and in such manner as may from time to
time be determined.

3.12

To lend money to and guarantee the performance of the contracts or obligations of any company, firm or person, and the repayment of the
capital and principal of, and dividends, interest or premiums payable on, any stock, shares and securities of any company, whether having
objects similar to those of this Company or not, and to give all kinds of indemnities.

3.13

To engage in currency exchange and interest rate transactions including, but not limited to, dealings in foreign currency, spot and forward rate
exchange contracts, futures, options, forward rate agreements, swaps, caps, floors, collars and any other foreign exchange or interest rate
hedging arrangements and such other instruments as are similar to, or derived from, any of the foregoing whether for the purpose of making a
profit or avoiding a loss or managing a currency or interest rate exposure or any other exposure or for any other purpose.

3.14

To guarantee, support or secure, whether by personal covenant or by mortgaging or charging all or any part of the undertaking, property and
assets (both present and future) and uncalled capital of the Company, or by both such methods, the performance of the obligations of, and
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the repayment or payment of the principal amounts of and premiums, interest and dividends on any securities of, any person, firm or
company including (without prejudice to the generality of the foregoing) any company which is for the time being the Company’s holding
company as defined by section 155 of the Companies Act, 1963 (or any successor legislation) or a subsidiary as therein defined of any such
holding company or otherwise associated with the Company in business.

3.15

To borrow or secure the payment of money in such manner as the Company shall think fit, and in particular by the issue of debentures,
debenture stocks, bonds, obligations and securities of all kinds, either perpetual or terminable and either redeemable or otherwise and to
secure the repayment of any money borrowed, raised or owing by trust deed, mortgage, charge, or lien upon the whole or any part of the
Company’s property or assets (whether present or future) including its uncalled capital, and also by a similar trust deed, mortgage, charge or
lien to secure and guarantee the performance by the Company of any obligation or liability it may undertake.

3.16

To draw, make, accept, endorse, discount, execute, negotiate and issue promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

3.17

To subscribe for, take, purchase or otherwise acquire and hold shares or other interests in, or securities of any other company having objects
altogether or in part similar to those of this Company, or carrying on any business capable of being conducted so as directly or indirectly to
benefit this Company.

3.18

To hold in trust as trustees or as nominees and to deal with, manage and turn to account, any real or personal property of any kind, and in
particular shares, stocks, debentures, securities, policies, book debts, claims and chases in actions, lands, buildings, hereditaments,
business concerns and undertakings, mortgages, charges, annuities, patents, licences, and any interest in real or personal property, and any
claims against such property or against any person or company.

3.19

To constitute any trusts with a view to the issue of preferred and deferred or other special stocks or securities based on or representing any
shares, stocks and other assets specifically appropriated for the purpose of any such trust and to settle and regulate and if thought fit to
undertake and execute any such trusts and to issue, dispose of or hold any such preferred, deferred or other special stocks or securities.

3.20

To give any guarantee in relation to the payment of any debentures, debenture stock, bonds, obligations or securities and to guarantee the
payment of interest thereon or of dividends on any stocks or shares of any company.

3.21

To construct, erect and maintain buildings, houses, flats, shops and all other works, erections, and things of any description whatsoever
either upon the lands acquired by the Company or upon other lands and to hold, retain as investments or to sell, let, alienate, mortgage,
charge or deal with all or any of the same and generally to alter, develop and improve the lands and other property of the Company.

3.22

To provide for the welfare of persons in the employment of or holding office under or formerly in the employment of or holding office under
the Company including Directors and ex-Directors of the Company and the wives, widows and families, dependants or connections of such
persons by grants of money, pensions or other payments and by forming and contributing to pension, provident or benefit funds or profit
sharing or co-partnership schemes for the benefit of such persons and to form, subscribe to or otherwise aid charitable, benevolent, religious,
scientific, national or other institutions, exhibitions or objects which shall have any moral or other claims to support or aid by the Company
by reason of the locality of its operation or otherwise.

3.23

To remunerate by cash payments or allotment of shares or securities of the Company credited as fully paid up or otherwise any person or
company for services rendered or to be rendered to the Company whether in the conduct or management of its business, or in placing or
assisting
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to place or guaranteeing the placing of any of the shares of the Company’s capital, or any debentures or other securities of the Company or
in or about the formation or promotion of the Company.
3.24

To enter into and carry into effect any arrangement for joint working in business or for sharing of profits or for amalgamation with any
other company or association or any partnership or person carrying on any business within the objects of the Company.

3.25

To distribute in specie or otherwise as may be resolved, any assets of the Company among its members and in particular the shares,
debentures or other securities of any other company belonging to this Company or of which this Company may have the power of
disposing.

3.26

To vest any real or personal property, rights or interest acquired or belonging to the Company in any person or company on behalf of or for
the benefit of the Company, and with or without any declared trust in favour of the Company.

3.27

To transact or carry on any business which may seem to be capable of being conveniently carried on in connection with any of these
objects or calculated directly or indirectly to enhance the value of or facilitate the realisation of or render profitable any of the Company’s
property or rights.

3.28

To accept stock or shares in or debentures, mortgages or securities of any other company in payment or part payment for any services
rendered or for any sale made to or debt owing from any such company, whether such shares shall be wholly or partly paid up.

3.29

To pay all costs, charges and expenses incurred or sustained in or about the promotion and establishment of the Company or which the
Company shall consider to be preliminary thereto and to issue shares as fully or in part paid up, and to pay out of the funds of the
Company all brokerage and charges incidental thereto.

3.30

To procure the Company to be registered or recognised in any part of the world.

3.31

To do all or any of the matters hereby authorised in any part of the world or in conjunction with or as trustee or agent for any other
company or person or by or through any factors, trustees or agents.

3.32

To make gifts or grant bonuses to the Directors or any other persons who are or have been in the employment of the Company including
substitute and alternate directors.

3.33

To do all such other things that the Company may consider incidental or conducive to the attainment of the above objects or as are usually
carried on in connection therewith.

3.34

To carry on any business which the Company may lawfully engage in and to do all such things incidental or conducive to the business of
the Company.

3.35

To make or receive gifts by way of capital contribution or otherwise.

The objects set forth in any sub-clause of this clause shall be regarded as independent objects and shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from the terms of any other sub-clause, or by the name of the Company. None
of such sub-clauses or the objects therein specified or the powers thereby conferred shall be deemed subsidiary or auxiliary merely to the objects
mentioned in the first sub-clause of this clause, but the Company shall have full power to exercise all or any of the powers conferred by any part of
this clause in any part of the world notwithstanding that the business, property or acts proposed to be transacted, acquired or performed do not fall
within the objects of the first sub-clause of this clause.

NOTE:

It is hereby declared that the word “company” in this clause, except where used in reference to this Company shall be deemed to include
any partnership or other body of persons whether incorporated or not incorporated and whether domiciled in Ireland or elsewhere and the
intention is that the objects specified in each paragraph of this clause shall except where otherwise expressed in such paragraph be in no
way limited or restricted by reference to or inference from the terms of any other paragraph.
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4.

The share capital of the Company is US$200,000,000 and €40,000 divided into 500,000,000 Ordinary Shares of US$0.20 each, 500,000,000
Preferred Shares of US$0.20 each and 40,000 Ordinary A Shares of €1.00 each.

5.

The liability of the members is limited.

6.

The shares forming the capital, increased or reduced, may be increased or reduced and be divided into such classes and issued with any special
rights, privileges and conditions or with such qualifications as regards preference, dividend, capital, voting or other special incidents, and be held
upon such terms as may be attached thereto or as may from time to time be provided by the original or any substituted or amended articles of
association and regulations of the Company for the time being, but so that where shares are issued with any preferential or special rights attached
thereto such rights shall not be alterable otherwise than pursuant to the provisions of the Company’s articles of association for the time being.
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We, the several persons whose names and addresses are subscribed, wish to be formed into a company in pursuance of this memorandum of association and
we agree to take the number of shares in the capital of the company set opposite our respective names.
Number of shares taken by each subscriber

Names, addresses and descriptions of subscribers

J. MCGOWAN-SMYTH
For and on behalf of
Fand Limited
Arthur Cox Building
Earlsfort Terrace
Dublin 2

One Ordinary Share

J. MCGOWAN-SMYTH
For and on behalf of
DIJR Nominees Limited
Arthur Cox Building
Earlsfort Terrace
Dublin 2

One Ordinary Share

J. MCGOWAN-SMYTH
For and on behalf of
AC Administration Services Limited
Arthur Cox Building
Earlsfort Terrace
Dublin 2

One Ordinary Share

J. MCGOWAN-SMYTH
For and on behalf of
Arthur Cox Nominees Limited
Arthur Cox Building
Earlsfort Terrace
Dublin 2

One Ordinary Share

J. MCGOWAN-SMYTH
For and on behalf of
Arthur Cox Registrars Limited
Arthur Cox Building
Earlsfort Terrace
Dublin 2

One Ordinary Share

J. MCGOWAN-SMYTH
For and on behalf of
Arthur Cox Trust Services Limited
Arthur Cox Building
Earlsfort Terrace
Dublin 2

One Ordinary Share

J. MCGOWAN-SMYTH
For and on behalf of
Arthur Cox Trustees Limited
Arthur Cox Building
Earlsfort Terrace
Dublin 2
Solicitor

One Ordinary Share
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Dated 21 December 2012

Witness to the above signatures:

Name:

MAIREAD FOLEY

Address:

ARTHUR COX BUILDING
EARLSFORT TERRACE
DUBLIN 2

Occupation:

COMPANY SECRETARY
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COMPANIES ACTS 1963 TO 2012

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of-

MALLINCKRODT PUBLIC LIMITED COMPANY
PRELIMINARY

1.

The regulations contained in Table A in the First Schedule to the Companies Act, 1963 shall not apply to the Company.

2.

(a)

In these articles:

“1983 Act” means the Companies (Amendment) Act 1983.

“1990 Act” means the Companies Act 1990 (No. 33 of 1990).
“Act” means the Companies Act, 1963 (No. 33 of 1963) as amended by the Companies Acts 1977 to 2012 and Parts 2 and 3 of the
Investment Funds, Companies and Miscellaneous Provisions Act 2006, the Companies (Amendment) Act 2009, the Companies
(Miscellaneous Provisions) Act 2009 and the Companies (Amendment) Act 2012, all enactments which are to be read as one with, or
construed or read together as one with, the Acts and every statutory modification and re-enactment thereof for the time being in force.
“Acts” means the Companies Acts 1963 to 2005 and Parts 2 and 3 of the Investment Funds, Companies and Miscellaneous Provisions Act
2006, the Companies (Amendment) Act 2009, the Companies (Miscellaneous Provisions) Act 2009 and the Companies (Amendment) Act
2012, all enactments which are to be read as one with, or construed or read together as one with, the Companies Acts and every statutory
modification and re-enactment thereof for the time being in force.
“address” includes any number or address used for the purposes of communication by way of electronic mail or other electronic
communication.
“Assistant Secretary” means any person appointed by the Secretary from time to time to assist the Secretary.
“Clear Days” in relation to the period of notice, means that period excluding the day when the notice is given or deemed to be given and the
day for which it is given or on which it is to take effect.

“Chairman” means the Director who is elected by the Directors from time to time to preside as chairman at all meetings of the Board and at
general meetings of the Company.
“electronic communication” has the meaning given to those words in the Electronic Commerce Act 2000.
“electronic signature” has the meaning given to those words in the Electronic Commerce Act 2000.

“Ordinary Resolution” means an ordinary resolution of the Company’s members within the meaning of section 141 of the Act.

“public announcement” means disclosure in a press release reported by a national news service or in a document publicly filed by the
Company with the U.S. Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act and the rules and
regulations promulgated thereunder.
“Redeemable Shares” means redeemable shares in accordance with section 206 of the 1990 Act.
“Register” means the register of members to be kept as required in accordance with section 116 of the Act.

“Special Resolution” means a special resolution of the Company’s members within the meaning of section 141 of the Act.

“the Company” means the company whose name appears in the heading to these articles.
“the Directors” or “the Board” means the directors from time to time and for the time being of the Company or the directors present at a
meeting of the board of directors and includes any person occupying the position of director by whatever name called.

“the Group” means the Company and its subsidiaries from time to time and for the time being.
“the Holder” in relation to any share, means the member whose name is entered in the Register as the holder of the share or, where the context
permits, the members whose names are entered in the Register as the joint holders of shares.
“the Office” means the registered office from time to time and for the time being of the Company.

“the seal” means the common seal of the Company.

“the Secretary” means any person appointed to perform the duties of the secretary of the Company.

“these articles” means the articles of association of which this article 2 forms part, as the same may be amended and may be from time to
time and for the time being in force.
(b)

Expressions in these articles referring to writing shall be construed, unless the contrary intention appears, as including references to printing,
lithography, photography and any other modes of representing or reproducing words in a visible form except as provided in these articles
and/or where it constitutes writing in electronic form sent to the Company, and the Company has agreed to its receipt in such form.
Expressions in these articles referring to execution of any document shall include any mode of execution whether under seal or under hand or
any mode of electronic signature as shall be approved by the Directors. Expressions in these articles referring to receipt of any electronic
communications shall, unless the contrary intention appears, be limited to receipt in such manner as the Company has approved.

(c)

Unless the contrary intention appears, words or expressions contained in these articles shall bear the same meaning as in the Acts or in any
statutory modification thereof in force at the date at which these articles become binding on the Company.

(d)

A reference to a statute or statutory provision shall be construed as a reference to the laws of Ireland unless otherwise specified and includes:
(i)

any subordinate legislation made under it including all regulations, by-laws, orders and codes made thereunder;

(ii)

any repealed statute or statutory provision which it re-enacts (with or without modification); and
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(iii)

any statute or statutory provision which modifies, consolidates, re-enacts or supersedes it.

(e)

The masculine gender shall include the feminine and neuter, and vice versa, and the singular number shall include the plural, and vice
versa, and words importing persons shall include firms or companies.

(f)

Reference to US$, USD, or dollars shall mean the currency of the United States of America and to €, euro, EUR or cent shall mean the
currency of Ireland.

SHARE CAPITAL AND VARIATION OF RIGHTS
3.

(a)

The share capital of the Company is US$200,000,000 and €40,000 divided into 500,000,000 ordinary shares of US$0.20 each, 500,000,000
preferred shares of US$0.20 each and 40,000 ordinary A shares of €1.00 each.

(b)

The rights and restrictions attaching to the ordinary shares shall be as follows:
(i)

subject to the right of the Company to set record dates for the purposes of determining the identity of members entitled to notice of
and/or to vote at a general meeting, the right to attend and speak at any general meeting of the Company and to exercise one vote per
ordinary share held at any general meeting of the Company;

(ii)

the right to participate pro rata in all dividends declared by the Company; and

(iii)

the right, in the event of the Company’s winding up, to participate pro rata in the total assets of the Company.

The rights attaching to the ordinary shares may be subject to the terms of issue of any series or class of preferred shares allotted by the
Directors from time to time in accordance with article 3(d).
(c)

The Directors may issue and allot ordinary A shares subject to the rights, privileges, limitations and restrictions set out in this article 3(c):
(i)

Income

The holder of an ordinary A share shall not be entitled to receive any dividend or distribution declared, made or paid or any return of
capital (save as provided for in this article) and shall not entitle its holder to any further or other right of participation in the assets of
the Company.
(ii)

Capital
On a winding up of, or other return of capital (other than on a redemption of any class of shares in the capital of the Company) by the
Company, the holders of ordinary A shares shall be entitled to participate in such return of capital or winding up of the Company,
such entitlement to be limited to the repayment of the amount paid up or credited as paid up on such ordinary A shares and shall be
paid only after the holders of ordinary shares shall have received payment in respect of such amount as is paid up or credited as paid
up on those ordinary shares held by them at that time, plus the payment in cash of $100,000,000 on each such ordinary share.

(iii)

Acquisition of Ordinary A Shares
The Company as agent for the holders of ordinary A shares shall have the irrevocable authority to authorise and instruct the Secretary
(or any other person appointed for the purpose by the Directors) to acquire, or to accept the surrender of, the ordinary A shares for no
consideration and to execute on behalf of such holders such documents as are necessary in connection with such acquisition or
surrender, and pending such
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acquisition or surrender to retain the certificates, to the extent issued, for such ordinary A shares. Any request by the Company to
acquire, or for the surrender of, any ordinary A shares may be made by the Directors depositing at the Office a notice addressed to
such person as the Directors shall have nominated on behalf of the holders of ordinary A shares. A person whose shares have been
acquired or surrendered in accordance with this article shall cease to be a member in respect of such ordinary A shares but shall
notwithstanding remain liable to pay the Company all monies which, at the date of acquisition or surrender, were payable by him or
her to the Company in respect of such shares, but his or her liability shall cease if and when the Company has received payment in
full of all such monies in respect of such shares. A notice issued pursuant to this paragraph shall be deemed to be validly issued
notwithstanding the provisions of articles 134 to 139 inclusive.
(iv)

Voting

The holders of ordinary A shares shall not be entitled to receive notice of, nor attend, speak or vote at, any general meeting.

The rights attaching to the ordinary A shares may be subject to the terms of issue of any series or class of preferred shares allotted by the
Directors from time to time in accordance with article 3(d).
(d)

The Directors are authorised to issue all or any of the authorised but unissued preferred shares from time to time in one or more classes or
series, and to fix for each such class or series such voting power, full or limited, or no voting power, and such designations, preferences and
relative, participating, optional or other special rights and such qualifications, limitations or restrictions thereof, as shall be stated and
expressed in the resolution or resolutions adopted by the Board providing for the issuance of such class or series, including, without
limitation, the authority to provide that any such class or series may be:
(i)

redeemable at the option of the Company, or the Holders, or both, with the manner of the redemption to be set by the Board, and
redeemable at such time or times, including upon a fixed date, and at such price or prices;

(ii)

entitled to receive dividends (which may be cumulative or non-cumulative) at such rates, on such conditions and at such times, and
payable in preference to, or in such relation to, the dividends payable on any other class or classes of shares or any other series;

(iii)

entitled to such rights upon the dissolution of, or upon any distribution of the assets of, the Company; or

(iv)

convertible into, or exchangeable for, shares of any other class or classes of shares, or of any other series of the same or any other
class or classes of shares, of the Company at such price or prices or at such rates of exchange and with such adjustments as the
Directors determine,

which rights and restrictions may be as stated in such resolution or resolutions of the Directors as determined by them in accordance with
this article 3(d). The Board may at any time before the allotment of any preferred share by further resolution in any way amend the
designations, preferences, rights, qualifications, limitations or restrictions, or vary or revoke the designations of such preferred shares.
The rights conferred upon the Holder of any pre-existing shares in the share capital of the Company shall be deemed not to be varied by the
creation, issue and allotment of preferred shares in accordance with this article 3(d).
(e)

An ordinary share shall be deemed to be a Redeemable Share on, and from the time of, the existence or creation of an agreement, transaction
or trade between the Company and any third party pursuant to which the Company acquires or will acquire ordinary shares, or an interest in
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ordinary shares, from such third party. In these circumstances, the acquisition of such shares or interest in shares by the Company shall
constitute the redemption of a Redeemable Share in accordance with Part XI of the 1990 Act.
4.

Subject to the provisions of Part XI of the 1990 Act and the other provisions of this article, the Company may:
(a)

pursuant to section 207 of the 1990 Act, issue any shares of the Company which are to be redeemed or are liable to be redeemed at the option
of the Company or the member on such terms and in such manner as may be determined by the Company in general meeting (by Special
Resolution) on the recommendation of the Directors; or

(b)

subject to and in accordance with the provisions of the Acts and without prejudice to any relevant special rights attached to any class of
shares pursuant to section 211 of the 1990 Act, purchase any of its own shares (including any Redeemable Shares and without any
obligation to purchase on any pro rata basis as between members or members of the same class) and may cancel any shares so purchased or
hold them as treasury shares (as defined in section 209 of the 1990 Act) and may reissue any such shares as shares of any class or classes.

5.

Without prejudice to any special rights previously conferred on the Holders of any existing shares or class of shares, any share in the Company may
be issued with such preferred or deferred or other special rights or such restrictions, whether in regard to dividend, voting, return of capital or
otherwise, as the Company may from time to time by Ordinary Resolution determine.

6.

(a)

Without prejudice to the authority conferred on the Directors pursuant to article 3 to issue preferred shares in the capital of the Company, if at
any time the share capital is divided into different classes of shares, the rights attached to any class may, whether or not the Company is
being wound up, be varied or abrogated with the consent in writing of the Holders of three-fourths of the issued shares in that class, or with
the sanction of a Special Resolution passed at a separate general meeting of the Holders of the shares of that class, provided that, if the
relevant class of Holders has only one Holder, that person present in person or by proxy, shall constitute the necessary quorum. To every
such meeting the provisions of article 35 shall apply.

(b)

The redemption or purchase of preferred shares or any class of preferred shares shall not constitute a variation of rights of the preferred
Holders where the redemption or purchase of the preferred shares has been authorised solely by a resolution of the ordinary Holders.

(c)

The issue, redemption or purchase of any of the US$500,000,000 preferred shares of US$0.20 shall not constitute a variation of the rights of
the Holders of ordinary shares.

(d)

The issue of preferred shares or any class of preferred shares which rank pari passu with, or junior to, any existing preferred shares or class
of preferred shares shall not constitute a variation of the existing preferred shares or class of preferred shares.

7.

The rights conferred upon the Holders of the shares of any class issued with preferred or other rights shall not, unless otherwise expressly provided by
the terms of issue of the shares of that class, be deemed to be varied by the creation or issue of further shares ranking pari passu therewith.

8.

(a)

Subject to the provisions of these articles relating to new shares, the shares shall be at the disposal of the Directors, and they may (subject to
the provisions of the Acts) allot, grant options over or otherwise dispose of them to such persons, on such terms and conditions and at such
times as they may consider to be in the best interests of the Company and its members, but so that no share shall be issued at a discount save
in accordance with sections 26(5) and 28 of the 1983 Act, and so that, in the case of shares offered to the public for subscription, the
amount payable on application on each share shall not be less than one-quarter of the nominal amount of the share and the whole of any
premium thereon.

(b)

Subject to any requirement to obtain the approval of members under any laws, regulations or the rules of any stock exchange to which the
Company is subject, the Board is authorised, from time to time, in its discretion, to grant such persons, for such periods and upon such
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terms as the Board deems advisable, options to purchase or subscribe for such number of shares of any class or classes or of any series of
any class as the Board may deem advisable, and to cause warrants or other appropriate instruments evidencing such options to be issued.
(c)

The Directors are, for the purposes of section 20 of the 1983 Act, generally and unconditionally authorised to exercise all powers of the
Company to allot and issue relevant securities (as defined by the said section 20) up to the amount of Company’s authorised share capital
and to allot and issue any shares purchased by the Company pursuant to the provisions of Part XI of the 1990 Act and held as treasury
shares and this authority shall expire five years from the date of adoption of these articles. The Company may before the expiry of such
authority make an offer or agreement which would or might require equity securities to be allotted after such expiry and the Directors may
allot equity securities in pursuance of such an offer or agreement notwithstanding that the authority hereby conferred has expired.

(d)

The Directors are hereby empowered pursuant to sections 23 and 24(1) of the 1983 Act to allot equity securities within the meaning of the said
section 23 for cash pursuant to the authority conferred by paragraph (c) of this article as if section 23(1) of the said 1983 Act did not apply to
any such allotment. The Company may before the expiry of such authority make an offer or agreement which would or might require equity
securities to be allotted after such expiry and the Directors may allot equity securities in pursuance of such an offer or agreement as if the
power conferred by this paragraph (d) had not expired.

(e)

Nothing in these articles shall preclude the Directors from recognising a renunciation of the allotment of any shares by any allottee in favour
of some other person.

9.

If by the conditions of allotment of any share the whole or part of the amount or issue price thereof shall be payable by instalments, every such
instalment when due shall be paid to the Company by the person who for the time being shall be the Holder of the share.

10.

The Company may pay commission to any person in consideration of a person subscribing or agreeing to subscribe, whether absolutely or
conditionally, for any shares in the Company or procuring or agreeing to procure subscriptions, whether absolute or conditional, for any shares in the
Company on such terms and subject to such conditions as the Directors may determine, including, without limitation, by paying cash or allotting and
issuing fully or partly paid shares or any combination of the two. The Company may also, on any issue of shares, pay such brokerage as may be
lawful.

11.

Except as required by law, no person shall be recognised by the Company as holding any share upon any trust, and the Company shall not be bound
by or be compelled in any way to recognise (even when having notice thereof) any equitable, contingent, future or partial interest in any share or any
interest in any fractional part of a share or (except only as by these articles or by law otherwise provided) any other rights in respect of any share except
an absolute right to the entirety thereof in the Holder.

12.

No person shall be entitled to a share certificate in respect of any ordinary share held by them in the share capital of the Company, whether such
ordinary share was allotted or transferred to them, and the Company shall not be bound to issue a share certificate to any such person entered in the
Register.

13.

The Company shall not give, whether directly or indirectly and whether by means of a loan, guarantee, the provision of security or otherwise, any
financial assistance for the purpose of or in connection with a purchase or subscription made or to be made by any person of or for any shares in the
Company or in its holding company, except as permitted by section 60 of the Act.

14.

(a)

The Company shall have a first and paramount lien on every share (not being a fully paid share) for all moneys (whether presently payable
or not) payable at a fixed time or called in respect of that share. The Directors, at any time, may declare any share to be wholly or in part
exempt from the provisions of this article. The Company’s lien on a share shall extend to all moneys payable in respect of it.

(b)

The Company may sell in such manner as the Directors determine any share on which the Company has a lien if a sum in respect of which
the lien exists is presently payable and is not paid within fourteen Clear Days after notice demanding payment, and stating that if the notice is
not complied with the share may be sold, has been given to the Holder of the share or to the person entitled to it by reason of the death or
bankruptcy of the Holder.
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15.

(c)

To give effect to a sale, the Directors may authorise some person to execute an instrument of transfer of the share sold to, or in accordance
with the directions of, the purchaser. The transferee shall be entered in the Register as the Holder of the share comprised in any such transfer
and he shall not be bound to see to the application of the purchase moneys nor shall his title to the share be affected by any irregularity in or
invalidity of the proceedings in reference to the sale, and after the name of the transferee has been entered in the Register, the remedy of any
person aggrieved by the sale shall be in damages only and against the Company exclusively.

(d)

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so much of the sum for which the lien exists as is
presently payable and any residue (upon surrender to the Company for cancellation of the certificate for the shares sold and subject to a like
lien for any moneys not presently payable as existed upon the shares before the sale) shall be paid to the person entitled to the shares at the
date of the sale.

(a)

Subject to the terms of allotment, the Directors may make calls upon the members in respect of any moneys unpaid on their shares and each
member (subject to receiving at least fourteen Clear Days’ notice specifying when and where payment is to be made) shall pay to the
Company as required by the notice the amount called on his shares. A call may be required to be paid by instalments. A call may be revoked
before receipt by the Company of a sum due thereunder, in whole or in part and payment of a call may be postponed in whole or in part. A
person upon whom a call is made shall remain liable for calls made upon him notwithstanding the subsequent transfer of the shares in
respect of which the call was made.

(b)

A call shall be deemed to have been made at the time when the resolution of the Directors authorising the call was passed.

(c)

The joint Holders of a share shall be jointly and severally liable to pay all calls in respect thereof.

(d)

If a call remains unpaid after it has become due and payable the person from whom it is due and payable shall pay interest on the amount
unpaid from the day it became due until it is paid at the rate fixed by the terms of allotment of the share or in the notice of the call or, if no
rate is fixed, at the appropriate rate (as defined by the Acts) but the Directors may waive payment of the interest wholly or in part.

(e)

An amount payable in respect of a share on allotment or at any fixed date, whether in respect of nominal value or as an instalment of a call,
shall be deemed to be a call and if it is not paid the provisions of these articles shall apply as if that amount had become due and payable by
virtue of a call.

(f)

Subject to the terms of allotment, the Directors may make arrangements on the issue of shares for a difference between the Holders in the
amounts and times of payment of calls on their shares.

(g)

The Directors, if they think fit, may receive from any member willing to advance the same all or any part of the moneys uncalled and
unpaid upon any shares held by him, and upon all or any of the moneys so advanced may pay (until the same would, but for such
advance, become payable) interest at such rate, not exceeding (unless the Company in general meeting otherwise directs) fifteen percent per
annum, as may be agreed upon between the Directors and the member paying such sum in advance.

(h)

(i)

If a member fails to pay any call or instalment of a call on the day appointed for payment thereof, the Directors, at any time thereafter
and during such times as any part of the call or instalment remains unpaid, may serve a notice on him requiring payment of so much
of the call or instalment as is unpaid together with any interest which may have accrued.
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(ii)

The notice shall name a further day (not earlier than the expiration of fourteen Clear Days from the date of service of the notice) on or
before which the payment required by the notice is to be made, and shall state that in the event of non-payment at or before the time
appointed the shares in respect of which the call was made will be liable to be forfeited.

(iii)

If the requirements of any such notice as aforesaid are not complied with then, at any time thereafter before the payment required by the
notice has been made, any shares in respect of which the notice has been given may be forfeited by a resolution of the Directors to that
effect. The forfeiture shall include all dividends or other moneys payable in respect of the forfeited shares and not paid before
forfeiture. The Directors may accept a surrender of any share liable to be forfeited hereunder.

(iv)

On the trial or hearing of any action for the recovery of any money due for any call it shall be sufficient to prove that the name of the
member sued is entered in the Register as the Holder, or one of the Holders, of the shares in respect of which such debt accrued, that
the resolution making the call is duly recorded in the minute book and that notice of such call was duly given to the member sued, in
pursuance of these articles, and it shall not be necessary to prove the appointment of the Directors who made such call nor any other
matters whatsoever, but the proof of the matters aforesaid shall be conclusive evidence of the debt.

(i)

A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the Directors think fit and at any time before a
sale or disposition the forfeiture may be cancelled on such terms as the Directors think fit. Where for the purposes of its disposal such a
share is to be transferred to any person, the Directors may authorise some person to execute an instrument of transfer of the share to that
person. The Company may receive the consideration, if any, given for the share on any sale or disposition thereof and may execute a transfer
of the share in favour of the person to whom the share is sold or disposed of and thereupon he shall be registered as the Holder of the share
and shall not be bound to see to the application of the purchase money, if any, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or disposal of the share.

(j)

A person whose shares have been forfeited shall cease to be a member in respect of the forfeited shares, but nevertheless shall remain liable to
pay to the Company all moneys which, at the date of forfeiture, were payable by him to the Company in respect of the shares, without any
deduction or allowance for the value of the shares at the time of forfeiture but his liability shall cease if and when the Company shall have
received payment in full of all such moneys in respect of the shares.

(k)

A statutory declaration that the declarant is a Director or the Secretary of the Company, and that a share in the Company has been duly
forfeited on the date stated in the declaration, shall be conclusive evidence of the facts therein stated as against all persons claiming to be
entitled to the share.

(l)

The provisions of these articles as to forfeiture shall apply in the case of non-payment of any sum which, by the terms of issue of a share,
becomes payable at a fixed time, whether on account of the nominal value of the share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.

(m)

The Directors may accept the surrender of any share which the Directors have resolved to have been forfeited upon such terms and conditions
as may be agreed and, subject to any such terms and conditions, a surrendered share shall be treated as if it has been forfeited.

TRANSFER OF SHARES

16.

(a)

The instrument of transfer of any share may be executed for and on behalf of the transferor by the Secretary, an Assistant Secretary or any
such person that the Secretary or an Assistant Secretary nominates for that purpose (whether in respect of specific transfers or pursuant to a
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general standing authorisation), and the Secretary, Assistant Secretary or the relevant nominee shall be deemed to have been irrevocably
appointed agent for the transferor of such share or shares with full power to execute, complete and deliver in the name of and on behalf of the
transferor of such share or shares all such transfers of shares held by the members in the share capital of the Company. Any document
which records the name of the transferor, the name of the transferee, the class and number of shares agreed to be transferred, the date of the
agreement to transfer shares and the price per share, shall, once executed by the transferor or the Secretary, Assistant Secretary or the relevant
nominee as agent for the transferor, be deemed to be a proper instrument of transfer for the purposes of section 81 of the Act. The transferor
shall be deemed to remain the Holder of the share until the name of the transferee is entered on the Register in respect thereof, and neither the
title of the transferee nor the title of the transferor shall be affected by any irregularity or invalidity in the proceedings in reference to the sale
should the Directors so determine.
(b)

The Company, at its absolute discretion, may, or may procure that a subsidiary of the Company shall, pay Irish stamp duty arising on a
transfer of shares on behalf of the transferee of such shares of the Company. If stamp duty resulting from the transfer of shares in the
Company which would otherwise be payable by the transferee is paid by the Company or any subsidiary of the Company on behalf of the
transferee, then in those circumstances, the Company shall, on its behalf or on behalf of its subsidiary (as the case may be), be entitled to (i)
seek reimbursement of the stamp duty from the transferee, (ii) set-off the stamp duty against any dividends payable to the transferee of those
shares and (iii) claim a first and permanent lien on the shares on which stamp duty has been paid by the Company or its subsidiary for the
amount of stamp duty paid. The Company’s lien shall extend to all dividends paid on those shares.

(c)

Notwithstanding the provisions of these articles and subject to any regulations made under section 239 of the 1990 Act, title to any shares in
the Company may also be evidenced and transferred without a written instrument in accordance with section 239 of the 1990 Act or any
regulations made thereunder. The Directors shall have power to permit any class of shares to be held in uncertificated form and to implement
any arrangements they think fit for such evidencing and transfer which accord with such regulations and in particular shall, where
appropriate, be entitled to disapply or modify all or part of the provisions in these articles with respect to the requirement for written
instruments of transfer and share certificates (if any), in order to give effect to such regulations.

17.

Subject to such of the restrictions of these articles and to such of the conditions of issue of any share warrants as may be applicable, the shares of any
member and any share warrant may be transferred by instrument in writing in any usual or common form or any other form which the Directors may
approve.

18.

(a)

The Directors in their absolute discretion and without assigning any reason therefor may decline to register:
(i)

any transfer of a share which is not fully paid; or

(ii)

any transfer to or by a minor or person of unsound mind;

but this shall not apply to a transfer of such a share resulting from a sale of the share through a stock exchange on which the share is listed.
(b)

The Directors may decline to recognise any instrument of transfer unless:
(i)

the instrument of transfer is accompanied by any evidence the Directors may reasonably require to show the right of the transferor to
make the transfer;

(ii)

the instrument of transfer is in respect of one class of share only;

(iii)

the instrument of transfer is in favour of not more than four transferees; and
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(iv)

it is lodged at the Office or at such other place as the Directors may appoint.

19.

If the Directors refuse to register a transfer, they shall, within two months after the date on which the transfer was lodged with the Company, send to
the transferee notice of the refusal.

20.

(a)

The Directors may from time to time fix a record date for the purposes of determining the rights of members to notice of and/or to vote at any
general meeting of the Company. The record date shall not precede the date upon which the resolution fixing the record date is adopted by the
Directors, and the record date shall be not more than eighty nor less than ten days before the date of such meeting. If no record date is fixed by
the Directors, the record date for determining members entitled to notice of or to vote at a meeting of the members shall be the close of business
on the day next preceding the day on which notice is given. Unless the Directors determine otherwise, a determination of members of record
entitled to notice of or to vote at a meeting of members shall apply to any adjournment or postponement of the meeting.

(b)

In order that the Directors may determine the members entitled to receive payment of any dividend or other distribution or allotment of any
rights or the members entitled to exercise any rights in respect of any change, conversion or exchange of shares, or for the purpose of any
other lawful action, the Board may fix a record date, which record date shall not precede the date upon which the resolution fixing the record
date is adopted, and which record date shall be not more than thirty nor less than two days prior to such action. If no record date is fixed, the
record date for determining members for such purpose shall be at the close of business on the day on which the Directors adopt the resolution
relating thereto.

21.

Registration of transfers may be suspended at such times and for such period, not exceeding in the whole 30 days in each year, as the Directors may
from time to time determine subject to the requirements of section 121 of the Act.

22.

All instruments of transfer shall upon their being lodged with the Company remain the property of the Company and the Company shall be entitled to
retain them.

23.

Subject to the provisions of these articles, whenever as a result of a consolidation of shares or otherwise any members would become entitled to
fractions of a share, the Directors may sell or cause to be sold, on behalf of those members, the shares representing the fractions for the best price
reasonably obtainable to any person and distribute the proceeds of sale (subject to any applicable tax and abandoned property laws) in due proportion
among those members, and the Directors may authorise some person to execute an instrument of transfer of the shares to, or in accordance with the
directions of, the purchaser. The transferee shall not be bound to see to the application of the purchase money nor shall his title to the shares be affected
by any irregularity in or invalidity of the proceedings in reference to the sale.

TRANSMISSION OF SHARES
24.

In the case of the death of a member, the survivor or survivors where the deceased was a joint Holder, and the personal representatives of the deceased
where he was a sole Holder, shall be the only persons recognised by the Company as having any title to his interest in the shares; but nothing herein
contained shall release the estate of a deceased joint Holder from any liability in respect of any share which had been jointly held by him with other
persons.

25.

Any person becoming entitled to a share in consequence of the death or bankruptcy of a member may, upon such evidence being produced as may
from time to time properly be required by the Directors and subject as herein provided, elect either to be registered himself as Holder of the share or to
have some person nominated by him registered as the transferee thereof, but the Directors shall, in either case, have the same right to decline or
suspend registration as they would have had in the case of a transfer of the shares by that member before his death or bankruptcy, as the case may be.

26.

If the person so becoming entitled elects to be registered himself, he shall deliver or send to the Company a notice in writing signed by him stating that
he so elects. If he elects to have another person registered, he shall testify his election by executing to that person a transfer of the share. All the
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limitations, restrictions and provisions of these regulations relating to the right to transfer and the registration of transfers of shares shall be applicable
to any such notice or transfer as aforesaid as if the death or bankruptcy of the member had not occurred and the notice of transfer were a transfer
signed by that member.

27.

A person becoming entitled to a share by reason of the death or bankruptcy of the Holder shall be entitled to the same dividends and other advantages
to which he would be entitled if he were the registered Holder of the share, except that he shall not, before being registered as a member in respect of the
share, be entitled in respect of it to exercise any right conferred by membership in relation to the meetings of the Company, so, however, that the
Directors may at any time give notice requiring such person to elect either to be registered himself or to transfer the share, and if the notice is not
complied with within 90 days, the Directors may thereupon withhold payment of all dividends, bonuses or other moneys payable in respect of the
share until the requirements of the notice have been complied with.

ALTERATION OF CAPITAL

28.

The Company may from time to time by Ordinary Resolution increase the authorised share capital by such sum, to be divided into shares of such
amount, as the resolution shall prescribe.

29.

The Company may by Ordinary Resolution:

30.

(a)

consolidate and divide all or any of its share capital into shares of larger amount than its existing shares;

(b)

subdivide its existing shares, or any of them, into shares of smaller amount than is fixed by the memorandum of association subject,
nevertheless, to section 68(1)(d) of the Act; or

(c)

cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed to be taken by any person and reduce the
amount of its authorised share capital by the amount of the shares so cancelled.

The Company may by Special Resolution reduce its share capital, any capital redemption reserve fund or any share premium account in any manner
and with and subject to any incident authorised, and consent required, by law.

GENERAL MEETINGS
31.

The Company shall in each year hold a general meeting as its annual general meeting in addition to any other meeting in that year, and shall specify
the meeting as such in the notices calling it. Not more than fifteen months shall elapse between the date of one annual general meeting of the Company
and that of the next. This article shall not apply in the case of the first general meeting, in respect of which the Company shall convene the meeting
within the time periods required by the Act.

32.

Subject to section 140 of the Act, all general meetings of the Company may be held outside of Ireland.

33.

All general meetings other than annual general meetings shall be called extraordinary general meetings.

34.

The Directors may, whenever they think fit, convene an extraordinary general meeting, and extraordinary general meetings shall also be convened on
such requisition, or in default may be convened by such requisitionists, as provided in section 132 of the Act.

35.

All provisions of these articles relating to general meetings of the Company shall, mutatis mutandis, apply to every separate general meeting of the
Holders of any class of shares in the capital of the Company, except that:
(a)

the necessary quorum shall be two or more persons holding or representing by proxy (whether or not such Holder actually exercises his voting
rights in whole, in part or at all at the relevant general meeting) at least one-half in nominal value of the issued shares of the class or, at any
adjourned meeting of such Holders, one Holder present in person or by proxy, whatever the amount of his holding, shall be deemed to
constitute a meeting;
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36.

(b)

any Holder of shares of the class present in person or by proxy may demand a poll; and

(c)

on a poll, each Holder of shares of the class shall have one vote in respect of every share of the class held by him.

A Director shall be entitled, notwithstanding that he is not a member, to attend and speak at any general meeting and at any separate meeting of the
Holders of any class of shares in the Company.

NOTICE OF GENERAL MEETINGS
37.

38.

(a)

Subject to the provisions of the Acts allowing a general meeting to be called by shorter notice, an annual general meeting, and an extraordinary
general meeting called for the passing of a special resolution, shall be called by not less than twenty-one Clear Days’ notice and all other
extraordinary general meetings shall be called by not less than fourteen Clear Days’ notice.

(b)

Any notice convening a general meeting shall specify the time and place of the meeting and, in the case of special business, the general nature
of that business and, in reasonable prominence, that a member entitled to attend and vote is entitled to appoint a proxy to attend, speak and
vote in his place and that a proxy need not be a member of the Company. It shall also give particulars of any Directors who are to retire at the
meeting and of any persons who are recommended by the Directors for appointment or re-appointment as Directors at the meeting or in respect
of whom notice has been duly given to the Company of the intention to propose them for appointment or re-appointment as Directors at the
meeting. Provided that the latter requirement shall only apply where the intention to propose the person has been received by the Company in
accordance with the provisions of these articles. Subject to any restrictions imposed on any shares, the notice of the meeting shall be given to
all the members of the Company as of the record date set by the Directors and to the Directors and the Auditors.

(c)

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting by, any person entitled to receive notice shall
not invalidate the proceedings at the meeting.

Where, by any provision contained in the Acts, extended notice is required of a resolution, the resolution shall not be effective (except where the
Directors of the Company have resolved to submit it) unless notice of the intention to move it has been given to the Company not less than twenty-eight
days (or such shorter period as the Acts permit) before the meeting at which it is moved, and the Company shall give to the members notice of any
such resolution as required by and in accordance with the provisions of the Acts.

PROCEEDINGS AT GENERAL MEETINGS

39.

All business shall be deemed special that is transacted at an extraordinary general meeting, and also all that is transacted at an annual general meeting,
with the exception of declaring a dividend, the consideration of the accounts, balance sheets and the reports of the Directors and auditors, the election of
Directors, the re-appointment of the retiring auditors and the fixing of the remuneration of the auditors.

40.

At any annual general meeting of the members, only such nominations of persons for election to the Board shall be made, and only such other
business shall be conducted or considered, as shall have been properly brought before the meeting. For nominations to be properly made at an annual
general meeting, and proposals of other business to be properly brought before an annual meeting, nominations and proposals of other business must
be: (a) specified in the Company’s notice of meeting (or any supplement thereto) given by or at the direction of the Board, (b) otherwise properly made
at the annual general meeting, by or at the direction of the Board or (c) otherwise properly requested to be brought before the annual general meeting by a
member of the Company in accordance with these articles. For nominations of persons for election to the Board or proposals of other business to be
properly requested by a member to be made at an annual general meeting, a member must (i) be a member at the time of giving of notice of such annual
general meeting by or at the direction of the Board and at the time of the annual general meeting, (ii) be entitled to vote at such annual general meeting
and (iii) comply with
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the procedures set forth in these articles as to such business or nomination. The immediately preceding sentence shall be the exclusive means for a
member to make nominations or other business proposals (other than matters properly brought under Rule 14a-8 under the U.S. Securities Exchange
Act of 1934, as amended (the “Exchange Act”) and included in the Company’s notice of meeting) before an annual general meeting of members.
41.

At any extraordinary general meeting of the members, only such business shall be conducted or considered, as shall have been properly brought before
the meeting pursuant to the Company’s notice of meeting. To be properly brought before an extraordinary general meeting, proposals of business must
be (a) specified in the Company’s notice of meeting (or any supplement thereto) given by or at the direction of the Board, (b) otherwise properly brought
before the extraordinary general meeting, by or at the direction of the Board, or (c) otherwise properly brought before the meeting by any members of the
Company pursuant to the valid exercise of power granted to them under the Acts.

42.

Nominations of persons for election to the Board may be made at an extraordinary general meeting of members at which directors are to be elected
pursuant to the Company’s notice of meeting (a) by or at the direction of the Board, (b) by any members of the Company pursuant to the valid exercise
of power granted to them under the Acts, or (c) provided that the Board has determined that directors shall be elected at such meeting, by any member
of the Company who (i) is a member at the time of giving of notice of such extraordinary general meeting and at the time of the extraordinary general
meeting, (ii) is entitled to vote at the meeting and (iii) complies with the procedures set forth in these articles as to such nomination. The immediately
preceding sentence shall be the exclusive means for a member to make nominations (other than matters properly brought under Rule 14a-8 under the
Exchange Act and included in the Company’s notice of meeting) before an extraordinary general meeting of members.

43.

Except as otherwise provided by law, the memorandum of association or these articles, the Chairman of any general meeting shall have the power to
determine whether a nomination or any other business proposed to be brought before the general meeting was made or proposed, as the case may be, in
accordance with these articles and, if any proposed nomination or other business is not in compliance with these articles, to declare that no action shall
be taken on such nomination or other proposal and such nomination or other proposal shall be disregarded.

44.

No business shall be transacted at any general meeting unless a quorum is present at the time when the meeting proceeds to business. The Holders of
shares, present in person or by proxy (whether or not such Holder actually exercises his voting rights in whole, in part or at all at the relevant general
meeting), entitling them to exercise a majority of the voting power of the Company on the relevant record date shall constitute a quorum.

45.

Any general meeting duly called at which a quorum not present shall be adjourned and the Company shall provide notice pursuant to article 37 in the
event that such meeting is to be reconvened.

46.

The Chairman, if any, of the Board shall preside as Chairman at every general meeting of the Company, or if there is no such Chairman, or if he is
not present within fifteen minutes after the time appointed for the holding of the meeting or is unwilling to act, the Directors present shall elect one of
their number to be Chairman of the meeting.

47.

If at any meeting no Director is willing to act as Chairman or if no Director is present within fifteen minutes after the time appointed for holding the
meeting, the members present shall choose one of their number to be Chairman of the meeting.

48.

The Chairman may, with the consent of any meeting at which a quorum is present, and shall if so directed by the meeting, adjourn the meeting from
time to time and from place to place without notice other than by announcement of the time and place of the adjourned meeting by the Chairman of the
meeting. The Chairman of the meeting may at any time without the consent of the meeting adjourn the meeting to another time and/or place if, in his
opinion, it would facilitate the conduct of the business of the meeting to do so or if he is so directed by the Board. Save as aforesaid, it shall not be
necessary to give any notice of an adjournment or of the business to be transacted at an adjourned meeting.

49.

At any general meeting a resolution put to the vote of the meeting shall be decided on a show of hands unless a poll is (before or on the declaration of the
result of the show of hands) demanded by:
(a)

the Chairman; or
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(b)

by at least three members present in person or by proxy; or

(c)

by any member or members present in person or by proxy and representing not less than one-tenth of the total voting rights of all the
members having the right to vote at the meeting; or

(d)

by a member or members holding shares in the Company conferring the right to vote at the meeting being shares on which an aggregate sum
has been paid up equal to not less than one-tenth of the total sum paid up on all the shares conferring that right.

Unless a poll is so demanded, a declaration by the Chairman that a resolution has, on a show of hands, been carried or carried unanimously, or by a
particular majority, or lost, and an entry to that effect in the book containing the minutes of the proceedings of the Company, shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against such resolution.
The demand for a poll may be withdrawn.

50.

Except as provided in article 51, if a poll is duly demanded it shall be taken in such manner as the Chairman directs, and the result of the poll shall
be deemed to be the resolution of the meeting at which the poll was demanded.

51.

A poll demanded on the election of the Chairman or on a question of adjournment shall be taken forthwith. A poll demanded on any other question
shall be taken at such time as the Chairman of the meeting directs, and any business other than that on which a poll has been demanded may be
proceeded with pending the taking of the poll.

52.

Where there is an equality of votes, whether on a show of hands or on a poll, the Chairman of the meeting at which the show of hands takes place or
at which the poll is demanded shall be entitled to a casting vote in addition to any other vote he may have.

53.

Unless the Directors otherwise determine, no member shall be entitled to vote at any general meeting or any separate meeting of the Holders of any class
of shares in the Company, either in person or by proxy, or to exercise any privilege as a member in respect of any share held by him unless all monies
then payable by him in respect of that share have been paid.

ADVANCE NOTICE OF MEMBER BUSINESS AND NOMINATIONS

54.

Without qualification or limitation, subject to article 67, for any nominations or any other business to be properly brought before an annual general
meeting by a member pursuant to article 40, the member must have given timely notice thereof (including, in the case of nominations, the completed
and signed questionnaire, representation and agreement required by article 68), and timely updates and supplements thereof, in writing to the
Secretary, and such other business must otherwise be a proper matter for member action.

55.

To be timely, a member’s notice shall be delivered to the Secretary at the Office not earlier than the close of business on the 120th day and not later
than the close of business on the 90th day prior to the first anniversary of the preceding year’s annual general meeting; provided, however, that in the
event that the date of the annual general meeting is more than 30 days before or more than 60 days after such anniversary date, notice by the member
must be so delivered not earlier than the close of business on the 120th day prior to the date of such annual general meeting and not later than the close
of business on the later of the 90th day prior to the date of such annual general meeting or, if the first public announcement of the date of such annual
general meeting is less than 100 days prior to the date of such annual general meeting, the 10th day following the day on which public announcement
of the date of such meeting is first made by the Company; provided, further, that with respect to the 2014 annual general meeting, notice by the
member must be so delivered not later than the 10th day following the day on which public announcement of the date of such meeting is first made by
the Company. In no event shall any adjournment or postponement of an annual general meeting, or the public announcement thereof, commence a new
time period for the giving of a member’s notice as described above.
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56.

Notwithstanding anything in article 55 to the contrary, in the event that the number of directors to be elected to the Board is increased by the Board,
and there is no public announcement by the Company naming all of the nominees for director or specifying the size of the increased Board at least 100
days prior to the first anniversary of the preceding year’s annual general meeting, a member’s notice required by articles 54-57 shall also be
considered timely, but only with respect to nominees for any new positions created by such increase, if it shall be delivered to the Secretary at the
Office not later than the close of business on the 10th day following the day on which such public announcement is first made by the Company.

57.

In addition, to be considered timely, a member’s notice shall further be updated and supplemented, if necessary, so that the information provided or
required to be provided in such notice shall be true and correct as of the record date for the meeting and as of the date that is ten (10) business days
prior to the meeting or any adjournment or postponement thereof, and such update and supplement shall be delivered to the Secretary at the Office not
later than five (5) business days after the record date for the meeting in the case of the update and supplement required to be made as of the record
date, and not later than eight (8) business days prior to the date for the meeting or any adjournment or postponement thereof in the case of the update
and supplement required to be made as of ten (10) business days prior to the meeting or any adjournment or postponement thereof.

58.

Subject to article 67, in the event the Company calls an extraordinary general meeting of members for the purpose of electing one or more directors to
the Board, any member may nominate a person or persons (as the case may be) for election to such position(s) as specified in the Company’s notice of
meeting, provided that the member gives timely notice thereof (including the completed and signed questionnaire, representation and agreement required
by article 68), and timely updates and supplements thereof, in writing, to the Secretary.

59.

To be timely, a member’s notice shall be delivered to the Secretary at the Office not earlier than the close of business on the 120th day prior to the date
of such extraordinary general meeting and not later than the close of business on the later of the 90th day prior to the date of such extraordinary general
meeting or, if the first public announcement of the date of such extraordinary general meeting is less than 100 days prior to the date of such
extraordinary general meeting, the 10th day following the day on which public announcement is first made of the date of the extraordinary general
meeting and of the nominees proposed by the Board to be elected at such meeting. In no event shall any adjournment or postponement of an
extraordinary general meeting, or the public announcement thereof, commence a new time period for the giving of a member’s notice as described
above.

60.

In addition, to be considered timely, a member’s notice shall further be updated and supplemented, if necessary, so that the information provided or
required to be provided in such notice shall be true and correct as of the record date for the meeting and as of the date that is ten (10) business days
prior to the meeting or any adjournment or postponement thereof, and such update and supplement shall be delivered to the Secretary at the Office not
later than five (5) business days after the record date for the meeting in the case of the update and supplement required to be made as of the record
date, and not later than eight (8) business days prior to the date for the meeting, any adjournment or postponement thereof in the case of the update and
supplement required to be made as of ten (10) business days prior to the meeting or any adjournment or postponement thereof.

61.

To be in proper form, a member’s notice (whether given pursuant to articles 54-57 or articles 58-60) to the Secretary must include the following, as
applicable:

62.

As to the member giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made, a member’s notice must set
forth: (i) the name and address of such member, as they appear on the Company’s books, of such beneficial owner, if any, and of their respective
affiliates or associates or others acting in concert therewith, (ii) (A) the class or series and number of shares of the Company which are, directly or
indirectly, owned beneficially and of record by such member, such beneficial owner and their respective affiliates or associates or others acting in
concert therewith, (B) any option, warrant, convertible security, share appreciation right, or similar right with an exercise or conversion privilege or a
settlement payment or mechanism at a price related to any class or series of
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shares of the Company or with a value derived in whole or in part from the value of any class or series of shares of the Company, or any derivative or
synthetic arrangement having the characteristics of a long position in any class or series of shares of the Company, or any contract, derivative, swap
or other transaction or series of transactions designed to produce economic benefits and risks that correspond substantially to the ownership of any
class or series of shares of the Company, including due to the fact that the value of such contract, derivative, swap or other transaction or series of
transactions is determined by reference to the price, value or volatility of any class or series of shares of the Company, whether or not such
instrument, contract or right shall be subject to settlement in the underlying class or series of shares of the Company, through the delivery of cash or
other property, or otherwise, and without regard to whether the member, the beneficial owner, if any, or any affiliates or associates or others acting in
concert therewith, may have entered into transactions that hedge or mitigate the economic effect of such instrument, contract or right, or any other
direct or indirect opportunity to profit or share in any profit derived from any increase or decrease in the value of shares of the Company (any of the
foregoing, a “Derivative Instrument”) directly or indirectly owned beneficially by such member, the beneficial owner, if any, or any affiliates or
associates or others acting in concert therewith, (C) any proxy, contract, arrangement, understanding, or relationship pursuant to which such member
has a right to vote any class or series of shares of the Company, (D) any agreement, arrangement, understanding, relationship or otherwise, including
any repurchase or similar so-called “stock borrowing” agreement or arrangement, involving such member, directly or indirectly, the purpose or effect
of which is to mitigate loss to, reduce the economic risk (of ownership or otherwise) of any class or series of the shares of the Company by, manage
the risk of share price changes for, or increase or decrease the voting power of, such member with respect to any class or series of the shares of the
Company, or which provides, directly or indirectly, the opportunity to profit or share in any profit derived from any decrease in the price or value of
any class or series of the shares of the Company (any of the foregoing, a “Short Interest”), (E) any rights to dividends on the shares of the Company
owned beneficially by such member that are separated or separable from the underlying shares of the Company, (F) any proportionate interest in
shares of the Company or Derivative Instruments held, directly or indirectly, by a general or limited partnership in which such member is a general
partner or, directly or indirectly, beneficially owns an interest in a general partner of such general or limited partnership, (G) any performance-related
fees (other than an asset-based fee) that such member is entitled to based on any increase or decrease in the value of shares of the Company or
Derivative Instruments, if any, including without limitation any such interests held by members of such member’s immediate family sharing the
same household, (H) any significant equity interests or any Derivative Instruments or Short Interests in any principal competitor of the Company held
by such member, and (I) any direct or indirect interest of such member in any contract with the Company, any affiliate of the Company or any
principal competitor of the Company (including, in any such case, any employment agreement, collective bargaining agreement or consulting
agreement), and (iii) any other information relating to such member and beneficial owner, if any, that would be required to be disclosed in a proxy
statement and form or proxy or other filings required to be made in connection with solicitations of proxies for, as applicable, the proposal and/or for
the election of directors in a contested election pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder.

63.

If the notice relates to any business other than a nomination of a director or directors that the member proposes to bring before the meeting, a member’s
notice must, in addition to the matters set forth in article 62 above, also set forth: (i) a brief description of the business desired to be brought before the
meeting, the reasons for conducting such business at the meeting and any material interest of such member and beneficial owner, if any, in such
business, (ii) the text of the proposal or business (including the text of any resolutions proposed for consideration and, in the event that such proposal
or business includes a proposal to amend these articles, the text of the proposed amendment), and (iii) a description of all agreements, arrangements
and understandings between such member and beneficial owner, if any, and any other person or persons (including their names) in connection with
the proposal of such business by such member.

64.

As to each person, if any, whom the member proposes to nominate for election or re-election to the Board, a member’s notice must, in addition to the
matters set forth in article 62 above, also set forth: (i) all information relating to such person that would be required to be disclosed in a proxy
statement or other filings required to be made in connection with solicitations of proxies for election of directors in a contested election pursuant to
Section 14 of the Exchange Act and the rules and regulations promulgated thereunder (including such person’s written consent to being named in the
proxy
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statement as a nominee and to serving as a director if elected) and (ii) a description of all direct and indirect compensation and other material monetary
agreements, arrangements and understandings during the past three years, and any other material relationships, between or among such member and
beneficial owner, if any, and their respective affiliates and associates, or others acting in concert therewith, on the one hand, and each proposed
nominee, and his or her respective affiliates and associates, or others acting in concert therewith, on the other hand, including, without limitation all
information that would be required to be disclosed pursuant to Rule 404 promulgated under Regulation S-K under the Exchange Act if the member
making the nomination and any beneficial owner on whose behalf the nomination is made, if any, or any affiliate or associate thereof or person acting
in concert therewith, were the “registrant” for purposes of such rule and the nominee were a director or executive officer of such registrant.

65.

With respect to each person, if any, whom the member proposes to nominate for election or re-election to the Board, a member’s notice must, in
addition to the matters set forth in articles 62 and 64 above, also include a completed and signed questionnaire, representation and agreement required
by article 68 of these articles. The Company may require any proposed nominee to furnish such other information as may reasonably be required by
the Company to determine the eligibility of such proposed nominee to serve as an independent director of the Company or that could be material to a
reasonable member’s understanding of the independence, or lack thereof, of such nominee.

66.

Notwithstanding the provisions of these articles, a member shall also comply with all applicable requirements of the Exchange Act and the rules and
regulations thereunder with respect to the matters set forth in articles 54-68; provided, however, that any references in these articles to the Exchange
Act or the rules promulgated thereunder are not intended to and shall not limit the separate and additional requirements set forth in these articles with
respect to nominations or proposals as to any other business to be considered pursuant to articles 39-43.

67.

Nothing in these articles shall be deemed to affect any rights (i) of members to request inclusion of proposals in the Company’s proxy statement
pursuant to Rule 14a-8 under the Exchange Act, (ii) of the holders of any series of preferred shares if and to the extent provided for under law, the
memorandum of association or these articles or (iii) of members of the Company to bring business before an extraordinary general meeting pursuant to
the valid exercise of power granted to them under the Acts. Subject to Rule 14a-8 under the Exchange Act, nothing in these articles shall be construed to
permit any member, or give any member the right, to include or have disseminated or described in the Company’s proxy statement any nomination of
director or directors or any other business proposal.

68.

Subject to the rights of members of the Company to propose nominations at an extraordinary general meeting pursuant to the valid exercise of power
granted to them under the Acts, to be eligible to be a nominee for election or re-election as a director of the Company, a person must deliver (in
accordance with the time periods prescribed for delivery of notice under articles 54-67) to the Secretary at the Office a written questionnaire with
respect to the background and qualification of such person and the background of any other person or entity on whose behalf the nomination is being
made (which questionnaire shall be provided by the Secretary upon written request), and a written representation and agreement (in the form provided
by the Secretary upon written request) that such person (A) is not and will not become a party to (1) any agreement, arrangement or understanding
with, and has not given any commitment or assurance to, any person or entity as to how such person, if elected as a director of the Company, will act
or vote on any issue or question (a “Voting Commitment”) that has not been disclosed to the Company or (2) any Voting Commitment that could limit
or interfere with such person’s ability to comply, if elected as a director of the Company, with such person’s fiduciary duties under applicable law,
(B) is not and will not become a party to any agreement, arrangement or understanding with any person or entity other than the Company with respect
to any direct or indirect compensation, reimbursement or indemnification in connection with service or action as a director that has not been disclosed
therein, and (C) in such person’s individual capacity and on behalf of any person or entity on whose behalf the nomination is being made, would be
in compliance, if elected as a director of the Company, and will comply with all applicable corporate governance, conflict of interest, confidentiality
and share ownership and trading policies and guidelines of the Company publicly disclosed from time to time.
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VOTES OF MEMBERS

69.

Subject to any special rights or restrictions as to voting for the time being attached by or in accordance with these articles to any class of shares, on a
show of hands every member present in person and every proxy shall have one vote, but so that no one member shall on a show of hands have more
than one vote in respect of the aggregate number of shares of which he is the Holder, and on a poll every member who is present in person or by proxy
shall have one vote for each share of which he is the Holder.

70.

When there are joint Holders, the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of
the other joint Holders; and for this purpose, seniority shall be determined by the order in which the names stand in the Register.

71.

A member of unsound mind, or in respect of whom an order has been made by any court having jurisdiction (whether in Ireland or elsewhere) in
matters concerning mental disorder, may vote, whether on a show of hands or on a poll, by his committee, receiver, guardian or other person
appointed by that court and any such committee, receiver, guardian or other person may vote by proxy on a show of hands or on a poll. Evidence to
the satisfaction of the Directors of the authority of the person claiming to exercise the right to vote shall be received at the Office or at such other
address as is specified in accordance with these articles for the receipt of appointments of proxy, not less than forty-eight hours before the time
appointed for holding the meeting or adjourned meeting at which the right to vote is to be exercised and in default the right to vote shall not be
exercisable.

72.

No objection shall be raised to the qualification of any voter except at the meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for all purposes. Any such objection made in due time shall be referred to the
Chairman of the meeting, whose decision shall be final and conclusive.

73.

Votes may be given either personally or by proxy.

74.

(a)

Every member entitled to attend and vote at a general meeting may appoint a proxy to attend, speak and vote on his behalf and may appoint
more than one proxy to attend, speak and vote at the same meeting. The appointment of a proxy shall be in any form which the Directors
may approve and, if required by the Company, shall be signed by or on behalf of the appointor. In relation to written proxies, a body
corporate may sign a form of proxy under its common seal or under the hand of a duly authorised officer thereof or in such other manner as
the Directors may approve. A proxy need not be a member of the Company. The appointment of a proxy in electronic or other form shall only
be effective in such manner as the Directors may approve.

(b)

Without limiting the foregoing, the Directors may from time to time permit appointments of a proxy to be made by means of an electronic or
internet communication or facility and may in a similar manner permit supplements to, or amendments or revocations of, any such
electronic or internet communication or facility to be made. The Directors may in addition prescribe the method of determining the time at
which any such electronic or internet communication or facility is to be treated as received by the Company. The Directors may treat any
such electronic or internet communication or facility which purports to be or is expressed to be sent on behalf of a Holder of a share as
sufficient evidence of the authority of the person sending that instruction to send it on behalf of that Holder.

75.

Any body corporate which is a member of the Company may authorise such person as it thinks fit to act as its representative at any meeting of the
Company or of any class of members of the Company and the person so authorised shall be entitled to exercise the same powers on behalf of the body
corporate which he represents as that body corporate could exercise if it were an individual member of the Company. The Company may require
evidence from the body corporate of the due authorisation of such person to act as the representative of the relevant body corporate.

76.

An appointment of proxy relating to more than one meeting (including any adjournment thereof) having once been received by the Company for the
purposes of any meeting shall not require to be delivered, deposited or received again by the Company for the purposes of any subsequent meeting to
which it relates.

18

77.

Receipt by the Company of an appointment of proxy in respect of a meeting shall not preclude a member from attending and voting at the meeting or at
any adjournment thereof. An appointment proxy shall be valid, unless the contrary is stated therein, as well for any adjournment of the meeting as for
the meeting to which it relates.

78.

(a)

A vote given or poll demanded in accordance with the terms of an appointment of proxy or a resolution authorising a representative to act on
behalf of a body corporate shall be valid notwithstanding the death or insanity of the principal, or the revocation of the appointment of proxy
or of the authority under which the proxy was appointed or of the resolution authorising the representative to act or transfer of the share in
respect of which the proxy was appointed or the authorisation of the representative to act was given, provided that no intimation in writing
(whether in electronic form or otherwise) of such death, insanity, revocation or transfer shall have been received by the Company at the
Office, at least one hour before the commencement of the meeting or adjourned meeting at which the appointment of proxy is used or at which
the representative acts; provided, however, that where such intimation is given in electronic form it shall have been received by the Company
at least 24 hours (or such lesser time as the Directors may specify) before the commencement of the meeting.

(b)

The Directors may send, at the expense of the Company, by post, electronic mail or otherwise, to the members forms for the appointment of a
proxy (with or without stamped envelopes for their return) for use at any general meeting or at any class meeting, either in blank or
nominating any one or more of the Directors or any other persons in the alternative.

79.

The instrument appointing a proxy shall, be deemed to confer authority to demand or join in demanding a poll.

80.

Subject to Section 141 of the 1963 Act, a resolution in writing signed by all of the members for the time being entitled to attend and vote on such
resolution at a general meeting (or being bodies corporate by their duly authorised representatives) shall be as valid and effective for all purposes as if
the resolution had been passed at a general meeting of the Company duly convened and held, and may consist of several documents in like form each
signed by one or more persons, and if described as a special resolution shall be deemed to be a special resolution within the meaning of the 1963 Act.
Any such resolution shall be served on the Company.

DIRECTORS

81.

The number of Directors shall not be less than two nor more than 15. The continuing Directors may act notwithstanding any vacancy in their body,
provided that if the number of the Directors is reduced below the prescribed minimum the remaining Director or Directors shall appoint forthwith an
additional Director or additional Directors to make up such minimum or shall convene a general meeting of the Company for the purpose of making
such appointment. If, at any annual general meeting of the Company, the number of Directors is reduced below the prescribed minimum due to the
failure of any Directors to be re-elected, then in those circumstances, the two Directors which receive the highest number of votes in favour of reelection shall be re-elected and shall remain Directors until such time as additional Directors have been appointed to replace them as Directors. lf, at
any annual general meeting of the Company, the number of Directors is reduced below the prescribed minimum in any circumstances where one
Director is re-elected, then that Director shall hold office until the next annual general meeting and the Director which (excluding the re-elected Director)
receives the highest number of votes in favour of re-election shall be re-elected and shall remain a Director until such time as one or more additional
Directors have been appointed to replace him or her. If there are no Director or Directors able or willing to act then any two members may summon a
general meeting for the purpose of appointing Directors. Any additional Director so appointed shall hold office (subject to the provisions of the Acts and
these articles) only until the conclusion of the annual general meeting of the Company next following such appointment unless he is re-elected during
such meeting.

82.

Each Director shall be paid a fee for their services at such rate as may from time to time be determined by the Board. The Directors may also be paid
all travelling, hotel and other expenses properly incurred by them in attending and returning from meetings of the Directors or any committee of the
Directors or general meetings of the Company or in connection with the business of the Company.
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83.

If any Director shall be called upon to perform extra services which in the opinion of the Directors are outside the scope of the ordinary duties of a
Director, the Company may remunerate such Director either by a fixed sum or by a percentage of profits or otherwise as may be determined by a
resolution passed at a meeting of the Directors and such remuneration may be either in addition to or in substitution for any other remuneration to
which he may be entitled as a Director.

84.

A Director (whether or not a member of the Company) shall be entitled to attend and speak at general meetings.

85.

Unless the Company otherwise directs, a Director of the Company may be or become a Director or other officer of, or otherwise interested in, any
company promoted by the Company or in which the Company may be interested as Holder or otherwise, and no such Director shall be accountable to
the Company for any remuneration or other benefits received by him as a Director or officer of, or from his interest in, such other company.

BORROWING POWERS

86.

Subject to Part III of the 1983 Act, the Directors may exercise all the powers of the Company to borrow or raise money, and to mortgage or charge its
undertaking, property, assets and uncalled capital or any part thereof and to issue debentures, debenture stock and other securities whether outright or
as collateral security for any debt, liability or obligation of the Company or of any third party, without any limitation as to amount.

POWERS AND DUTIES OF THE DIRECTORS

87.

The business of the Company shall be managed by the Directors, who may pay all expenses incurred in promoting and registering the Company and
may exercise all such powers of the Company as are not, by the Acts or by these articles, required to be exercised by the Company in general meeting,
subject, nevertheless, to any of these articles and to the provisions of the Acts.

88.

The Directors may from time to time and at any time by power of attorney appoint any company, firm or person or body of persons, whether
nominated directly or indirectly by the Directors, to be the attorney or attorneys of the Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by the Directors under these articles) and for such period and subject to such conditions
as they may think fit, and any such power of attorney may contain such provisions for the protection of persons dealing with any such attorney as
the Directors may think fit, and may also authorise any such attorney to delegate all or any of the powers, authorities and discretions vested in him.

89.

The Company may exercise the powers conferred by section 41 of the Act with regard to having an official seal for use abroad and such powers shall
be vested in the Directors.

90.

A Director who is in any way, whether directly or indirectly, interested in a contract or proposed contract with the Company shall declare the nature of
his interest at a meeting of the Directors in accordance with section 194 of the Act.

91.

Save as otherwise provided by these articles, a Director shall not vote at a meeting of the Directors or a committee of Directors on any resolution
concerning a matter in which he has, directly or indirectly, an interest which is material or a duty which conflicts or may conflict with the interests of
the Company. A Director shall not be counted in the quorum present at a meeting in relation to any such resolution on which he is not entitled to vote.
(a)

A Director shall be entitled (in the absence of some other material interest than is indicated below) to vote (and be counted in the quorum) in
respect of any resolutions concerning any of the following matters, namely:
(i)

the giving of any security, guarantee or indemnity to him in respect of money lent by him to the Company or any of its subsidiary or
associated companies or obligations incurred by him or by any other person at the request of or for the benefit of the Company or any
of its subsidiary or associated companies;
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92.

(ii)

the giving of any security, guarantee or indemnity to a third party in respect of a debt or obligation of the Company or any of its
subsidiary or associated companies for which he himself has assumed responsibility in whole or in part and whether alone or jointly
with others under a guarantee or indemnity or by the giving of security;

(iii)

any proposal concerning any offer of shares or debentures or other securities of or by the Company or any of its subsidiary or
associated companies for subscription, purchase or exchange in which offer he is or is to be interested as a participant in the
underwriting or sub-underwriting thereof;

(iv)

any proposal concerning any other company in which he is interested, directly or indirectly and whether as an officer or member or
otherwise howsoever, provided that he is not the Holder of or beneficially interested in 1% or more of the issued shares of any class of
such company or of the voting rights available to members of such company (or of a third company through which his interest is
derived) (any such interest being deemed for the purposes of this article to be a material interest in all circumstances);

(v)

any proposal concerning the adoption, modification or operation of a superannuation fund or retirement benefits scheme under which
he may benefit and which has been approved by or is subject to and conditional upon approval for taxation purposes by the
appropriate Revenue authorities;

(vi)

any proposal concerning the adoption, modification or operation of any scheme for enabling employees (including full time executive
Directors) of the Company and/or any subsidiary thereof to acquire shares in the Company or any arrangement for the benefit of
employees of the Company or any of its subsidiaries under which the Director benefits or may benefit; or

(vii)

any proposal concerning the giving of any indemnity pursuant to article 143(a) or the discharge of the cost of any insurance coverage
purchased or maintained pursuant to article 97 and article 143(b).

(b)

Where proposals are under consideration concerning the appointment (including fixing or varying the terms of appointment) of two or more
Directors to offices or employments with the Company or any company in which the Company is interested, such proposals may be divided
and considered in relation to each Director separately and in such case each of the Directors concerned (if not debarred from voting under subparagraph (a)(iv) of this article) shall be entitled to vote (and be counted in the quorum) in respect of each resolution except that concerning
his own appointment,

(c)

If a question arises at a meeting of Directors or of a committee of Directors as to the materiality of a Director’s interest or as to the right of any
Director to vote and such question is not resolved by his voluntarily agreeing to abstain from voting, such question may be referred, before
the conclusion of the meeting, to the Chairman of the meeting and his ruling in relation to any Director other than himself shall be final and
conclusive. In relation to the Chairman, such question may be resolved by a resolution of a majority of the Directors (other than the
Chairman) present at the meeting at which the question first arises.

(d)

For the purposes of this article, an interest of a person who is the spouse or a minor child of a Director shall be treated as an interest of the
Director.

(e)

The Company by Ordinary Resolution may suspend or relax the provisions of this article to any extent or ratify any transaction not duly
authorised by reason of a contravention of this article.

A Director may hold and be remunerated in respect of any other office or place of profit under the Company or any other company in which the
Company may be interested (other than the office of auditor of the Company or any subsidiary thereof) in conjunction with his office of Director for
such period and on such terms as to remuneration and otherwise as the Directors may determine, and no Director or intending Director shall be
disqualified by his office from contracting or being interested,
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directly or indirectly, in any contract or arrangement with the Company or any such other company either with regard to his tenure of any such other
office or place of profit or as vendor, purchaser or otherwise nor shall any Director so contracting or being so interested be liable to account to the
Company for any profits and advantages accruing to him from any such contract or arrangement by reason of such Director holding that office or of
the fiduciary relationship thereby established.

93.

The Directors may exercise the voting powers conferred by shares of any other company held or owned by the Company in such manner in all
respects as they think fit and in particular they may exercise their voting powers in favour of any resolution appointing the Directors or any of them as
Directors or officers of such other company or providing for the payment of remuneration or pensions to the Directors or officers of such other
company.

94.

Any Director may act by himself or his firm in a professional capacity for the Company, and he or his firm shall be entitled to remuneration for
professional services as if he were not a Director, but nothing herein contained shall authorise a Director or his firm to act as auditor to the Company.

95.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all receipts for money paid to the Company shall be
signed, drawn, accepted, endorsed or otherwise executed, as the case may be, by such person or persons and in such manner as the Directors shall
from time to time by resolution determine.

96.

The Directors shall cause minutes to be made in books provided for the purpose:

97.

(a)

of all appointments of officers made by the Directors;

(b)

of the names of the Directors present at each meeting of the Directors and of any committee of the Directors; and

(c)

of all resolutions and proceedings at all meetings of the Company and of the Directors and of committees of Directors.

The Directors may procure the establishment and maintenance of or participate in, or contribute to any non-contributory or contributory pension or
superannuation fund, scheme or arrangement or life assurance scheme or arrangement for the benefit of, and pay, provide for or procure the grant of
donations, gratuities, pensions, allowances, benefits or emoluments to any persons (including Directors or other officers) who are or shall have been at
any time in the employment or service of the Company or of any company which is or was a subsidiary of the Company or of the predecessor in
business of the Company or any such subsidiary or holding Company and the wives, widows, families, relatives or dependants of any such persons.
The Directors may also procure the establishment and subsidy of or subscription to and support of any institutions, associations, clubs, funds or
trusts calculated to be for the benefit of any such persons as aforesaid or otherwise to advance the interests and well being of the Company or of any
such other Company as aforesaid, or its members, and payments for or towards the insurance of any such persons as aforesaid and subscriptions or
guarantees of money for charitable or benevolent objects or for any exhibition or for any public, general or useful object. Provided that any Director
shall be entitled to retain any benefit received by him under this article, subject only, where the Acts require, to disclosure to the members and the
approval of the Company in general meeting.

DISQUALIFICATION OF DIRECTORS

98.

The office of a Director shall be vacated ipso facto if the Director:
(a)

is restricted or disqualified to act as a Director under the provisions of Part VII of the 1990 Act; or

(b)

resigns his office by notice in writing to the Company or in writing offers to resign and the Directors resolve to accept such offer; or

(c)

is removed from office under article 103.

22

APPOINTMENT, ROTATION AND REMOVAL OF DIRECTORS

99.

At every annual general meeting of the Company, all of the Directors shall retire from office unless re-elected by Ordinary Resolution at the annual
general meeting. A Director retiring at a meeting shall retain office until the close or adjournment of the meeting.

100.

Every Director shall be eligible to stand for re-election at an annual general meeting.

101.

If a Director offers himself for re-election, he shall be deemed to have been re-elected, unless at such meeting the Ordinary Resolution for the re-election
of such Director has been defeated.

102.

The Company may from time to time by Special Resolution increase or reduce the maximum number of Directors.

103.

The Company may, by Ordinary Resolution, of which extended notice has been given in accordance with section 142 of the Act, remove any Director
before the expiration of his period of office notwithstanding anything in these articles or in any agreement between the Company and such Director.
Such removal shall be without prejudice to any claim such Director may have for damages for breach of any contract of service between him and the
Company.

104.

The Company may, by Ordinary Resolution, appoint another person in place of a Director removed from office under article 103 and without
prejudice to the powers of the Directors under article 81 the Company in general meeting by Ordinary Resolution may appoint any person to be a
Director either to fill a casual vacancy or as an additional Director, subject to the maximum number of Directors set out in article 81.

105.

The Directors may appoint a person who is willing to act to be a Director, either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any number fixed by or in accordance with these articles as the maximum number of
Directors. A Director so appointed shall hold office only until the next following annual general meeting. If not re-appointed at such annual general
meeting, such Director shall vacate office at the conclusion thereof.

106.

The Directors may appoint any person to fill the following positions:
(a)

Secretary:

It shall be the duty of the Secretary to make and keep records of the votes, doings and proceedings of all meetings of the members and Board
of the Company, and of its committees, and to authenticate records of the Company. The Secretary shall be appointed by the Directors for
such term, at such remuneration and upon such conditions as they may think fit; and any Secretary so appointed may be removed by
them.
A provision of the Acts or these articles requiring or authorising a thing to be done by or to a Director and the Secretary shall not be satisfied
by its being done by or to the same person acting both as Director and as, or in place of, the Secretary.

The Secretary may delegate any of his functions to such one or more persons (including individuals, bodies corporate or firms) as may be
nominated by the Secretary from time to time.
(b)

Assistant Secretaries:

The Assistant Secretaries shall have such duties as the Secretary shall determine.
In addition to the Board’s power to delegate to committees pursuant to article 111, the Board may delegate any of its powers to any individual Director
or member of the management of the Company or any of its subsidiaries as it sees fit; any such individual shall, in the exercise of the powers so
delegated, conform to any regulations that may be imposed on them by the Board. The Board shall also have the power to appoint and remove
officers of the Company including, but not limited to, chief executive officer, president, vice president, treasurer, controller and assistant treasurer.
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PROCEEDINGS OF DIRECTORS
107.

(a)

The Directors may meet together for the dispatch of business, adjourn and otherwise regulate their meetings as they may think fit. The
quorum necessary for the transaction of the business of the Directors shall be a majority of the Directors in office at the time when the
meeting is convened. Questions arising at any meeting shall be decided by a majority of votes. Each director present and voting shall have
one vote.

(b)

Any Director may participate in a meeting of the Directors by means of telephonic or other such communication whereby all persons
participating in the meeting can hear each other speak, and participation in a meeting in this manner shall be deemed to constitute presence
in person at such meeting and any director may be situated in any part of the world for any such meeting.

108.

The Chairman or any four Directors may, and the Secretary on the requisition of the Chairman or any four Directors shall, at any time summon a
meeting of the Directors.

109.

The continuing Directors may act notwithstanding any vacancy in their number but, if and so long as their number is reduced below the number
fixed by or pursuant to these articles as the necessary quorum of Directors, the continuing Directors or Director may act for the purpose of increasing
the number of Directors to that number or of summoning a general meeting of the Company but for no other purpose.

110.

The Directors may elect a Chairman of their meetings and determine the period for which he is to hold office. Any Director may be elected no matter
by whom he was appointed but if no such Chairman is elected, or if at any meeting the Chairman is not present within five minutes after the time
appointed for holding the same, the Directors present may choose one of their number to be Chairman of the meeting.

111.

The Board may from time to time designate committees of the Board, with such powers and duties as the Board may decide to confer on such
committees, and shall, for those committees and any others provided for herein, elect a director or directors to serve as the member or members,
designating, if it desires, other directors as alternate members who may replace any absent or disqualified member at any meeting of the committee.
Adequate provision shall be made for notice to members of all meetings; a majority of the members shall constitute a quorum unless the committee
shall consist of one or two members, in which event one member shall constitute a quorum; and all matters shall be determined by a majority vote of
the members present. Action may be taken by any committee without a meeting if all members thereof consent thereto in writing, and the writing or
writings are filed with the minutes of the proceedings of such committees.

112.

A committee may elect a chairman of its meeting. If no such chairman is elected, or if at any meeting the chairman is not present within five minutes
after the time appointed for holding the same, the members present may choose one of their number to be chairman of the meeting.

113.

All acts done by any meeting of the Directors or of a committee of Directors or by any person acting as a Director shall, notwithstanding that it be
afterwards discovered that there was some defect in the appointment of any such Director or person acting as aforesaid, or that they or any of them
were disqualified, be as valid as if every such person had been duly appointed and was qualified to be a Director.

114.

Notwithstanding anything in these articles or in the Acts which might be construed as providing to the contrary, notice of every meeting of the
Directors shall be given to all Directors either by mail not less than forty-eight (48) hours before the date of the meeting, by telephone, email, or any
other electronic means on not less than twenty-four (24) hours’ notice, or on such shorter notice as person or persons calling such meeting may deem
necessary or appropriate and which is reasonable in the circumstances. Any director may waive any notice required to be given under these articles,
and the attendance of a director at a meeting shall be deemed to be a waiver by such Director.

115.

A resolution or other document in writing (in electronic form or otherwise) signed (whether by electronic signature, advanced electronic signature or
otherwise as approved by the Directors) by all the Directors entitled to receive notice of a meeting of Directors or of a committee of Directors shall be
as valid as if it had been passed at a meeting of Directors or (as the case may be) a committee of Directors
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duly convened and held and may consist of several documents in the like form each signed by one or more Directors, and such resolution or other
document or documents when duly signed may be delivered or transmitted (unless the Directors shall otherwise determine either generally or in any
specific case) by facsimile transmission, electronic mail or some other similar means of transmitting the contents of documents.

THE SEAL
116.

(a)

The Directors shall ensure that the Seal (including any official securities seal kept pursuant to the Acts) shall be used only by the authority
of the Directors or of a committee authorised by the Directors and that every instrument to which the seal shall be affixed shall be signed by
a Director or some other person appointed by the Directors for that purpose.

(b)

The Company may exercise the powers conferred by the Acts with regard to having an official seal for use abroad and such powers shall be
vested in the Directors.

DIVIDENDS AND RESERVES

117.

The Company in general meeting may declare dividends, but no dividends shall exceed the amount recommended by the Directors.

118.

The Directors may from time to time pay to the members such interim dividends as appear to the Directors to be justified by the profits of the
Company.

119.

No dividend or interim dividend shall be paid otherwise than in accordance with the provisions of Part IV of the 1983 Act.

120.

The Directors may, before recommending any dividend, set aside out of the profits of the Company such sums as they think proper as a reserve or
reserves which shall, at the discretion of the Directors, be applicable for any purpose to which the profits of the Company may be properly applied
and pending such application may at the like discretion either be employed in the business of the Company or be invested in such investments as the
Directors may lawfully determine. The Directors may also, without placing the same to reserve, carry forward any profits which they may think it
prudent not to divide.

121.

Subject to the rights of persons, if any, entitled to shares with special rights as to dividend, all dividends shall be declared and paid according to the
amounts paid or credited as paid on the shares in respect whereof the dividend is paid. All dividends shall be apportioned and paid proportionately to
the amounts paid or credited as paid on the shares during any portion or portions of the period in respect of which the dividend is paid; but if any
share is issued on terms providing that it shall rank for dividend as from a particular date, such share shall rank for dividend accordingly.

122.

The Directors may deduct from any dividend payable to any member all sums of money (if any) immediately payable by him to the Company in
relation to the shares of the Company.

123.

Any general meeting declaring a dividend or bonus and any resolution of the Directors declaring an interim dividend may direct payment of such
dividend or bonus or interim dividend wholly or partly by the distribution of specific assets and in particular of paid up shares, debentures or
debenture stocks of any other company or in any one or more of such ways, and the Directors shall give effect to such resolution, and where any
difficulty arises in regard to such distribution, the Directors may settle the same as they think expedient, and in particular may fix the value for
distribution of such specific assets or any part thereof and may determine that cash payments shall be made to any members upon the footing of the
value so fixed, in order to adjust the rights of all the parties, and may vest any such specific assets in trustees as may seem expedient to the Directors.

124.

Any dividend or other moneys payable in respect of any share may be paid by cheque or warrant sent by post, at the risk of the person or persons
entitled thereto, to the registered address of the Holder or, where there are joint Holders, to the registered address of that one of the joint Holders who is
first named on the members Register or to such person and to such address as the Holder or joint Holders may in writing direct. Every such cheque
or warrant shall be made payable to the order of the person to whom it is sent and payment of the cheque or warrant shall be a good discharge to the
Company. Any
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joint Holder or other person jointly entitled to a share as aforesaid may give receipts for any dividend or other moneys payable in respect of the share.
Any such dividend or other distribution may also be paid by any other method (including payment in a currency other than US$, electronic funds
transfer, direct debit, bank transfer or by means of a relevant system) which the Directors consider appropriate and any member who elects for such
method of payment shall be deemed to have accepted all of the risks inherent therein. The debiting of the Company’s account in respect of the relevant
amount shall be evidence of good discharge of the Company’s obligations in respect of any payment made by any such methods.

125.

No dividend shall bear interest against the Company.

126.

If the Directors so resolve, any dividend which has remained unclaimed for twelve years from the date of its declaration shall be forfeited and cease to
remain owing by the Company. The payment by the Directors of any unclaimed dividend or other moneys payable in respect of a share into a
separate account shall not constitute the Company a trustee in respect thereof.

ACCOUNTS

127.

(a)

The Directors shall cause to be kept proper books of account, whether in the form of documents, electronic form or otherwise, that:
(i)

correctly record and explain the transactions of the Company;

(ii)

will at any time enable the financial position of the Company to be determined with reasonable accuracy;

(iii)

will enable the Directors to ensure that any balance sheet, profit and loss account or income and expenditure account of the Company
complies with the requirements of the Acts; and

(iv)

will enable the accounts of the Company to be readily and properly audited.

Books of account shall be kept on a continuous and consistent basis and entries therein shall be made in a timely manner and be consistent
from year to year. Proper books of account shall not be deemed to be kept if there are not kept such books of account as are necessary to
give a true and fair view of the state of the Company’s affairs and to explain its transactions.
The Company may send by post, electronic mail or any other means of electronic communication a summary financial statement to its
members or persons nominated by any member. The Company may meet, but shall be under no obligation to meet, any request from any of
its members to be sent additional copies of its full report and accounts or summary financial statement or other communications with its
members.
(b)

The books of account shall be kept at the Office or, subject to the provisions of the Acts, at such other place as the Directors think fit and
shall be open at all reasonable times to the inspection of the Directors.

(c)

In accordance with the provisions of the Acts, the Directors shall cause to be prepared and to be laid before the annual general meeting of the
Company from time to time such profit and loss accounts, balance sheets, group accounts and reports as are required by the Acts to be
prepared and laid before such meeting.

(d)

A copy of every balance sheet (including every document required by law to be annexed thereto) which is to be laid before the annual general
meeting of the Company together with a copy of the Directors’ report and Auditors’ report shall be sent by post, electronic mail or any other
means of communication (electronic or otherwise), not less than twenty-one Clear Days before the date of the annual general meeting, to
every person entitled under the provisions of the Acts to receive them; provided that in the case of those documents sent by electronic mail or
any other means of electronic communication, such documents shall be sent with the consent of the recipient, to the address of the recipient
notified to the Company by the recipient for such purposes.
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128.

The Directors shall determine from time to time whether and to what extent and at what times and places and under what conditions or regulations the
accounts and books of the Company or any of them shall be open to the inspection of members, not being Directors, and no member (not being a
Director) shall have any right of inspecting any account or book or document of the Company except as conferred by the Acts or authorised by the
Directors or by the Company in general meeting. No member shall be entitled to require discovery of or any information respecting any detail of the
Company’s trading, or any matter which is or may be in the nature of a trade secret, mystery of trade, or secret process which may relate to the
conduct of the business of the Company and which in the opinion of the Directors it would be inexpedient in the interests of the members of the
Company to communicate to the public.

CAPITALISATION OF PROFITS

129.

Without prejudice to any powers conferred on the Directors as aforesaid and subject to the Directors’ authority to issue and allot shares under articles
8(c) and 8(d), the Directors may resolve to capitalise any part of the amount for the time being standing to the credit of any of the Company’s reserve
accounts (including any capital redemption reserve fund, share premium account or other reserve account not available for distribution) or to the
credit of the profit and loss account which is not available for distribution by applying such sum in paying up in full unissued shares to be allotted
as fully paid bonus shares to those members of the Company who would have been entitled to that sum if it were distributable and had been
distributed by way of dividend (and in the same proportions). Whenever such a resolution is passed in pursuance of this article, the Directors shall
make all appropriations and applications of the amounts resolved to be capitalised thereby and all allotments and issues of fully paid shares or
debentures, if any.

130.

Without prejudice to any powers conferred on the Directors by these articles, and subject to the Directors’ authority to issue and allot shares under
articles 8(c) and 8(d), the Directors may resolve that any sum for the time being standing to the credit of any of the Company’s reserve accounts
(including any reserve account available for distribution) or to the credit of the profit and loss account be capitalised and applied on behalf of the
members who would have been entitled to receive that sum if it had been distributed by way of dividend (and in the same proportions) either in or
towards paying up amounts for the time being unpaid on any shares held by them respectively, or in paying up in full unissued shares or debentures
of the Company of a nominal amount equal to the sum capitalised (such shares or debentures to be allotted and distributed and credited as fully paid
up to and amongst such Holders in the proportions aforesaid) or partly in one way and partly in another, so, however, that the only purposes for
which sums standing to the credit of the capital redemption reserve fund or the share premium account shall be applied shall be those permitted by
the Acts.

131.

The Directors may from time to time at their discretion, subject to the provisions of the Acts and, in particular, to their being duly authorised
pursuant to Section 20 of the 1983 Act, to allot the relevant shares, offer to the Holders of Ordinary Shares the right to elect to receive in lieu of any
dividend or proposed dividend or part thereof an allotment of additional Ordinary Shares credited as fully paid. In any such case the following
provisions shall apply.
(i)

The basis of allotment shall be determined by the Directors so that, as nearly as may be considered convenient in the Directors’
absolute discretion, the value (calculated by reference to the average quotation) of the additional Ordinary Shares (excluding any
fractional entitlement) to be allotted in lieu of any amount of dividend shall equal such amount. For such purpose the “average
quotation” of an Ordinary Share shall be the average of the five amounts resulting from determining whichever of the following ((A),
(B) or (C) specified below) in respect of Ordinary Shares shall be appropriate for each of the first five business days on which
Ordinary Shares are quoted “ex” the relevant dividend and as determined from the information published by the New York Stock
Exchange reporting the business done on each of these five business days:
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(A)

if there shall be more than one dealing reported for the day, the average of the prices at which such dealings took place; or

(B)

if there shall be only one dealing reported for the day, the price at which such dealing took place; or

(C)

if there shall not be any dealing reported for the day, the average of the closing bid and offer prices for the day;

and if there shall be only a bid (but not an offer) or an offer (but not a bid) price reported, or if there shall not be any bid or offer
price reported, for any particular day then that day shall not count as one of the said five business days for the purposes of
determining the average quotation. If the means of providing the foregoing information as to dealings and prices by reference to
which the average quotation is to be determined is altered or is replaced by some other means, then the average quotation shall be
determined on the basis of the equivalent information published by the relevant authority in relation to dealings on the New York
Stock Exchange or its equivalent.

132.

(ii)

The Directors shall give notice in writing (whether in electronic form or otherwise) to the Holders of Ordinary Shares of the right of
election offered to them and shall send with or following such notice forms of election and specify the procedure to be followed and
the place at which, and the latest date and time by which, duly completed forms of election must be lodged in order to be effective.
The Directors may also issue forms under which Holders may elect in advance to receive new Ordinary Shares instead of dividends
in respect of future dividends not yet declared (and, therefore, in respect of which the basis of allotment shall not yet have been
determined).

(iii)

The dividend (or that part of the dividend in respect of which a right of election has been offered) shall not be payable on Ordinary
Shares in respect of which the right of election as aforesaid has been duly exercised (the “Subject Ordinary Shares”) and in lieu
thereof additional Ordinary Shares (but not any fraction of a share) shall be allotted to the Holders of the Subject Ordinary Shares
on the basis of allotment determined aforesaid and for such purpose the Directors shall capitalise, out of such of the sums standing
to the credit of any of the Company’s reserves (including any capital redemption reserve fund or share premium account) or to the
credit of the profit and loss account as the Directors may determine, a sum equal to the aggregate nominal amount of additional
Ordinary Shares to be allotted on such basis and apply the same in paying up in full the appropriate number of unissued Ordinary
Shares for allotment and distribution to and amongst the holders of the Subject Ordinary Shares on such basis.

(a)

The additional Ordinary Shares allotted pursuant to articles 129, 130 or 131 shall rank pari passu in all respects with the fully paid
Ordinary Shares then in issue save only as regards participation in the relevant dividend or share election in lieu.

(b)

The Directors may do all acts and things considered necessary or expedient to give effect to any capitalisation pursuant to articles 129, 130
or 131 with full power to the Directors to make such provisions as they think fit where shares would otherwise have been distributable in
fractions (including provisions whereby, in whole or in part, fractional entitlements are disregarded and the benefit of fractional entitlements
accrues to the Company rather than to the holders concerned). The Directors may authorise any person to enter on behalf of all the Holders
interested into an agreement with the Company providing for such capitalisation and matters incidental thereto and any agreement made
under such authority shall be effective and binding on all concerned.

(c)

The Directors may on any occasion determine that rights of election shall not be offered to any Holders of Ordinary Shares who are citizens
or residents of any territory where the making or publication of an offer of rights of election or any exercise of rights of election or any
purported acceptance of the same would or might be unlawful, and in such event the provisions aforesaid shall be read and construed
subject to such determination.
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AUDIT
133.

Auditors shall be appointed and their duties regulated in accordance with sections 160 to 163 of the Act or any statutory amendment thereof.

NOTICES
134.

Any notice to be given, served, sent or delivered pursuant to these articles shall be in writing (whether in electronic form or otherwise).

135.

(a)

A notice or document to be given, served, sent or delivered in pursuance of these articles may be given to, served on or delivered to any
member by the Company;
(i)

by handing same to him or his authorised agent;

(ii)

by leaving the same at his registered address;

(iii)

by sending the same by the post in a pre-paid cover addressed to him at his registered address; or

(iv)

by sending, with the consent of the member, the same by means of electronic mail or other means of electronic communication
approved by the Directors, with the consent of the member, to the address of the member notified to the Company by the member
for such purpose (or if not so notified, then to the address of the member last known to the Company).

(b)

For the purposes of these articles and the Act, a document shall be deemed to have been sent to a member if a notice is given, served, sent or
delivered to the member and the notice specifies the website or hotlink or other electronic link at or through which the member may obtain a
copy of the relevant document.

(c)

Where a notice or document is given, served or delivered pursuant to sub-paragraph (a)(i) or (ii) of this article, the giving, service or delivery
thereof shall be deemed to have been effected at the time the same was handed to the member or his authorised agent, or left at his registered
address (as the case may be).

(d)

Where a notice or document is given, served or delivered pursuant to sub-paragraph (a)(iii) of this article, the giving, service or delivery
thereof shall be deemed to have been effected at the expiration of twenty-four hours after the cover containing it was posted. In proving service
or delivery it shall be sufficient to prove that such cover was properly addressed, stamped and posted.

(e)

Where a notice or document is given, served or delivered pursuant to sub-paragraph (a)(iv) of this article, the giving, service or delivery
thereof shall be deemed to have been effected at the expiration of 48 hours after despatch.

(f)

Every legal personal representative, committee, receiver, curator bonis or other legal curator, assignee in bankruptcy, examiner or liquidator
of a member shall be bound by a notice given as aforesaid if sent to the last registered address of such member, or, in the event of notice
given or delivered pursuant to sub-paragraph (a)(iv), if sent to the address notified by the Company by the member for such purpose
notwithstanding that the Company may have notice of the death, lunacy, bankruptcy, liquidation or disability of such member.

(g)

Notwithstanding anything contained in this article the Company shall not be obliged to take account of or make any investigations as to the
existence of any suspension or curtailment of postal services within or in relation to all or any part of any jurisdiction or other area other
than Ireland.
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(h)

Any requirement in these articles for the consent of a member in regard to the receipt by such member of electronic mail or other means of
electronic communications approved by the Directors, including the receipt of the Company’s audited accounts and the directors’ and
auditor’s reports thereon, shall be deemed to have been satisfied where the Company has written to the member informing him/her of its
intention to use electronic communications for such purposes and the member has not, within four weeks of the issue of such notice, served
an objection in writing on the Company to such proposal. Where a member has given, or is deemed to have given, his/her consent to the
receipt by such member of electronic mail or other means of electronic communications approved by the Directors, he/she may revoke such
consent at any time by requesting the Company to communicate with him/her in documented form; provided, however, that such revocation
shall not take effect until five days after written notice of the revocation is received by the Company.

(i)

Without prejudice to the provisions of sub-paragraphs (a)(i) and (ii) of this article, if at any time by reason of the suspension or curtailment
of postal services in any territory, the Company is unable effectively to convene a general meeting by notices sent through the post, a general
meeting may be convened by a public announcement and such notice shall be deemed to have been duly served on all members entitled
thereto at noon on the day on which the said public announcement is made. In any such case the Company shall put a full copy of the notice
of the general meeting on its website.

136.

A notice may be given by the Company to the joint Holders of a share by giving the notice to the joint Holder whose name stands first in the Register
in respect of the share and notice so given shall be sufficient notice to all the joint Holders.

137.

(a)

Every person who becomes entitled to a share shall before his name is entered in the Register in respect of the share, be bound by any notice
in respect of that share which has been duly given to a person from whom he derives his title.

(b)

A notice may be given by the Company to the persons entitled to a share in consequence of the death or bankruptcy of a member by sending
or delivering it, in any manner authorised by these articles for the giving of notice to a member, addressed to them at the address, if any,
supplied by them for that purpose. Until such an address has been supplied, a notice may be given in any manner in which it might have
been given if the death or bankruptcy had not occurred.

138.

The signature (whether electronic signature, an advanced electronic signature or otherwise) to any notice to be given by the Company may be written
(in electronic form or otherwise) or printed.

139.

A member present, either in person or by proxy, at any meeting of the Company or the Holders of any class of shares in the Company shall be
deemed to have received notice of the meeting and, where requisite, of the purposes for which it was called.

WINDING UP
140.

If the Company shall be wound up and the assets available for distribution among the members as such shall be insufficient to repay the whole of the
paid up or credited as paid up share capital, such assets shall be distributed so that, as nearly as may be, the losses shall be borne by the members
in proportion to the capital paid up or credited as paid up at the commencement of the winding up on the shares held by them respectively. And if in a
winding up the assets available for distribution among the members shall be more than sufficient to repay the whole of the share capital paid up or
credited as paid up at the commencement of the winding up, the excess shall be distributed among the members in proportion to the capital at the
commencement of the winding up paid up or credited as paid up on the said shares held by them respectively. Provided that this article shall not
affect the rights of the Holders of shares issued upon special terms and conditions.

141.

(a)

In case of a sale by the liquidator under section 260 of the Act, the liquidator may by the contract of sale agree so as to bind all the members
for the allotment to the members directly of the proceeds of sale in proportion to their respective interests in the Company and may further by
the contract limit a time at the expiration of which obligations or shares not accepted or required to be sold shall be deemed to have been
irrevocably refused and be at the disposal of the Company, but so that nothing herein contained shall be taken to diminish, prejudice or
affect the rights of dissenting members conferred by the said section.
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(b)

142.

The power of sale of the liquidator shall include a power to sell wholly or partially for debentures, debenture stock, or other obligations of
another company, either then already constituted or about to be constituted for the purpose of carrying out the sale.

If the Company is wound up, the liquidator, with the sanction of a Special Resolution and any other sanction required by the Acts, may divide
among the members in specie or kind the whole or any part of the assets of the Company (whether they shall consist of property of the same kind or
not), and, for such purpose, may value any assets and determine how the division shall be carried out as between the members or different classes of
members. The liquidator, with the like sanction, may vest the whole or any part of such assets in trustees upon such trusts for the benefit of the
contributories as, with the like sanction, he determines, but so that no member shall be compelled to accept any assets upon which there is a liability.

INDEMNITY
143.

(a)

Subject to the provisions of and so far as may be admitted by the Acts, every Director and the Secretary of the Company shall be entitled to
be indemnified by the Company against all costs, charges, losses, expenses and liabilities incurred by him in the execution and discharge of
his duties or in relation thereto including any liability incurred by him in defending any proceedings, civil or criminal, which relate to
anything done or omitted or alleged to have been done or omitted by him as an officer or employee of the Company and in which judgement
is given in his favour (or the proceedings are otherwise disposed of without any finding or admission of any material breach of duty on his
part) or in which he is acquitted or in connection with any application under any statute for relief from liability in respect of any such act or
omission in which relief is granted to him by the Court.

(b)

The Directors shall have power to purchase and maintain for any Director, the Secretary or other employees of the Company insurance
against any such liability as referred to in section 200 of the Act.

(c)

As far as is permissible under the Acts, the Company shall indemnify any current or former executive officer of the Company (excluding
any present or former Directors of the Company or Secretary of the Company), or any person who is serving or has served at the request of
the Company as a director or executive officer of another company, joint venture, trust or other enterprise, including any Company
subsidiary (each individually, a “Covered Person”), against any expenses, including attorney’s fees, judgements, fines, and amounts paid
in settlement actually and reasonably incurred by him or her in connection with any threatened, pending, or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative, to which he or she was or is threatened to be made a party, or is
otherwise involved (a “proceeding”), by reason of the fact that he or she is or was a Covered Person; provided, however, that this provision
shall not indemnify any Covered Person against any liability arising out of (a) any fraud or dishonesty in the performance of such Covered
Person’s duty to the Company, or (b) such Covered Party’s conscious, intentional or wilful breach of the obligation to act honestly and in
good faith with a view to the best interests of the Company. Notwithstanding the preceding sentence, this section shall not extend to any
matter which would render it void pursuant to the Acts or to any person holding the office of auditor in relation to the Company.

(d)

In the case of any threatened, pending or completed action, suit or proceeding by or in the name of the Company, the Company shall
indemnify each Covered Person against expenses, including attorneys’ fees, actually and reasonably incurred in connection with the defence
or the settlement thereof, except no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have
been adjudged to be liable for fraud or dishonesty in the performance of his or her duty to the Company, or for conscious, intentional or
wilful breach of his or her obligation to act honestly and in good faith with a view to the best interests of the Company, unless and only to
the extent that the High Court of Ireland or the court in which such action or suit was brought shall determine upon application that despite
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the adjudication of liability, but in view of all the circumstances of the case, such Covered Person is fairly and
reasonably entitled to indemnity for such expenses as the court shall deem proper. Notwithstanding the preceding
sentence, this section shall not extend to any matter which would render it void pursuant to the Acts or to any
person holding the office of auditor in relation to the Company.
(e)

Any indemnification under this article (unless ordered by a court) shall be made by the Company only as authorised in the specific case
upon a determination that indemnification of the Covered Person is proper in the circumstances because such person has met the applicable
standard of conduct set forth in this article. Such determination shall be made by any person or persons having the authority to act on the
matter on behalf of the Company. To the extent, however, that any Covered Person has been successful on the merits or otherwise in defence
of any proceeding, or in defence of any claim, issue or matter therein, such Covered Person shall be indemnified against expenses (including
attorneys’ fees) actually and reasonably incurred by such person in connection therewith, without necessity of authorisation in the specific
case.

(f)

As far as permissible under the Acts, expenses, including attorneys’ fees, incurred in defending any proceeding for which indemnification is
permitted pursuant to this article shall be paid by the Company in advance of the final disposition of such proceeding upon receipt by the
Board of an undertaking by the particular indemnitee to repay such amount if it shall ultimately be determined that he or she is not entitled to
be indemnified by the Company pursuant to these articles.

(g)

It being the policy of the Company that indemnification of the persons specified in this article shall be made to the fullest extent permitted by
law, the indemnification provided by this article shall not be deemed exclusive (a) of any other rights to which those seeking indemnification
or advancement of expenses may be entitled under these articles, any agreement, any insurance purchased by the Company, vote of members
or disinterested directors, or pursuant to the direction (however embodied) of any court of competent jurisdiction, or otherwise, both as to
action in his or her official capacity and as to action in another capacity while holding such office, or (b) of the power of the Company to
indemnify any person who is or was an employee or agent of the Company or of another company, joint venture, trust or other enterprise
which he or she is serving or has served at the request of the Company, to the same extent and in the same situations and subject to the same
determinations as are hereinabove set forth. As used in this article, references to the “Company” include all constituent companies in a
scheme of arrangement, consolidation or merger in which the Company or a predecessor to the Company by scheme of arrangement,
consolidation or merger was involved. The indemnification provided by this article shall continue as to a person who has ceased to be a
Covered Person and shall inure to the benefit of their heirs, executors, and administrators.

UNTRACED HOLDERS
144.

(a)

The Company shall be entitled to sell at the best price reasonably obtainable any share or stock of a member or any share or stock to which
a person is entitled by transmission if and provided that:
(i)

for a period of twelve years (not less than three dividends having been declared and paid) no cheque or warrant sent by the Company
through the post in a prepaid letter addressed to the member or to the person entitled by transmission to the share or stock at his
address on the Register or other last known address given by the member or the person entitled by transmission to which cheques
and warrants are to be sent has been cashed and no communication has been received by the Company from the member or the
person entitled by transmission; and

(ii)

at the expiration of the said period of twelve years the Company has given notice by advertisement in a leading Dublin newspaper
and a newspaper circulating in the area in which the address referred to in paragraph (a) of this article is located of its intention to sell

such share or stock; and
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(iii)

the Company has not during the further period of three months after the date of the advertisement and prior to the exercise of
the power of sale received any communication from the member or person entitled by transmission.

(b)

To give effect to any such sale the Company may appoint any person to execute as transferor an instrument of transfer of such share
or stock and such instrument of transfer shall be as effective as if it had been executed by the registered Holder of or person entitled
by transmission to such share or stock. The Company shall account to the member or other person entitled to such share or stock for
the net proceeds of such sale by carrying all monies in respect thereof to a separate account which shall be a permanent debt of the
Company and the Company shall be deemed to be a debtor and not a trustee in respect thereof for such member or other person.
Monies carried to such separate account may either be employed in the business of the Company or invested in such investments
(other than shares of the Company or its holding company if any) as the Directors may from time to time think fit.

(c)

To the extent necessary in order to comply with any laws or regulations to which the Company is subject in relation to escheatment,
abandonment of property or other similar or analogous laws or regulations (“Applicable Escheatment Laws”), the Company may deal
with any share of any member and any unclaimed cash payments relating to such share in any manner which it sees fit, including
(but not limited to) transferring or selling such share and transferring to third parties any unclaimed cash payments relating to such
share.

(d)

The Company may only exercise the powers granted to it in sub-paragraph (a) above in circumstances where it has complied with, or
procured compliance with, the required procedures (as set out in the Applicable Escheatment Laws) with respect to attempting to
identify and locate the relevant member of the Company.

(e)

Any stock transfer form to be executed by the Company in order to sell or transfer a share pursuant to sub-paragraph (a) may be
executed in accordance with Article 16(a).

DESTRUCTION OF DOCUMENTS

145.

The Company may implement such document destruction policies as it so chooses in relation to any type of documents (whether in paper,
electronic or other formats), and in particular (without limitation to the foregoing) may destroy:
(a)

any dividend mandate or any variation or cancellation thereof or any notification of change of name or address, at any time after the
expiry of two years from the date such mandate variation, cancellation or notification was recorded by the Company;

(b)

any instrument of transfer of shares which has been registered, at any time after the expiry of six years from the date of registration;
and

(c)

any other document on the basis of which any entry in the Register was made, at any time after the expiry of six years from the date
an entry in the Register was first made in respect of it,

and it shall be presumed conclusively in favour of the Company that every share certificate (if any) so destroyed was a valid certificate duly
and properly sealed and that every instrument of transfer so destroyed was a valid and effective instrument duly and properly registered and
that every other document destroyed hereunder was a valid and effective document in accordance with the recorded particulars thereof in the
books or records of the Company provided always that:
(i)

the foregoing provisions of this article shall apply only to the destruction of a document in good faith and without express
notice to the Company that the preservation of such document was relevant to a claim;

(ii)

nothing contained in this article shall be construed as imposing upon the Company any liability in respect of the destruction
of any such document earlier than as aforesaid or in any case where the conditions of proviso (a) above are not fulfilled; and
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(iii)

references in this article to the destruction of any document include references to its disposal in any manner.

SALE, LEASE OR EXCHANGE OF ASSETS

146.

The Directors are hereby expressly authorised to sell, lease or exchange all or substantially all of the Company’s property and assets,
including the Company’s goodwill and its corporate franchises, upon such terms and conditions and for such consideration, which may
consist in whole or in part of money or other property, including shares of stock in, and/or other securities of, any other company or
companies, as the Directors deem expedient and for the best interests of the Company subject to authorisation by an Ordinary Resolution of
members and any additional vote required by article 151. Notwithstanding authorisation or consent to a proposed sale, lease or exchange of
the Company’s property and assets by the members, the Board may abandon such sale, lease or exchange without further action of the
members, subject to the rights, if any, of third parties under any contract relating thereto. Notwithstanding the foregoing, no resolution
adopted by the members shall be required for a sale, lease or exchange of property and assets of the Company to a subsidiary. For the
purposes of this article 146:
(a)

the property and assets of the Company include the property and assets of any subsidiary of the Company; and

(b)

“subsidiary” means any entity wholly owned and controlled, directly or indirectly, by the Company and includes, without
limitation, companies, partnerships, limited partnerships, limited liability partnerships, limited liability companies, and/or statutory
trusts.

SHAREHOLDER RIGHTS PLAN
147.

Subject to applicable law, the Directors are hereby expressly authorised to adopt any shareholder rights plan (a “ Rights Plan ”), upon such
terms and conditions as the Directors deem expedient and in the best interests of the Company, including, without limitation, where the
Directors are of the opinion that a Rights Plan could grant them additional time to gather relevant information or pursue strategies in response
to or anticipation of, or could prevent, a potential change of control of the Company or accumulation of shares in the Company or interests
therein.

148.

The Directors may exercise any power of the Company to grant rights (including approving the execution of any documents relating to the
grant of such rights) to subscribe for ordinary shares or preferred shares in the share capital of the Company (“ Rights”) in accordance with
the terms of a Rights Plan.

149.

For the purposes of effecting an exchange of Rights for ordinary shares or preferred shares in the share capital of the Company (an
“Exchange ”), the Directors may:

150.

(a)

resolve to capitalise an amount standing to the credit of the reserves of the Company (including, but not limited to, the share premium
account, capital redemption reserve and profit and loss account), whether or not available for distribution, being an amount equal to
the nominal value of the ordinary shares or preferred shares which are to be exchanged for the Rights; and

(b)

apply that sum in paying up in full ordinary shares or preferred shares and allot such shares, credited as fully paid, to those holders
of Rights who are entitled to them under an Exchange effected pursuant to the terms of a Rights Plan.

The common law duties of the Directors to the Company are hereby deemed amended and modified such that the adoption of a Rights Plan
and any actions taken thereunder by the Directors (if so approved by the Directors) shall be deemed to constitute an action in the best
interests of the Company in all circumstances, and any such action shall be deemed to be immediately confirmed, approved and ratified.
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BUSINESS COMBINATION

151.

(a)

Notwithstanding anything to the contrary contained in these articles, the Company shall not engage in any business combination with any
Interested Member for a period of three years following the time that such member became an Interested Member, unless:
(i)

prior to such time the Directors approved either the business combination or the transaction which resulted in the member
becoming an Interested Member;

(ii)

upon consummation of the transaction which resulted in the member becoming an Interested Member, the Interested Member
owned at least 85% of the voting shares of the Company outstanding at the time the transaction commenced, excluding for
purposes of determining the voting shares outstanding (but not the outstanding voting shares owned by the Interested Member)
those shares owned (A) by persons who are directors and also officers and (B) employee shares plans in which employee
participants do not have the right to determine confidentially whether shares held subject to the plan will be tendered in a tender
or exchange offer; or

(iii)

at or subsequent to such time the business combination is approved by the Directors and authorised by way of Special
Resolution without the Interested Member.

(b)

The Directors shall have the power and duty to determine, on the basis of information known to them after reasonable inquiry, all facts
necessary to determine compliance with this article, including, without limitation, (i) whether a Person is an Interested Member, (ii) the
number of shares or other securities beneficially owned by any Person, (iii) whether a Person is an Affiliate or Associate of another, and
(iv) the fair market value of the Company’s securities or securities of any subsidiary of the Company, and the good faith determination of
the Directors on such matters shall be conclusive and binding for all the purposes of this article.

(c)

As used in this article only, the term:
(i)

“Affiliate” means a person that directly, or indirectly through one or more intermediaries, controls or is controlled by, or is under
common control with, another person.

(ii)

“Associate”, when used to indicate a relationship with any person, means: (A) any company, partnership, unincorporated
association or other entity of which such person is a director, officer or partner or is, directly or indirectly, the owner of 20% or
more of any class of voting shares; (B) any trust or other estate in which such person has at least a 20% beneficial interest or as
to which such person serves as trustee or in a similar fiduciary capacity; and (C) any relative or spouse of such person, or any
relative of such spouse, who has the same residence as such person.

(iii)

“Business combination”, when used in reference to any company and any Interested Member of such company, means:
(A)

any scheme of arrangement, merger or consolidation of the Company or any direct or indirect majority-owned
subsidiary of the Company with (1) the Interested Member, or (2) any other company, partnership, unincorporated
association or other entity if the scheme of arrangement, merger or consolidation is caused by the Interested Member;

(B)

any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of
transactions), except proportionately as a member of such company, to or with the Interested Member, whether as part
of a dissolution or otherwise, of assets of the Company or of any direct or indirect majority-owned subsidiary of the
Company which assets have an aggregate market value equal to 10% or more of either the aggregate market value of all
the assets of the Company determined on a consolidated basis or the aggregate market value of all the outstanding
shares of the Company;

(C)

any transaction which results in the issuance or transfer by the Company or by any direct or indirect majority-owned
subsidiary of the Company of any
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shares of the Company or of such subsidiary to the Interested Member, except: (1) pursuant to the exercise, exchange
or conversion of securities exercisable for, exchangeable for or convertible into shares of such company or any such
subsidiary which securities were outstanding prior to the time that the Interested Member became such; (2) pursuant to
a dividend or distribution paid or made, or the exercise, exchange or conversion of securities exercisable for,
exchangeable for or convertible into shares of such company or any such subsidiary which security is distributed, pro
rata to all holders of a class or series of shares of such company subsequent to the time the Interested Member became
such; (3) pursuant to an exchange offer by the Company to purchase shares made on the same terms to all holders of
said shares; or (4) any issuance or transfer of shares by the Company; provided however, that in no case under items
(3) and (4) of this subparagraph shall there be an increase in the Interested Member’s proportionate share of the shares
of any class or series of the Company or of the voting shares of the Company;
(D)

any transaction involving the Company or any direct or indirect majority-owned subsidiary of the Company which
has the effect, directly or indirectly, of increasing the proportionate share of the shares of any class or series, or
securities convertible into the shares of any class or series, of the Company or of any such subsidiary which is owned
by the Interested Member, except as a result of immaterial changes due to fractional share adjustments or as a result of
any purchase or redemption of any shares of shares not caused, directly or indirectly, by the Interested Member; or

(E)

any receipt by the Interested Member of the benefit, directly or indirectly (except proportionately as a member of such
company), of any loans, advances, guarantees, pledges or other financial benefits (other than those expressly permitted
in subparagraphs (A)-(D) of this paragraph) provided by or through the Company or any direct or indirect majorityowned subsidiary.

(iv)

“Control”, including the terms “controlling”, “controlled by” and “under common control with”, means the possession, directly
or indirectly, of the power to direct or cause the direction of the management and policies of a person, whether through the
ownership of voting shares, by contract or otherwise. A person who is the owner of 20% or more of the outstanding voting
shares of any company, partnership, unincorporated association or other entity shall be presumed to have control of such entity,
in the absence of proof by a preponderance of the evidence to the contrary. Notwithstanding the foregoing, a presumption of
control shall not apply where such person holds voting shares, in good faith and not for the purpose of circumventing this
article, as an agent, bank, broker, nominee, custodian or trustee for one or more owners who do not individually or as a group
have control of such entity.

(v)

“Interested Member” means any Person, including its Affiliates and Associates (other than the Company and any direct or
indirect majority-owned subsidiary of the Company), that is, or was at any time within the three-year period immediately prior
to the date in question, the Owner of 15% or more of the outstanding voting shares of the Company; provided, however, that the
term “Interested Member” shall not include any person whose ownership of shares in excess of the 15% limitation set forth
herein is the result of action taken solely by the Company; provided that such person shall be an Interested Member if thereafter
such person acquires additional voting shares of the Company, except as a result of further corporate action not caused, directly
or indirectly, by such person. For the purpose of determining whether a person is an Interested Member, the voting shares of the
Company deemed to be outstanding shall include shares deemed to be owned by the person through application of (viii) of this
subsection but shall not include any other unissued shares of such company which may be issuable pursuant to any agreement,
arrangement or understanding, or upon exercise of conversion rights, warrants or options, or otherwise.
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(vi)

“Person” means any individual, company, partnership, unincorporated association or other entity.

(vii)

“Shares” means, with respect to any company, capital shares and, with respect to any other entity, any equity interest.

(viii)

“Voting shares” means, with respect to any company, shares of any class or series entitled to vote generally in the election of
directors and, with respect to any entity that is not a company, any equity interest entitled to vote generally in the election of the
governing body of such entity. Every reference to a percentage of voting shares shall refer to such percentage of the votes of such
voting shares.

(ix)

“Owner”, including the terms “own” and “owned”, when used with respect to any Shares, means a person that individually or
with or through any of its Affiliates or Associates:
(A)

beneficially owns such Shares, directly or indirectly; or

(B)

has (1) the right to acquire such Shares (whether such right is exercisable immediately or only after the passage of
time) pursuant to any agreement, arrangement or understanding, or upon the exercise of conversion rights, exchange
rights, warrants or options, or otherwise; provided, however, that a person shall not be deemed the Owner of Shares
tendered pursuant to a tender or exchange offer made by such person or any of such person’s affiliates or associates
until such tendered Shares are accepted for purchase or exchange; or (2) the right to vote such shares pursuant to any
agreement, arrangement or understanding; provided, however, that a person shall not be deemed the Owner of any
Shares because of such person’s right to vote such Shares if the agreement, arrangement or understanding to vote such
shares arises solely from a revocable proxy or consent given in response to a proxy or consent solicitation made to 10
or more persons; or

(C)

has any agreement, arrangement or understanding for the purpose of acquiring, holding, voting (except voting
pursuant to a revocable proxy or consent as described in item (2) of subparagraph (B) of this paragraph), or
disposing of such Shares with any other person that beneficially owns, or whose Affiliates or Associates beneficially
own, directly or indirectly, such Shares.
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Rights Agreement (the “ Agreement ”), executed as a Deed Poll, dated as of June 28, 2013, between Mallinckrodt plc, an Irish public limited
company (the “ Company ”), and Computershare Trust Company, N.A., as rights agent (the “ Rights Agent ”).

The Board of Directors of the Company has authorized the issuance of one preferred share purchase right (a “ Right”) for each Ordinary Share (as
hereinafter defined) of the Company outstanding on July 9, 2013 (the “ Record Date ”), each Right representing the right to purchase one one-hundredth of a
Preferred Share (as hereinafter defined), upon the terms and subject to the conditions herein set forth, and has further authorized and directed the issuance of
one Right with respect to each Ordinary Share that shall become outstanding between the Record Date and the earliest of the Distribution Date, the Redemption
Date and the Final Expiration Date (as such terms are hereinafter defined).
Accordingly, in consideration of the premises and the mutual agreements herein set forth, the parties hereby agree as follows:

Section 1. Definitions . For purposes of this Agreement, the following terms have the meanings indicated:
(a) “Acquiring Person ” shall mean any Person who or which, together with all Affiliates and Associates of such Person, shall be the Beneficial
Owner of 10% or more of the Ordinary Shares of the Company then outstanding, but shall not include the Company, any Subsidiary of the Company, any
employee benefit plan of the Company or any Subsidiary of the Company, or any entity holding Ordinary Shares for or pursuant to the terms of any such
plan. Notwithstanding the foregoing, no Person shall become an “Acquiring Person” as the result of an acquisition of Ordinary Shares by the Company
which, by reducing the number of Ordinary

Shares of the Company outstanding, increases the proportionate number of Ordinary Shares of the Company Beneficially Owned by such Person to 10% or
more of the Ordinary Shares of the Company then outstanding; provided, however, that, if a Person shall become the Beneficial Owner of 10% or more of the
Ordinary Shares of the Company then outstanding by reason of share purchases by the Company and shall, after such share purchases by the Company,
become the Beneficial Owner of any additional Ordinary Shares of the Company, then such Person shall be deemed to be an “Acquiring Person.”
Notwithstanding the foregoing, if the Board of Directors of the Company determines in good faith that a Person who would otherwise be an “Acquiring
Person,” as defined pursuant to the foregoing provisions of this paragraph (a), has become such inadvertently, and such Person divests as promptly as
practicable a sufficient number of Ordinary Shares so that such Person would no longer be an “Acquiring Person,” as defined pursuant to the foregoing
provisions of this paragraph (a), then such Person shall not be deemed to be an “Acquiring Person” for any purposes of this Agreement. Notwithstanding the
foregoing, if a bona fide swaps dealer who would otherwise be an “Acquiring Person” has become so as a result of its actions in the ordinary course of its
business that the Board of Directors of the Company determines, in its sole discretion, were taken without the intent or effect of evading or assisting any other
Person to evade the purposes and intent of this Agreement, or otherwise seeking to control or influence the management or policies of the Company, then, and
unless and until the Board of Directors shall otherwise determine, such Person shall not be deemed to be an “Acquiring Person” for any purposes of this
Agreement.

(b) “Affiliate” shall have the meaning ascribed to such term in Rule 12b-2 of the General Rules and Regulations under the Exchange Act as in
effect on the date of this Agreement.
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(c) “Articles” shall mean the articles of association of the Company as amended from time to time.

(d) “Associate ” shall have the meaning ascribed to such term in Rule 12b-2 of the General Rules and Regulations under the Exchange Act as in
effect on the date of this Agreement.
(e) A Person shall be deemed the “ Beneficial Owner ” of and shall be deemed to “ Beneficially Own ” any securities:

(i) which such Person or any of such Person’s Affiliates or Associates beneficially owns, directly or indirectly;
(ii) which such Person or any of such Person’s Affiliates or Associates has (A) the right or the obligation to acquire (whether such right is
exercisable, or such obligation is required to be performed, immediately or only after the passage of time) pursuant to any agreement, arrangement or
understanding (other than customary agreements with and between underwriters and selling group members with respect to a bona fide public offering of
securities), or upon the exercise of conversion rights, exchange rights, rights (other than these Rights), warrants or options, or otherwise; provided,
however, that a Person shall not be deemed the Beneficial Owner of, or to Beneficially Own, securities tendered pursuant to a tender, exchange or
takeover offer made by or on behalf of such Person or any of such Person’s Affiliates or Associates until such tendered securities are accepted for
purchase or exchange; or (B) the right to vote pursuant to any agreement, arrangement or understanding; provided, however, that a Person shall not be
deemed the Beneficial Owner of, or to Beneficially Own, any security if the agreement,
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arrangement or understanding to vote such security (1) arises solely from a revocable proxy or consent given to such Person in response to a public
proxy or consent solicitation made pursuant to, and in accordance with, the applicable rules and regulations promulgated under the Exchange Act and
(2) is not also then reportable on Schedule 13D under the Exchange Act (or any comparable or successor report);

(iii) which are beneficially owned, directly or indirectly, by any other Person with which such Person or any of such Person’s Affiliates or
Associates has any agreement, arrangement or understanding (other than customary agreements with and between underwriters and selling group
members with respect to a bona fide public offering of securities) for the purpose of acquiring, holding, voting (except to the extent contemplated by the
proviso to Section 1(e)(ii)(B) hereof) or disposing of any securities of the Company; or

(iv) which are beneficially owned, directly or indirectly, by a Counterparty (or any of such Counterparty’s Affiliates or Associates) under
any Derivatives Contract (without regard to any short or similar position under the same or any other Derivatives Contract) to which such Person or any
of such Person’s Affiliates or Associates is a Receiving Party (as such terms are defined in the immediately following paragraph); provided, however,
that the number of Ordinary Shares that a Person is deemed to Beneficially Own pursuant to this clause (iv) in connection with a particular Derivatives
Contract shall not exceed the number of Notional Ordinary Shares with respect to such Derivatives Contract; provided, further, that the number of
securities beneficially owned by each Counterparty (including its Affiliates and Associates) under a Derivatives Contract shall for purposes of this
clause (iv) be deemed to include all securities that are beneficially
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owned, directly or indirectly, by any other Counterparty (or any of such other Counterparty’s Affiliates or Associates) under any Derivatives Contract to
which such first Counterparty (or any of such first Counterparty’s Affiliates or Associates) is a Receiving Party, with this proviso being applied to
successive Counterparties as appropriate.
A “ Derivatives Contract ” is a contract between two parties (the “ Receiving Party ” and the “ Counterparty ”) that is designed to produce economic
benefits and risks to the Receiving Party that correspond substantially to the ownership by the Receiving Party of a number of Ordinary Shares specified or
referenced in such contract (the number corresponding to such economic benefits and risks, the “ Notional Ordinary Shares ”), regardless of whether
obligations under such contract are required or permitted to be settled through the delivery of cash, Ordinary Shares or other property, without regard to any
short position under the same or any other Derivative Contract. For the avoidance of doubt, interests in broad-based index options, broad-based index futures
and broad-based publicly traded market baskets of stocks approved for trading by the appropriate federal governmental authority shall not be deemed to be
Derivatives Contracts.

Notwithstanding anything in this definition of Beneficial Ownership to the contrary, the phrase “then outstanding,” when used with reference to a
Person’s Beneficial Ownership of securities of the Company, shall mean the number of such securities then issued and outstanding together with the number
of such securities not then actually issued and outstanding which are issuable by the Company and which such Person would be deemed to Beneficially Own
hereunder.
(f) “Business Day ” shall mean any day other than a Saturday, a Sunday, or a day on which banking institutions in the state of Massachusetts
are authorized or obligated by law or executive order to close.
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(g) “Close of Business ” on any given date shall mean 5:00 P.M., Eastern time, on such date; provided , however, that, if such date is not a
Business Day, it shall mean 5:00 P.M., Eastern time, on the next succeeding Business Day.

(h) “Distribution Date ” shall have the meaning set forth in Section 3(a) hereof.
(i) “Exchange Act ” shall mean the Securities Exchange Act of 1934, as amended.
(j) “Exchange Ratio ” shall have the meaning set forth in Section 24(a) hereof.

(k) “Final Expiration Date ” shall have the meaning set forth in Section 7(a) hereof.
(l) “NASDAQ ” shall mean the National Association of Securities Dealers, Inc. Automated Quotation System.

(m) “Ordinary Shares ” when used with reference to the Company shall mean the ordinary shares, par value $0.20 per share, of the Company.
“Ordinary Shares” when used with reference to any Person other than the Company shall mean the capital stock (or equity interest) with the greatest voting
power of such other Person or, if such other Person is a Subsidiary of another Person, the Person or Persons which ultimately control such first-mentioned
Person.
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(n) “Person” shall mean any individual, partnership, firm, corporation, limited liability company, association, trust, unincorporated organization
or other entity, and shall include any successor (by merger or otherwise) of such entity, as well as any group under Rule 13d-5(b)(1) of the Exchange Act.
(o) “Preferred Shares ” shall mean shares of Series A Junior Participating Preferred Shares, par value $0.20 per share, of the Company having the
rights and preferences set forth in the Form of Designation of Preferred Shares attached to this Agreement as Exhibit A.

(p) “Purchase Price ” shall have the meaning set forth in Section 4 hereof.
(q) “Record Date ” shall have the meaning set forth in the second paragraph hereof.
(r) “Redemption Date ” shall have the meaning set forth in Section 7(a) hereof.

(s) “Redemption Price ” shall have the meaning set forth in Section 23(a) hereof.
(t) “Right” shall have the meaning set forth in the second paragraph hereof.

(u) “Right Certificate ” shall have the meaning set forth in Section 3(a) hereof.
(v) “Shares Acquisition Date ” shall mean the first date of public announcement by the Company or an Acquiring Person that an Acquiring Person
has become such.
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(w) “Subsidiary ” of any Person shall mean any corporation or other entity of which a majority of the voting power of the voting equity securities
or equity interest is owned, directly or indirectly, by such Person.
(x) “Summary of Rights ” shall have the meaning set forth in Section 3(b) hereof.

(y) “Trading Day” shall have the meaning set forth in Section 11(d) hereof.

Section 2. Appointment of Rights Agent . The Company hereby appoints the Rights Agent to act as agent for the Company in accordance with the
terms and conditions hereof, and the Rights Agent hereby accepts such appointment. The Company may from time to time appoint such co-Rights Agents as it
may deem necessary or desirable, upon ten (10) days’ prior written notice to the Rights Agent. The Rights Agent shall have no duty to supervise, and shall in
no event be liable for the acts or omissions of any such co-Rights Agent.
Section 3. Issue of Right Certificates . (a) Until the tenth day after the Shares Acquisition Date (including any such date which is after the date of
this Agreement and prior to the issuance of the Rights; the “ Distribution Date ”), (x) the Rights will be evidenced (subject to the provisions of Section 3(b)
hereof) by the certificates for Ordinary Shares of the Company registered in the names of the holders thereof (which certificates shall also be deemed to be Right
Certificates) and not by separate Right Certificates, and (y) the right to receive Right Certificates will be transferable only in connection with the transfer of
Ordinary Shares of the Company. As soon as practicable after the Distribution Date, the Company will prepare and execute, the Rights Agent will countersign,
and the Company will send or cause to be sent (and the Rights Agent will, if requested, send) by first-class, insured, postage-prepaid mail, to each record
holder of
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Ordinary Shares of the Company as of the Close of Business on the Distribution Date, at the address of such holder shown on the records of the Company, a
Right Certificate, in substantially the form of Exhibit B hereto (a “ Right Certificate ”), evidencing one Right for each Ordinary Share so held, subject to
adjustment as provided herein. As of the Distribution Date, the Rights will be evidenced solely by such Right Certificates. Nothing in this Agreement shall
require the issuance of certificates for Ordinary Shares of the Company. References in this Agreement to certificates for Ordinary Shares or any other securities
shall be deemed to include, in the case of any such Ordinary Shares or other securities that may be held in uncertificated form, book-entry interests in respect
thereof on the records of the transfer agent therefor.
(b) On the Record Date, or as soon as practicable thereafter, the Company will send a copy of a Summary of Rights to Purchase Preferred Shares,
in substantially the form of Exhibit C hereto (the “ Summary of Rights ”), by first-class, postage-prepaid mail, to each record holder of Ordinary Shares as of
the Close of Business on the Record Date, at the address of such holder shown on the records of the Company. With respect to certificates for Ordinary Shares
of the Company outstanding as of the Record Date, until the Distribution Date, the Rights will be evidenced by such certificates registered in the names of the
holders thereof together with a copy of the Summary of Rights attached thereto. Until the Distribution Date (or the earlier of the Redemption Date or the Final
Expiration Date), the surrender for transfer of any certificate for Ordinary Shares of the Company outstanding on the Record Date, with or without a copy of
the Summary of Rights attached thereto, shall also constitute the transfer of the Rights associated with the Ordinary Shares of the Company represented
thereby.
(c) Certificates for Ordinary Shares which become outstanding (including, without limitation, reacquired Ordinary Shares referred to in the last
sentence of this paragraph
-9-

(c)) after the Record Date but prior to the earliest of the Distribution Date, the Redemption Date or the Final Expiration Date shall have impressed on, printed
on, written on or otherwise affixed to them the legend written as follows (or a substantially similar legend to the same effect):

This certificate also evidences and entitles the holder hereof to certain rights as set forth in an Agreement between Mallinckrodt plc and Computershare
Trust Company, N.A., dated as of June 28, 2013, as it may be amended from time to time (the “Agreement”), the terms of which are hereby
incorporated herein by reference and a copy of which is on file at the principal executive offices of Mallinckrodt plc. Under certain circumstances, as set
forth in the Agreement, such Rights (as defined in the Agreement) will be evidenced by separate certificates and will no longer be evidenced by this
certificate. Mallinckrodt plc will mail to the holder of this certificate a copy of the Agreement without charge after receipt of a written request therefor. As
set forth in the Agreement, Rights Beneficially Owned by any Person (as defined in the Agreement) who becomes an Acquiring Person (as defined in the
Agreement) become null and void.

With respect to such certificates containing the foregoing legend, until the Distribution Date, the Rights associated with the Ordinary Shares of the Company
represented by such certificates shall be evidenced by such certificates alone, and the surrender for transfer of any such certificate shall also constitute the
transfer of the Rights associated with the Ordinary Shares of the Company represented thereby. In the event that the Company purchases or acquires any
Ordinary Shares of the Company after the Record Date but prior to the Distribution Date, any Rights associated with such Ordinary Shares of the Company
shall be deemed cancelled and retired so that the Company shall not be entitled to exercise any Rights associated with the Ordinary Shares of the Company
which are no longer outstanding. Notwithstanding this Section 3(c), the omission of a legend shall not affect the enforceability of any part of this Agreement or
the rights of any holder of the Rights.
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Section 4. Form of Right Certificates . The Right Certificates (and the forms of election to purchase Preferred Shares and of assignment to be
printed on the reverse thereof) shall be substantially the same as Exhibit B hereto, and may have such marks of identification or designation and such
legends, summaries or endorsements printed thereon as the Company may deem appropriate and as are not inconsistent with the provisions of this Agreement,
or as may be required to comply with any applicable law or with any applicable rule or regulation made pursuant thereto or with any applicable rule or
regulation of any stock exchange or the Financial Industry Regulatory Authority, or to conform to usage. Subject to the provisions of Section 22 hereof, the
Right Certificates shall entitle the holders thereof to purchase such number of one one-hundredths of a Preferred Share as shall be set forth therein at the price
per one one-hundredth of a Preferred Share set forth therein (the “ Purchase Price ”), but the number of such one one-hundredths of a Preferred Share and the
Purchase Price shall be subject to adjustment as provided herein.

Section 5. Countersignature and Registration . The Right Certificates shall be executed on behalf of the Company by its Chief Executive Officer,
its President, any of its Vice Presidents or its Treasurer, either manually or by facsimile signature, shall have affixed thereto the Company’s seal or a facsimile
thereof, and shall be attested by the Secretary or an Assistant Secretary of the Company, either manually or by facsimile signature. The Right Certificates shall
be countersigned, either manually or by facsimile signature, by the Rights Agent and shall not be valid for any purpose unless countersigned. In case any
officer of the Company who shall have signed any of the Right Certificates shall cease to be such officer of the Company before
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countersignature by the Rights Agent and issuance and delivery by the Company, such Right Certificates, nevertheless, may be countersigned by the Rights
Agent and issued and delivered by the Company with the same force and effect as though the individual who signed such Right Certificates had not ceased to
be such officer of the Company; and any Right Certificate may be signed on behalf of the Company by any individual who, at the actual date of the execution
of such Right Certificate, shall be a proper officer of the Company to sign such Right Certificate, although at the date of the execution of this Agreement any
such individual was not such an officer.
Following the Distribution Date, the Rights Agent will keep or cause to be kept, at its principal office, books for registration and transfer of the
Right Certificates issued hereunder. Such books shall show the names and addresses of the respective holders of the Right Certificates, the number of Rights
evidenced on its face by each of the Right Certificates and the date of each of the Right Certificates.

Section 6. Transfer, Split Up, Combination and Exchange of Right Certificates; Mutilated, Destroyed, Lost or Stolen Right Certificates . Subject
to the provisions of Section 14 hereof, at any time after the Close of Business on the Distribution Date, and at or prior to the Close of Business on the earlier of
the Redemption Date or the Final Expiration Date, any Right Certificate or Right Certificates (other than Right Certificates representing Rights that have become
void pursuant to Section 11(a)(ii) hereof or that have been exchanged pursuant to Section 24 hereof) may be transferred, split up, combined or exchanged for
another Right Certificate or Right Certificates entitling the registered holder to purchase a like number of one one-hundredths of a Preferred Share as the Right
Certificate or Right Certificates surrendered then entitled such holder to purchase. Any registered holder desiring to transfer, split up,
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combine or exchange any Right Certificate or Right Certificates shall make such request in writing delivered to the Rights Agent, and shall surrender the Right
Certificate or Right Certificates to be transferred, split up, combined or exchanged at the principal office of the Rights Agent. Thereupon the Rights Agent shall
countersign and deliver to the Person entitled thereto a Right Certificate or Right Certificates, as the case may be, as so requested. The Company may require
payment of a sum sufficient to cover any tax or charge that may be imposed in connection with any transfer, split up, combination or exchange of Right
Certificates.

Upon receipt by the Company and the Rights Agent of evidence reasonably satisfactory to them of the loss, theft, destruction or mutilation of a
Right Certificate, and, in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to them, and, at the Company’s request,
reimbursement to the Company and the Rights Agent of all reasonable expenses incidental thereto, and upon surrender to the Rights Agent and cancellation of
the Right Certificate if mutilated, the Company will make and deliver a new Right Certificate of like tenor to the Rights Agent for delivery to the registered
holder in lieu of the Right Certificate so lost, stolen, destroyed or mutilated.
Notwithstanding any other provisions hereof, the Company and the Rights Agent may amend this Agreement to provide for uncertificated Rights
in addition to or in place of Rights evidenced by Rights Certificates.

Section 7. Exercise of Rights; Purchase Price; Expiration Date of Rights . (a) The registered holder of any Right Certificate may exercise the Rights
evidenced thereby (except as otherwise provided herein), in whole or in part, at any time after the Distribution Date, upon surrender of the Right Certificate,
with the form of election to purchase on the reverse side
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thereof duly executed, to the Rights Agent at the principal office of the Rights Agent, together with payment of the Purchase Price for each one one-hundredth of
a Preferred Share as to which the Rights are exercised, at or prior to the earliest of (i) the Close of Business on June 28, 2014 (the “ Final Expiration Date ”),
(ii) the time at which the Rights are redeemed as provided in Section 23 hereof (the “ Redemption Date ”), or (iii) the time at which such Rights are exchanged as
provided in Section 24 hereof.

(b) The Purchase Price for each one one-hundredth of a Preferred Share purchasable pursuant to the exercise of a Right shall initially be $ 400.00,
and shall be subject to adjustment from time to time as provided in Section 11 or 13 hereof, and shall be payable in lawful money of the United States of
America in accordance with paragraph (c) below. Notwithstanding anything to the contrary in this Agreement, in no event shall the amount of cash payable for
any Preferred Share or Ordinary Share or fraction thereof issuable pursuant to any Right or Rights be less than the nominal value of such Preferred Share or
Ordinary Share or fraction thereof.
(c) Upon receipt of a Right Certificate representing exercisable Rights, with the form of election to purchase duly executed, accompanied by
payment of the Purchase Price for the shares to be purchased and an amount equal to any applicable transfer tax required to be paid by the holder of such
Right Certificate in accordance with Section 9 hereof by cash or by certified check, cashier’s check or money order payable to the order of the Company, the
Rights Agent shall thereupon promptly (i) (A) requisition from any transfer agent of the Preferred Shares certificates for the number of Preferred Shares to be
purchased and the Company hereby irrevocably authorizes any such transfer agent to comply with all such requests, or (B) if applicable, requisition from the
depositary agent depositary receipts representing such fractions
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number Preferred Shares as are to be purchased (in which case certificates for the Preferred Shares represented by such receipts shall be deposited by the
transfer agent of the Preferred Shares with such depositary agent) and the Company hereby directs such depositary agent to comply with such request;
(ii) when appropriate, requisition from the Company the amount of cash to be paid in lieu of issuance of fractional shares in accordance with Section 14
hereof; (iii) after receipt of such certificates or depositary receipts, cause the same to be delivered to or upon the order of the registered holder of such Right
Certificate, registered in such name or names as may be designated by such holder; and (iv) when appropriate, after receipt, deliver such cash to or upon the
order of the registered holder of such Right Certificate.
(d) In case the registered holder of any Right Certificate shall exercise less than all the Rights evidenced thereby, a new Right Certificate evidencing
Rights equivalent to the Rights remaining unexercised shall be issued by the Rights Agent to the registered holder of such Right Certificate or to such holder’s
duly authorized assigns, subject to the provisions of Section 14 hereof.

(e) The Company shall ensure compliance with applicable securities laws in connection with the issuance of any Preferred Shares or Ordinary
Shares pursuant to this Agreement.
Section 8. Cancellation and Destruction of Right Certificates . All Right Certificates surrendered for the purpose of exercise, transfer, split up,
combination or exchange shall, if surrendered to the Company or to any of its agents, be delivered to the Rights Agent for cancellation or in cancelled form, or,
if surrendered to the Rights Agent, shall be cancelled by it, and no Right Certificates shall be issued in lieu thereof except as expressly permitted by any of
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the provisions of this Agreement. The Company shall deliver to the Rights Agent for cancellation and retirement, and the Rights Agent shall so cancel and
retire, any other Right Certificate purchased or acquired by the Company otherwise than upon the exercise thereof. The Rights Agent shall deliver all cancelled
Right Certificates to the Company, or shall, at the written request of the Company, destroy such cancelled Right Certificates, and, in such case, shall deliver a
certificate of destruction thereof to the Company.

Section 9. Availability of Preferred Shares . The Company covenants and agrees that it will use all reasonable endeavours to keep reserved and
available out of its authorized and unissued Preferred Shares or any Preferred Shares held in its treasury the number of Preferred Shares that will be sufficient
to permit the exercise in full of all outstanding Rights in accordance with Section 7 hereof. The Company covenants and agrees that it will take all such action
as may be necessary to ensure that all Preferred Shares delivered upon exercise of Rights shall, at the time of delivery of the certificates for such Preferred
Shares (subject to payment of the Purchase Price), be duly and validly authorized and issued and fully paid and nonassessable shares.
The Company further covenants and agrees that it will, or will procure that a subsidiary of the Company will, pay when due and payable any
and all federal and state transfer taxes and charges which may be payable in respect of the issuance or delivery of the Right Certificates or of any Preferred
Shares upon the exercise of Rights. The Company shall not, however, be required to pay any transfer tax which may be payable in respect of any transfer or
delivery of Right Certificates to a Person other than, or the issuance or delivery of certificates or depositary receipts for the Preferred Shares in a name other
than that of, the registered holder of the Right Certificate evidencing Rights surrendered for exercise or to issue or to deliver any
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certificates or depositary receipts for Preferred Shares upon the exercise of any Rights until any such tax shall have been paid (any such tax being payable by
the holder of such Right Certificate at the time of surrender) or until it has been established to the Company’s reasonable satisfaction that no such tax is due.
Section 10. Preferred Shares Record Date . Each Person in whose name any certificate for Preferred Shares is issued upon the exercise of Rights
shall for all purposes be deemed to have become the holder of record of the Preferred Shares represented thereby on, and such certificate shall be dated, the date
upon which the Right Certificate evidencing such Rights was duly surrendered and payment of the Purchase Price (and any applicable transfer taxes) was
made; provided, however, that, if the date of such surrender and payment is a date upon which the Preferred Shares transfer books of the Company are
closed, such Person shall be deemed to have become the record holder of such shares on, and such certificate shall be dated, the next succeeding Business Day
on which the Preferred Shares transfer books of the Company are open. Prior to the exercise of the Rights evidenced thereby, the holder of a Right Certificate
shall not be entitled to any rights of a holder of Preferred Shares for which the Rights shall be exercisable, including, without limitation, the right to vote, to
receive dividends or other distributions or to exercise any preemptive rights, and shall not be entitled to receive any notice of any proceedings of the Company,
except as provided herein.

Section 11. Adjustment of Purchase Price, Number of Shares or Number of Rights . The Purchase Price, the number of Preferred Shares covered
by each Right and the number of Rights outstanding are subject to adjustment from time to time as provided in this Section 11.
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(a) (i) In the event the Company shall at any time after the date of this Agreement (A) declare a dividend on the Preferred Shares payable in
Preferred Shares, (B) subdivide the outstanding Preferred Shares, (C) consolidate the outstanding Preferred Shares into a smaller number of Preferred
Shares or (D) issue any shares of its capital stock in a reclassification of the Preferred Shares (including any such reclassification in connection with a
share exchange, consolidation, merger or scheme of arrangement in which the Company is the continuing or surviving entity), except as otherwise
provided in this Section 11(a), the Purchase Price in effect at the time of the record date for such dividend or of the effective date of such subdivision,
consolidation or reclassification, and the number and kind of shares of capital stock issuable on such date, shall be proportionately adjusted so that the
holder of any Right exercised after such time shall be entitled to receive the aggregate number and kind of shares of capital stock which, if such Right
had been exercised immediately prior to such date and at a time when the Preferred Shares transfer books of the Company were open, such holder would
have owned upon such exercise and been entitled to receive by virtue of such dividend, subdivision, consolidation or reclassification; provided,
however, that in no event shall the consideration to be paid upon the exercise of one Right be less than the aggregate par value of the shares of capital
stock of the Company issuable upon exercise of one Right.

(ii) Subject to Section 24 hereof, in the event any Person becomes an Acquiring Person, each holder of a Right shall thereafter have a
right to receive, upon exercise thereof at a price equal to the then current Purchase Price multiplied by the number of one one-hundredths of a Preferred
Share for which a Right is then exercisable, in accordance with the terms of this Agreement and in lieu of Preferred Shares,
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such number of Ordinary Shares of the Company as shall equal the result obtained by (A) multiplying the then current Purchase Price by the number of
one one-hundredths of a Preferred Share for which a Right is then exercisable and dividing that product by (B) 50% of the then current per share market
price of the Ordinary Shares of the Company (determined pursuant to Section 11(d) hereof) on the date of the occurrence of such event. In the event that
any Person shall become an Acquiring Person and the Rights shall then be outstanding, the Company shall not take any action which would eliminate or
diminish the benefits intended to be afforded by the Rights.
From and after the occurrence of such event, any Rights that are or were acquired or Beneficially Owned by any Acquiring Person (or any
Associate or Affiliate of such Acquiring Person) shall be null and void without any further action, and any holder of such Rights shall thereafter have
no right to exercise such Rights under any provision of this Agreement or otherwise. Neither the Company nor the Rights Agent shall have liability to any
holder of Right Certificates or other Person as a result of its failure to make any determinations with respect to an Acquiring Person or its Affiliates,
Associates or transferees hereunder. No Right Certificate shall be issued pursuant to Section 3 hereof that represents Rights Beneficially Owned by an
Acquiring Person whose Rights would be void pursuant to the preceding sentence or any Associate or Affiliate thereof; no Right Certificate shall be
issued at any time upon the transfer of any Rights to an Acquiring Person whose Rights would be void pursuant to the preceding sentence or any
Associate or Affiliate thereof or to any nominee of such Acquiring Person, Associate or Affiliate or with respect to any Ordinary Shares otherwise deemed
to be Beneficially Owned by any of the foregoing; and any Right Certificate delivered to the Rights Agent for transfer to an Acquiring Person or other
Person whose Rights would be void pursuant to the preceding sentence shall be cancelled.
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(iii) In the event that there shall not be sufficient Ordinary Shares issued but not outstanding (e.g., treasury shares) or authorized
but unissued to permit the exercise in full of the Rights in accordance with subparagraph (ii) above, the Company shall make good faith effort to take all
such action as may be necessary to authorize additional Ordinary Shares for issuance upon exercise of the Rights. In the event the Company shall, after
good faith effort, be unable to take all such action as may be necessary to authorize such additional Ordinary Shares, the Company shall substitute, for
each Ordinary Share that would otherwise be issuable upon exercise of a Right, a number of Preferred Shares or fraction thereof such that the current per
share market price of one Preferred Share multiplied by such number or fraction is equal to the current per share market price of one Ordinary Share as
of the date of issuance of such Preferred Shares or fraction thereof.
(b) In case the Company shall fix a record date for the issuance of rights, options or warrants to all holders of Preferred Shares entitling
them (for a period expiring within 45 calendar days after such record date) to subscribe for or purchase Preferred Shares (or shares having the same
rights, privileges and preferences as the Preferred Shares (“ equivalent preferred shares ”)) or securities convertible into Preferred Shares or equivalent
preferred shares at a price per Preferred Share or equivalent preferred share (or having a conversion price per share, if a security convertible into
Preferred Shares or equivalent preferred shares) less than the then current per share market price of the Preferred Shares (as defined in Section 11(d)) on
such record date, the Purchase
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Price to be in effect after such record date shall be determined by multiplying the Purchase Price in effect immediately prior to such record date by a
fraction, the numerator of which shall be the number of Preferred Shares outstanding on such record date plus the number of Preferred Shares which the
aggregate offering price of the total number of Preferred Shares and/or equivalent preferred shares so to be offered (and/or the aggregate initial conversion
price of the convertible securities so to be offered) would purchase at such current market price and the denominator of which shall be the number of
Preferred Shares outstanding on such record date plus the number of additional Preferred Shares and/or equivalent preferred shares to be offered for
subscription or purchase (or into which the convertible securities so to be offered are initially convertible); provided, however, that in no event shall the
consideration to be paid upon the exercise of one Right be less than the aggregate par value of the shares of capital stock of the Company issuable upon
exercise of one Right. In case such subscription price may be paid in a consideration part or all of which shall be in a form other than cash, the value of
such consideration shall be as determined in good faith by the Board of Directors of the Company, whose determination shall be described in a statement
filed with the Rights Agent and shall be binding on the Rights Agent and holders of the Rights. Preferred Shares owned by or held for the account of the
Company or any Subsidiary of the Company shall not be deemed outstanding for the purpose of any such computation. Such adjustment shall be made
successively whenever such a record date is fixed; and, in the event that such rights, options or warrants are not so issued, the Purchase Price shall be
adjusted to be the Purchase Price which would then be in effect if such record date had not been fixed.
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(c) In case the Company shall fix a record date for the making of a distribution to all holders of the Preferred Shares (including any such
distribution made in connection with a share exchange, consolidation, merger or scheme of arrangement in which the Company is the continuing or
surviving entity) of evidences of indebtedness or assets (other than a regular quarterly cash dividend or a dividend payable in Preferred Shares) or
subscription rights or warrants (excluding those referred to in Section 11(b) hereof), the Purchase Price to be in effect after such record date shall be
determined by multiplying the Purchase Price in effect immediately prior to such record date by a fraction, the numerator of which shall be the thencurrent per share market price of the Preferred Shares on such record date, less the fair market value (as determined in good faith by the Board of
Directors of the Company, whose determination shall be described in a statement filed with the Rights Agent and shall be binding on the Rights Agent
and holders of the Rights) of the portion of the assets or evidences of indebtedness so to be distributed or of such subscription rights or warrants
applicable to one Preferred Share and the denominator of which shall be such then-current per share market price of the Preferred Shares on such record
date; provided, however, that in no event shall the consideration to be paid upon the exercise of one Right be less than the aggregate par value of the
shares of capital stock of the Company to be issued upon exercise of one Right. Such adjustments shall be made successively whenever such a record
date is fixed; and, in the event that such distribution is not so made, the Purchase Price shall again be adjusted to be the Purchase Price which would
then be in effect if such record date had not been fixed.

(d) (i) For the purpose of any computation hereunder, the “current per share market price” of any security (a “ Security” for the purpose of
this Section 11(d)(i))
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on any date shall be deemed to be the average of the daily closing prices per share of such Security for the 30 consecutive Trading Days immediately
prior to such date; provided, however, that, in the event that the current per share market price of the Security is determined during a period following
the announcement by the issuer of such Security of (A) a dividend or distribution on such Security payable in shares of such Security or Securities
convertible into such shares, or (B) any subdivision, consolidation or reclassification of such Security and prior to the expiration of 30 Trading Days
after the ex-dividend date for such dividend or distribution, or the record date for such subdivision, consolidation or reclassification, then, and in each
such case, the current per share market price shall be appropriately adjusted to reflect the current market price per share equivalent of such Security.
The closing price for each day shall be the last sale price, regular way, reported at or prior to 4:00 P.M. Eastern time or, in case no such sale takes place
on such day, the average of the bid and asked prices, regular way, reported as of 4:00 P.M. Eastern time, in either case, as reported in the principal
consolidated transaction reporting system with respect to securities listed or admitted to trading on the New York Stock Exchange or, if the Security is
not listed or admitted to trading on the New York Stock Exchange, as reported in the principal consolidated transaction reporting system with respect to
securities listed on the principal national securities exchange on which the Security is listed or admitted to trading or, if the Security is not listed or
admitted to trading on any national securities exchange, the last quoted price reported at or prior to 4:00 P.M. Eastern time or, if not so quoted, the
average of the high bid and low asked prices in the over-the-counter market, as reported as of 4:00 P.M. Eastern time by NASDAQ or such other system
then in use, or, if on any such date the Security is not quoted by any such
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organization, the average of the closing bid and asked prices as furnished by a professional market maker making a market in the Security selected by
the Board of Directors of the Company. The term “ Trading Day” shall mean a day on which the principal national securities exchange on which the
Security is listed or admitted to trading is open for the transaction of business, or, if the Security is not listed or admitted to trading on any national
securities exchange, a Business Day.
(ii) For the purpose of any computation hereunder, the “current per share market price” of the Preferred Shares shall be determined
in accordance with the method set forth in Section 11(d)(i). If the Preferred Shares are not publicly traded, the “current per share market price” of the
Preferred Shares shall be conclusively deemed to be the current per share market price of the Ordinary Shares as determined pursuant to Section 11(d)(i)
hereof (appropriately adjusted to reflect any stock split, stock dividend or similar transaction occurring after the date hereof), multiplied by one
hundred. If neither the Ordinary Shares nor the Preferred Shares are publicly held or so listed or traded, “current per share market price” shall mean the
fair value per share as determined in good faith by the Board of Directors of the Company, whose determination shall be described in a statement filed
with the Rights Agent.

(e) No adjustment in the Purchase Price shall be required unless such adjustment would require an increase or decrease of at least 1% in the
Purchase Price; provided, however, that any adjustments which by reason of this Section 11(e) are not required to be made shall be carried forward and
taken into account in any subsequent adjustment. All calculations under this Section 11 shall be made to the nearest cent or to the nearest one onemillionth of a Preferred Share or one ten-thousandth of any other
-24-

share or security as the case may be. Notwithstanding the first sentence of this Section 11(e), any adjustment required by this Section 11 shall be made
no later than the earlier of (i) three years from the date of the transaction which requires such adjustment or (ii) the date of the expiration of the right to
exercise any Rights.
(f) If, as a result of an adjustment made pursuant to Section 11(a) hereof, the holder of any Right thereafter exercised shall become entitled to
receive any shares of capital stock of the Company other than Preferred Shares, thereafter the number of such other shares so receivable upon exercise of
any Right shall be subject to adjustment from time to time in a manner and on terms as nearly equivalent as practicable to the provisions with respect to
the Preferred Shares contained in Section 11(a) through (c) hereof, inclusive, and the provisions of Sections 7, 9, 10 and 13 hereof with respect to the
Preferred Shares shall apply on like terms to any such other shares.

(g) All Rights originally issued by the Company subsequent to any adjustment made to the Purchase Price hereunder shall evidence the right
to purchase, at the adjusted Purchase Price, the number of one one-hundredths of a Preferred Share purchasable from time to time hereunder upon
exercise of the Rights, all subject to further adjustment as provided herein.

(h) Unless the Company shall have exercised its election as provided in Section 11(i) hereof, upon each adjustment of the Purchase Price as
a result of the calculations made in Sections 11(b) and (c) hereof, each Right outstanding immediately prior to the making of such adjustment shall
thereafter evidence the right to purchase, at the adjusted Purchase Price, that number of one one-hundredths of a Preferred Share (calculated
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to the nearest one one-millionth of a Preferred Share) obtained by (A) multiplying (x) the number of one one-hundredths of a share covered by a Right
immediately prior to this adjustment by (y) the Purchase Price in effect immediately prior to such adjustment of the Purchase Price and (B) dividing the
product so obtained by the Purchase Price in effect immediately after such adjustment of the Purchase Price.

(i) The Company may elect, on or after the date of any adjustment of the Purchase Price, to adjust the number of Rights in substitution for
any adjustment in the number of one one-hundredths of a Preferred Share purchasable upon the exercise of a Right. Each of the Rights outstanding after
such adjustment of the number of Rights shall be exercisable for the number of one one-hundredths of a Preferred Share for which a Right was
exercisable immediately prior to such adjustment. Each Right held of record prior to such adjustment of the number of Rights shall become that number
of Rights (calculated to the nearest one ten-thousandth) obtained by dividing the Purchase Price in effect immediately prior to adjustment of the Purchase
Price by the Purchase Price in effect immediately after adjustment of the Purchase Price. The Company shall make a public announcement of its election
to adjust the number of Rights, indicating the record date for the adjustment, and, if known at the time, the amount of the adjustment to be made. This
record date may be the date on which the Purchase Price is adjusted or any day thereafter, but, if the Right Certificates have been issued, shall be at least
10 days later than the date of the public announcement. If Right Certificates have been issued, upon each adjustment of the number of Rights pursuant
to this Section 11(i), the Company shall, as promptly as practicable, cause to be distributed to holders of record of Right Certificates on such record
date Right Certificates evidencing, subject to Section 14 hereof, the additional
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Rights to which such holders shall be entitled as a result of such adjustment, or, at the option of the Company, shall cause to be distributed to such
holders of record in substitution and replacement for the Right Certificates held by such holders prior to the date of adjustment, and upon surrender
thereof, if required by the Company, new Right Certificates evidencing all the Rights to which such holders shall be entitled after such adjustment. Right
Certificates so to be distributed shall be issued, executed and countersigned in the manner provided for herein, and shall be registered in the names of the
holders of record of Right Certificates on the record date specified in the public announcement.
(j) Irrespective of any adjustment or change in the Purchase Price or in the number of one one-hundredths of a Preferred Share issuable upon
the exercise of the Rights, the Right Certificates theretofore and thereafter issued may continue to express the Purchase Price and the number of one onehundredths of a Preferred Share which were expressed in the initial Right Certificates issued hereunder.

(k) Before taking any action that would cause an adjustment reducing the Purchase Price below one one-hundredth of the then par value, if
any, of the Preferred Shares issuable upon exercise of the Rights, the Company shall take any corporate action which may, in the opinion of its counsel,
be necessary in order that the Company may validly and legally issue fully paid and nonassessable Preferred Shares at such adjusted Purchase Price.

(l) In any case in which this Section 11 shall require that an adjustment in the Purchase Price be made effective as of a record date for a
specified event, the Company may elect to defer until the occurrence of such event the issuing to the holder
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of any Right exercised after such record date of the Preferred Shares and other capital stock or securities of the Company, if any, issuable upon such
exercise over and above the Preferred Shares and other capital stock or securities of the Company, if any, issuable upon such exercise on the basis of the
Purchase Price in effect prior to such adjustment; provided, however, that the Company shall deliver to such holder a due bill or other appropriate
instrument evidencing such holder’s right to receive such additional shares upon the occurrence of the event requiring such adjustment.

(m) Anything in this Section 11 to the contrary notwithstanding, the Company shall be entitled to make such reductions in the Purchase
Price, in addition to those adjustments expressly required by this Section 11, as and to the extent that it, in its sole discretion, shall determine to be
advisable in order that any consolidation or subdivision of the Preferred Shares, issuance wholly for cash of any Preferred Shares at less than the
current market price, issuance wholly for cash of Preferred Shares or securities which by their terms are convertible into or exchangeable for Preferred
Shares, dividends on Preferred Shares payable in Preferred Shares or issuance of rights, options or warrants referred to in Section 11(b) hereof,
hereafter made by the Company to holders of the Preferred Shares shall not be taxable to such shareholders.
(n) In the event that, at any time after the date of this Agreement and prior to the Distribution Date, the Company shall (i) declare or pay any
dividend on the Ordinary Shares payable in Ordinary Shares, or (ii) effect a subdivision, combination or consolidation of the Ordinary Shares (by
reclassification or otherwise than by payment of dividends in Ordinary Shares) into a greater or lesser number of Ordinary Shares, then, in any such
case, (A) the number of one one-hundredths of a Preferred Share purchasable
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after such event upon proper exercise of each Right shall be determined by multiplying the number of one one-hundredths of a Preferred Share so
purchasable immediately prior to such event by a fraction, the numerator of which is the number of Ordinary Shares outstanding immediately before
such event and the denominator of which is the number of Ordinary Shares outstanding immediately after such event, and (B) each Ordinary Share
outstanding immediately after such event shall have issued with respect to it that number of Rights which each Ordinary Share outstanding immediately
prior to such event had issued with respect to it. The adjustments provided for in this Section 11(n) shall be made successively whenever such a
dividend is declared or paid or such a subdivision, combination or consolidation is effected.

Section 12. Certificate of Adjusted Purchase Price or Number of Shares . Whenever an adjustment is made as provided in Section 11 or 13 hereof,
the Company shall promptly (a) prepare a certificate setting forth such adjustment or describing such event and a brief statement of the facts accounting for
such adjustment or describing such event, (b) file with the Rights Agent and with each transfer agent for the Ordinary Shares or the Preferred Shares a copy of
such certificate and (c) if such adjustment occurs at any time after the Distribution Date, mail a brief summary thereof to each holder of a Right Certificate in
accordance with Section 25 hereof.
Section 13. Consolidation, Merger or Sale or Transfer of Assets or Earning Power . In the event, directly or indirectly, at any time after a Person
has become an Acquiring Person, (a) the Company shall effect a share exchange, consolidate with, or merge with and into, or enter into a
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scheme of arrangement with, any other Person, (b) any Person shall effect a share exchange, consolidate with the Company, merge with and into the Company
or enter into a scheme of arrangement with, the Company and the Company shall be the continuing or surviving entity of such share exchange, consolidation,
merger or scheme of arrangement and, in connection with such share exchange, consolidation, merger or scheme of arrangement, all or part of the Ordinary
Shares shall be changed into or exchanged for shares or other securities of any other Person (or the Company) or cash or any other property, or (c) the
Company shall sell or otherwise transfer (or one or more of its Subsidiaries shall sell or otherwise transfer), in one or more transactions, assets or earning
power aggregating 50% or more of the assets or earning power of the Company and its Subsidiaries (taken as a whole) to any other Person other than the
Company or one or more of its wholly-owned Subsidiaries, then, and in each such case, proper provision shall be made so that (i) each holder of a Right
(except as otherwise provided herein) shall thereafter have the right to receive, upon the exercise thereof at a price equal to the then current Purchase Price
multiplied by the number of one one-hundredths of a Preferred Share for which a Right is then exercisable, in accordance with the terms of this Agreement and
in lieu of Preferred Shares, such number of Ordinary Shares of such other Person (including the Company as successor thereto or as the surviving entity) as
shall equal the result obtained by (A) multiplying the then current Purchase Price by the number of one one-hundredths of a Preferred Share for which a Right
is then exercisable and dividing that product by (B) 50% of the then current per share market price of the Ordinary Shares of such other Person (determined
pursuant to Section 11(d) hereof) on the date of consummation of such consolidation, merger, scheme of arrangement, sale or transfer; (ii) the issuer of such
Ordinary Shares shall thereafter be liable for, and shall assume, by virtue of such consolidation, merger, scheme of arrangement, sale or transfer, all the
obligations and duties of the Company pursuant to this Agreement; (iii) the term “Company” shall thereafter be deemed to refer to such issuer; and (iv) such
issuer shall take such
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steps (including, but not limited to, the reservation of a sufficient number of its Ordinary Shares in accordance with Section 9 hereof) in connection with such
consummation as may be necessary to assure that the provisions hereof shall thereafter be applicable, as nearly as reasonably may be, in relation to the
Ordinary Shares of the Company thereafter deliverable upon the exercise of the Rights. The Company shall not consummate any such consolidation, merger,
scheme of arrangement, sale or transfer unless, prior thereto, the Company and such issuer shall have executed and delivered to the Rights Agent a
supplemental agreement so providing. The Company shall not enter into any transaction of the kind referred to in this Section 13 if at the time of such
transaction there are any rights, warrants, instruments or securities outstanding or any agreements or arrangements which, as a result of the consummation of
such transaction, would eliminate or substantially diminish the benefits intended to be afforded by the Rights. The provisions of this Section 13 shall
similarly apply to successive mergers, schemes of arrangement, share exchanges, or consolidations or sales or other transfers.
Section 14. Fractional Rights and Fractional Shares . (a) The Company shall not be required to issue fractions of Rights or to distribute Right
Certificates which evidence fractional Rights. In lieu of such fractional Rights, there shall be paid to the registered holders of the Right Certificates with regard
to which such fractional Rights would otherwise be issuable, an amount in cash equal to the same fraction of the current market value of a whole Right. For
the purposes of this Section 14(a), the current market value of a whole Right shall be the closing price of the Rights for the Trading Day immediately prior to
the date on which such fractional Rights would have been otherwise issuable. The closing price for any day shall be the last sale price, regular way, or, in case
no such sale takes place on such day, the average of the closing bid and asked prices, regular way, in either case, as reported in the principal consolidated
transaction reporting system with respect to securities listed or admitted to trading on the New York Stock Exchange or, if the Rights are not listed or admitted
to trading on the New York Stock Exchange, as reported in the principal consolidated transaction
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reporting system with respect to securities listed on the principal national securities exchange on which the Rights are listed or admitted to trading or, if the
Rights are not listed or admitted to trading on any national securities exchange, the last quoted price or, if not so quoted, the average of the high bid and low
asked prices in the over-the-counter market, as reported by NASDAQ or such other system then in use or, if on any such date the Rights are not quoted by
any such organization, the average of the closing bid and asked prices as furnished by a professional market maker making a market in the Rights selected
by the Board of Directors of the Company. If on any such date no such market maker is making a market in the Rights, the fair value of the Rights on such
date as determined in good faith by the Board of Directors of the Company shall be used.

(b) The Company shall not be required to issue fractions of Preferred Shares or Ordinary Shares upon exercise of the Rights or to distribute
certificates which evidence fractional Preferred Shares or Ordinary Shares. The Company may, at its option, elect to provide for the issuance of depositary
receipts evidencing fractions of Preferred Shares, pursuant to an appropriate agreement between the Company and a depositary selected by it; provided that
such agreement shall provide that the holders of such depositary receipts shall have all the rights, privileges and preferences to which they are entitled as
beneficial owners of the Preferred Shares represented by such depositary receipts. In lieu of fractional Preferred Shares (other than fractional Preferred Shares
evidenced by depositary receipts issued in accordance with the preceding sentence) or fractional Ordinary Shares, the Company shall pay to the registered
holders of Right Certificates at the time such Rights are exercised as herein provided an amount
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in cash equal to the same fraction of the current market value of one Preferred Share or Ordinary Share, as applicable. For the purposes of this Section 14(b),
the current market value of a Preferred Share or Ordinary Share shall be the closing price of a Preferred Share or Ordinary Share, as applicable (as determined
pursuant to the second sentence of Section 11(d)(i) hereof) for the Trading Day immediately prior to the date of such exercise.
(c) The holder of a Right, by the acceptance of the Right, expressly waives such holder’s right to receive any fractional Rights or any fractional
shares upon exercise of a Right (except as provided above).

Section 15. Rights of Action . All rights of action in respect of this Agreement, excepting the rights of action given to the Rights Agent under
Section 18 hereof, are vested in the respective registered holders of the Right Certificates (and, prior to the Distribution Date, the registered holders of the
Ordinary Shares); and any registered holder of any Right Certificate (or, prior to the Distribution Date, of the Ordinary Shares), without the consent of the
Rights Agent or of the holder of any other Right Certificate (or, prior to the Distribution Date, of the Ordinary Shares), may, in such holder’s own behalf and
for such holder’s own benefit, enforce, and may institute and maintain any suit, action or proceeding against the Company to enforce, or otherwise act in
respect of, such holder’s right to exercise the Rights evidenced by such Right Certificate in the manner provided in such Right Certificate and in this
Agreement. Without limiting the foregoing or any remedies available to the holders of Rights, it is specifically acknowledged that the holders of Rights would
not have an adequate remedy at law for any breach of this Agreement, and will be entitled to specific performance of the obligations under, and injunctive relief
against actual or threatened violations of the obligations of any Person subject to, this Agreement.
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Section 16. Agreement of Right Holders . Every holder of a Right, by accepting the same, consents and agrees with the Company and the Rights
Agent and with every other holder of a Right that:
(a) prior to the Distribution Date, the Rights will be transferable only in connection with the transfer of the Ordinary Shares;
(b) after the Distribution Date, the Right Certificates are transferable only on the registry books of the Rights Agent if surrendered at the
principal office of the Rights Agent, duly endorsed or accompanied by a proper instrument of transfer; and

(c) the Company and the Rights Agent may deem and treat the person in whose name the Right Certificate (or, prior to the Distribution Date,
the associated Ordinary Shares certificate) is registered as the absolute owner thereof and of the Rights evidenced thereby (notwithstanding any notations
of ownership or writing on the Right Certificate or the associated Ordinary Shares certificate made by anyone other than the Company or the Rights
Agent) for all purposes whatsoever, and neither the Company nor the Rights Agent shall be affected by any notice to the contrary.

Section 17. Right Certificate Holder Not Deemed a Shareholder . No holder, as such, of any Right Certificate shall be entitled to vote, receive
dividends or be deemed for any purpose the holder of the Preferred Shares or any other securities of the Company which may at any time be issuable on the
exercise of the Rights represented thereby, nor shall anything contained herein or in any Right Certificate be construed to confer upon the holder of any Right
Certificate, as such, any of the rights of a shareholder of the Company or any right to vote for the election of directors or upon any matter submitted to
shareholders at any meeting thereof, or to
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give or withhold consent to any corporate action, or to receive notice of meetings or other actions affecting shareholders (except as provided in Section 25
hereof), or to receive dividends or subscription rights, or otherwise, until the Right or Rights evidenced by such Right Certificate shall have been exercised in
accordance with the provisions hereof.

Section 18. Concerning the Rights Agent . The Company agrees to pay to the Rights Agent reasonable compensation for all services rendered by it
hereunder, and, from time to time, on demand of the Rights Agent, its reasonable expenses and outside counsel fees and other disbursements incurred in the
administration and execution of this Agreement and the exercise and performance of its duties hereunder. The Company also agrees to indemnify the Rights
Agent for, and to hold it harmless against, any loss, liability, or expense incurred without gross negligence, bad faith or willful misconduct on the part of the
Rights Agent (which gross negligence, bad faith or willful misconduct must be determined by a final, non-appealable order, judgment, decree or ruling of a
court of competent jurisdiction), for anything done or omitted by the Rights Agent in connection with the acceptance and administration of this Agreement,
including the costs and expenses of defending against any claim of liability in connection therewith and enforcing this right of indemnification.
The Rights Agent shall be protected and shall incur no liability for, or in respect of any action taken, suffered or omitted by it in connection with,
its administration of this Agreement in reliance upon any Right Certificate or certificate for the Preferred Shares or Ordinary Shares or for other securities of the
Company, instrument of assignment or transfer, power of attorney, endorsement, affidavit, letter, notice, direction, consent, certificate, statement, or other
paper or document believed by it to be genuine and to be signed, executed and, where necessary, verified or acknowledged, by the proper person or persons, or
otherwise upon the advice of counsel as set forth in Section 20 hereof.
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The provisions of this Section 18 and Section 20 hereof shall survive the termination of this Agreement, the exercise or expiration of the Rights
and the resignation, replacement or removal of the Rights Agent.

Section 19. Merger or Consolidation or Change of Name of Rights Agent . Any corporation into which the Rights Agent or any successor Rights
Agent may be merged or with which it may effect a share exchange, be consolidated, or any Person resulting from any merger, share exchange, scheme of
arrangement, or consolidation to which the Rights Agent or any successor Rights Agent shall be a party, or any Person succeeding to the stock transfer or
corporate trust powers of the Rights Agent or any successor Rights Agent, shall be the successor to the Rights Agent under this Agreement without the execution
or filing of any paper or document or any further act on the part of any of the parties hereto; provided that such Person would be eligible for appointment as a
successor Rights Agent under the provisions of Section 21 hereof. In case at the time such successor Rights Agent shall succeed to the agency created by this
Agreement, any of the Right Certificates shall have been countersigned but not delivered, any such successor Rights Agent may adopt the countersignature of
the predecessor Rights Agent and deliver such Right Certificates so countersigned; and, in case at that time any of the Right Certificates shall not have been
countersigned, any successor Rights Agent may countersign such Right Certificates either in the name of the predecessor Rights Agent or in the name of the
successor Rights Agent; and, in all such cases, such Right Certificates shall have the full force provided in the Right Certificates and in this Agreement.
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In case at any time the name of the Rights Agent shall be changed and at such time any of the Right Certificates shall have been countersigned but
not delivered, the Rights Agent may adopt the countersignature under its prior name and deliver Right Certificates so countersigned; and, in case at that time
any of the Right Certificates shall not have been countersigned, the Rights Agent may countersign such Right Certificates either in its prior name or in its
changed name; and, in all such cases, such Right Certificates shall have the full force provided in the Right Certificates and in this Agreement.
Section 20. Duties of Rights Agent . The Rights Agent undertakes the duties and obligations imposed by this Agreement upon the following terms
and conditions, by all of which the Company and the holders of Right Certificates, by their acceptance thereof, shall be bound:

(a) The Rights Agent may consult with legal counsel (who may be legal counsel for the Company), and the opinion of such counsel shall be
full and complete authorization and protection to the Rights Agent as to any action taken or omitted by it in good faith and in accordance with such
opinion.
(b) Whenever in the performance of its duties under this Agreement the Rights Agent shall deem it necessary or desirable that any fact or
matter be proved or established by the Company prior to taking or suffering any action hereunder, such fact or matter (unless other evidence in respect
thereof be herein specifically prescribed) may be deemed to be conclusively proved and established by a certificate signed by any one of the Chairman of
the Board, the Chief Executive Officer, the President, any Vice President, the Treasurer, the Secretary or any Assistant Secretary of the Company and
delivered to the Rights Agent; and such certificate shall be full authorization to the Rights Agent for any action taken or suffered in good faith by it under
the provisions of this Agreement in reliance upon such certificate.
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(c) The Rights Agent shall be liable hereunder to the Company and any other Person only for its own gross negligence, bad faith or willful
misconduct (which gross negligence, bad faith or willful misconduct must be determined by a final, non-appealable order, judgment, decree or ruling of
a court of competent jurisdiction). Notwithstanding anything in this Agreement to the contrary, in no event will the Rights Agent be liable for special,
indirect or consequential loss or damage of any kind whatsoever (including but not limited to lost profits), even if the Rights Agent has been advised of
the likelihood of such loss or damage and regardless of the form of action. Any liability of the Rights Agent under this Agreement will be limited to the
amount of annual fees paid by the Company to the Rights Agent.
(d) The Rights Agent shall not be liable for or by reason of any of the statements of fact or recitals contained in this Agreement or in the
Right Certificates (except its countersignature thereof) or be required to verify the same, but all such statements and recitals are and shall be deemed to
have been made by the Company only.
(e) The Rights Agent shall not be under any responsibility in respect of the validity of this Agreement or the execution and delivery hereof
(except the due execution hereof by the Rights Agent) or in respect of the validity or execution of any Right Certificate (except its countersignature thereof);
nor shall it be responsible for any breach by the Company of any covenant or condition contained in this Agreement or in any Right Certificate; nor
shall it be responsible for any change in the exercisability of the
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Rights (including the Rights becoming void pursuant to Section 11(a)(ii) hereof) or any adjustment in the terms of the Rights (including the manner,
method or amount thereof) provided for in Section 3, 11, 13, 23 or 24 hereof, or the ascertaining of the existence of facts that would require any such
change or adjustment (except with respect to the exercise of Rights evidenced by Right Certificates after receipt of a certificate pursuant to Section 12
describing such change or adjustment); nor shall it by any act hereunder be deemed to make any representation or warranty as to the authorization or
reservation of any Preferred Shares to be issued pursuant to this Agreement or any Right Certificate or as to whether any Preferred Shares will, when
issued, be validly authorized and issued, fully paid and nonassessable.
(f) The Company agrees that it will perform, execute, acknowledge and deliver or cause to be performed, executed, acknowledged and
delivered all such further and other acts, instruments and assurances as may reasonably be required by the Rights Agent for the carrying out or
performing by the Rights Agent of the provisions of this Agreement.
(g) The Rights Agent is hereby authorized and directed to accept instructions with respect to the performance of its duties hereunder from
any one of the Chairman of the Board, the Chief Executive Officer, the President, any Vice President, the Secretary, any Assistant Secretary, the
Treasurer or any Assistant or the Treasurer of the Company, and to apply to such officers for advice or instructions in connection with its duties, and it
shall not be liable for any action taken or suffered by it in good faith in accordance with instructions of any such officer or for any delay in acting while
waiting for those instructions.
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(h) The Rights Agent and any shareholder, director, officer or employee of the Rights Agent may buy, sell or deal in any of the Rights or
other securities of the Company or become pecuniarily interested in any transaction in which the Company may be interested, or contract with or lend
money to the Company or otherwise act as fully and freely as though it were not Rights Agent under this Agreement. Nothing herein shall preclude the
Rights Agent from acting in any other capacity for the Company or for any other Person.
(i) The Rights Agent may execute and exercise any of the rights or powers hereby vested in it or perform any duty hereunder either itself or
by or through its attorneys or agents, and the Rights Agent shall not be answerable or accountable for any act, default, neglect or misconduct of any
such attorneys or agents or for any loss to the Company resulting from any such act, default, neglect or misconduct, provided that reasonable care was
exercised in the selection and continued employment thereof.

Section 21. Change of Rights Agent . The Rights Agent or any successor Rights Agent may resign and be discharged from its duties under this
Agreement upon 30 days’ notice in writing mailed to the Company and, in the event that the Rights Agent or one of its Affiliates is not also the transfer agent
for the Company, to each transfer agent of the Ordinary Shares or Preferred Shares by registered or certified mail. In the event the transfer agency relationship
in effect between the Company and the Rights Agent terminates, the Rights Agent will be deemed to have resigned automatically and be discharged from its
duties under this Agreement as of the effective date of such termination, and the Company shall be responsible for sending any required notice. The Company
may remove the Rights Agent or any successor Rights Agent (with or without cause) upon 30 days’ notice in writing, mailed to the Rights Agent or successor
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Rights Agent, as the case may be, and to each transfer agent of the Ordinary Shares or Preferred Shares by registered or certified mail, and to the holders of the
Right Certificates by first-class mail. If the Rights Agent shall resign or be removed or shall otherwise become incapable of acting, the Company shall appoint
a successor to the Rights Agent. If the Company shall fail to make such appointment within a period of 30 days after giving notice of such removal or after it
has been notified in writing of such resignation or incapacity by the resigning or incapacitated Rights Agent or by the holder of a Right Certificate (which
holder shall, with such notice, submit such holder’s Right Certificate for inspection by the Company), then the registered holder of any Right Certificate may
apply to any court of competent jurisdiction for the appointment of a new Rights Agent. Any successor Rights Agent, whether appointed by the Company or by
such a court, shall be either (a) a Person organized and doing business under the laws of the United States or of any state of the United States so long as such
Person is authorized to do business as a banking institution in such state, in good standing which is authorized under such laws to exercise corporate trust or
stock transfer powers and is subject to supervision or examination by federal or state authority and which has at the time of its appointment as Rights Agent a
combined capital and surplus of at least $50 million or (b) an affiliate or direct or indirect wholly-owned Subsidiary of such Person or its wholly-owning
parent. After appointment, the successor Rights Agent shall be vested with the same powers, rights, duties and responsibilities as if it had been originally
named as Rights Agent without further act or deed; but the predecessor Rights Agent shall deliver and transfer to the successor Rights Agent any property at the
time held by it hereunder, and execute and deliver any further assurance, conveyance, act or deed necessary for the purpose. Not later than the effective date of
any such appointment, the Company shall file notice thereof in writing with the predecessor Rights Agent and each transfer
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agent of the Ordinary Shares or Preferred Shares, and mail a notice thereof in writing to the registered holders of the Right Certificates. Failure to give any
notice provided for in this Section 21, however, or any defect therein, shall not affect the legality or validity of the resignation or removal of the Rights Agent or
the appointment of the successor Rights Agent, as the case may be.

Section 22. Issuance of New Right Certificates . Notwithstanding any of the provisions of this Agreement or of the Rights to the contrary, the
Company may, at its option, issue new Right Certificates evidencing Rights in such form as may be approved by the Board of Directors of the Company to
reflect any adjustment or change in the Purchase Price and the number or kind or class of shares or other securities or property purchasable under the Right
Certificates made in accordance with the provisions of this Agreement.
Section 23. Redemption . (a) The Board of Directors of the Company may, at its option, at any time prior to such time as any Person becomes an
Acquiring Person, redeem all but not less than all the then outstanding Rights at a redemption price of $0.01 per Right, appropriately adjusted to reflect any
stock split, stock dividend or similar transaction occurring after the date hereof (such redemption price being hereinafter referred to as the “ Redemption Price ”).
The redemption of the Rights by the Board of Directors of the Company may be made effective at such time, on such basis and with such conditions as the
Board of Directors of the Company, in its sole discretion, may establish.

(b) Immediately upon the action of the Board of Directors of the Company ordering the redemption of the Rights pursuant to paragraph (a) of this
Section 23, and without any further action and without any notice, the right to exercise the Rights will terminate and the
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only right thereafter of the holders of Rights shall be to receive the Redemption Price. The Company shall promptly give public notice of any such redemption;
provided, however, that the failure to give, or any defect in, any such notice shall not affect the validity of such redemption. Within 10 days after such action
of the Board of Directors of the Company ordering the redemption of the Rights, the Company shall mail a notice of redemption to all the holders of the then
outstanding Rights at their last addresses as they appear upon the registry books of the Rights Agent or, prior to the Distribution Date, on the registry books of
the transfer agent for the Ordinary Shares. Any notice which is mailed in the manner herein provided shall be deemed given, whether or not the holder receives
the notice. Each such notice of redemption will state the method by which the payment of the Redemption Price will be made. Neither the Company nor any of
its Affiliates or Associates may redeem, acquire or purchase for value any Rights at any time in any manner other than that specifically set forth in this
Section 23 or in Section 24 hereof, and other than in connection with the purchase of Ordinary Shares prior to the Distribution Date.
Section 24. Exchange . (a) The Board of Directors of the Company may, at its option, at any time after any Person becomes an Acquiring Person,
exchange all or part of the then outstanding and exercisable Rights (which shall not include Rights that have become void pursuant to the provisions of
Section 11(a)(ii) hereof) for Ordinary Shares (which may be paid up in accordance with the provisions of Article 149 of the Articles) at an exchange ratio of
one Ordinary Share per Right, appropriately adjusted to reflect any adjustment in the number of Rights pursuant to Section 11(i) (such exchange ratio being
hereinafter referred to as the “ Exchange Ratio ”). Notwithstanding the foregoing, the Board of Directors of the Company shall not be empowered to effect such
exchange at any time after any Person (other than the Company,
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any Subsidiary of the Company, any employee benefit plan of the Company or any such Subsidiary, or any entity holding Ordinary Shares for or pursuant
to the terms of any such plan), together with all Affiliates and Associates of such Person, becomes the Beneficial Owner of 50% or more of the Ordinary
Shares then outstanding.
(b) Immediately upon the action of the Board of Directors of the Company ordering the exchange of any Rights pursuant to paragraph (a) of this
Section 24 and without any further action and without any notice, the right to exercise such Rights shall terminate and the only right thereafter of a holder of
such Rights shall be to receive that number of Ordinary Shares equal to the number of such Rights held by such holder multiplied by the Exchange Ratio. The
Company shall promptly give public notice of any such exchange; provided, however, that the failure to give, or any defect in, such notice shall not affect the
validity of such exchange. The Company promptly shall mail a notice of any such exchange to all of the holders of such Rights at their last addresses as they
appear upon the registry books of the Rights Agent. Any notice which is mailed in the manner herein provided shall be deemed given, whether or not the holder
receives the notice. Each such notice of exchange will state the method by which the exchange of the Ordinary Shares for Rights will be effected, and, in the
event of any partial exchange, the number of Rights which will be exchanged. Any partial exchange shall be effected pro rata based on the number of Rights
(other than Rights which have become void pursuant to the provisions of Section 11(a)(ii) hereof) held by each holder of Rights.

(c) In the event that there shall not be sufficient Ordinary Shares issued but not outstanding or authorized but unissued to permit any exchange of
Rights as contemplated in accordance with this Section 24, the Company shall make good faith effort to take all such action as may be necessary to authorize
additional Ordinary Shares for issuance upon exchange of the
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Rights. In the event the Company shall, after good faith effort, be unable to take all such action as may be necessary to authorize such additional Ordinary
Shares, the Company shall substitute, for each Ordinary Share that would otherwise be issuable upon exchange of a Right, a number of Preferred Shares or
fraction thereof such that the current per share market price of one Preferred Share multiplied by such number or fraction is equal to the current per share
market price of one Ordinary Share as of the date of issuance of such Preferred Shares or fraction thereof.

(d) The Company shall not be required to issue fractions of Ordinary Shares or to distribute certificates which evidence fractional Ordinary
Shares. In lieu of such fractional Ordinary Shares, the Company shall pay to the registered holders of the Right Certificates with regard to which such
fractional Ordinary Shares would otherwise be issuable an amount in cash equal to the same fraction of the current market value of a whole Ordinary Share.
For the purposes of this paragraph (d), the current market value of a whole Ordinary Share shall be the closing price of an Ordinary Share (as determined
pursuant to the second sentence of Section 11(d)(i) hereof) for the Trading Day immediately prior to the date of exchange pursuant to this Section 24.

Section 25. Notice of Certain Events . (a) In case the Company shall, at any time after the Distribution Date, propose (i) to pay any dividend
payable in shares of any class to the holders of the Preferred Shares or to make any other distribution to the holders of the Preferred Shares (other than a
regular quarterly cash dividend), (ii) to offer to the holders of the Preferred Shares rights or warrants to subscribe for or to purchase any additional Preferred
Shares or shares of any class or any other securities, rights or options, (iii) to effect any reclassification of the Preferred Shares (other than a reclassification
involving only the subdivision of outstanding Preferred Shares), (iv) to effect any share exchange, scheme of arrangement, consolidation or
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merger into or with, or to effect any sale or other transfer (or to permit one or more of its Subsidiaries to effect any sale or other transfer), in one or more
transactions, of 50% or more of the assets or earning power of the Company and its Subsidiaries (taken as a whole) to, any other Person, (v) to effect the
liquidation, dissolution or winding up of the Company, or (vi) to declare or pay any dividend on the Ordinary Shares payable in Ordinary Shares or to effect
a subdivision, combination or consolidation of the Ordinary Shares (by reclassification or otherwise than by payment of dividends in Ordinary Shares),
then, in each such case, the Company shall give to each holder of a Right Certificate, in accordance with Section 26 hereof, a notice of such proposed action,
which shall specify the record date for the purposes of such stock dividend, or distribution of rights or warrants, or the date on which such share exchange,
reclassification, consolidation, merger, scheme of arrangement, sale, transfer, liquidation, dissolution, or winding up is to take place and the date of
participation therein by the holders of the Ordinary Shares and/or Preferred Shares, if any such date is to be fixed, and such notice shall be so given in the
case of any action covered by clause (i) or (ii) above at least 10 days prior to the record date for determining holders of the Preferred Shares for purposes of
such action, and, in the case of any such other action, at least 10 days prior to the date of the taking of such proposed action or the date of participation therein
by the holders of the Ordinary Shares and/or Preferred Shares, whichever shall be the earlier.

(b) In case the event set forth in Section 11(a)(ii) hereof shall occur, then the Company shall, as soon as practicable thereafter, give to each holder
of a Right Certificate, in accordance with Section 26 hereof, a notice of the occurrence of such event, which notice shall describe such event and the
consequences of such event to holders of Rights under Section 11(a)(ii) hereof.
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Section 26. Notices. Notices or demands authorized by this Agreement to be given or made by the Rights Agent or by the holder of any Right
Certificate to or on the Company shall be sufficiently given or made if sent by overnight delivery service or first-class mail, postage prepaid, addressed (until
another address is filed in writing with the Rights Agent) as follows:
Mallinckrodt plc
Damastown
Mulhuddart
Dublin 15
Ireland
Attention: Corporate Secretary
Subject to the provisions of Section 21 hereof, any notice or demand authorized by this Agreement to be given or made by the Company or by the holder of
any Right Certificate to or on the Rights Agent shall be sufficiently given or made if sent by overnight delivery service or first-class mail, postage prepaid,
addressed (until another address is filed in writing with the Company) as follows:

Computershare Trust Company, N.A.
480 Washington Boulevard, 29th Floor
Jersey City, NJ 07310
Attention: Client Services

Notices or demands authorized by this Agreement to be given or made by the Company or the Rights Agent to the holder of any Right Certificate shall be
sufficiently given or made if sent by first-class mail, postage prepaid, addressed to such holder at the address of such holder as shown on the registry books
of the Company.
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Section 27. Supplements and Amendments . The Company may from time to time supplement or amend this Agreement without the approval of
any holders of Right Certificates in order to cure any ambiguity, to correct or supplement any provision contained herein which may be defective or
inconsistent with any other provisions herein, or to make any other provisions with respect to the Rights which the Company may deem necessary or
desirable, any such supplement or amendment to be evidenced by a writing signed by the Company and the Rights Agent; provided, however, that, from and
after such time as any Person becomes an Acquiring Person, this Agreement shall not be amended in any manner which would adversely affect the interests of
the holders of Rights. Notwithstanding anything in this Agreement to the contrary, the Company and the Rights Agent may (and the Rights Agent shall, if the
Company so directs) supplement or amend this Agreement at any time without the approval of any holders of certificates representing Ordinary Shares or of
any holders of Rights Certificates in order to conform the provisions hereof to applicable law. Upon the delivery of a certificate from an appropriate officer of
the Company which states that the proposed supplement or amendment is in compliance with the terms of this Section 27, the Rights Agent shall execute such
supplement or amendment; provided, however, that the Rights Agent may, but shall not be obligated to, enter into any supplement or amendment that
adversely affects the Rights Agent’s own rights, duties, or obligations under this Agreement.
Section 28. Successors . All the covenants and provisions of this Agreement by or for the benefit of the Company or the Rights Agent shall bind
and inure to the benefit of their respective successors and assigns hereunder.

Section 29. Benefits of this Agreement . Nothing in this Agreement shall be construed to give to any Person other than the Company, the Rights
Agent and the registered holders of the Right Certificates (and, prior to the Distribution Date, the Ordinary Shares) any legal or equitable right, remedy or claim
under this Agreement; but this Agreement shall be for the sole and exclusive benefit of the Company, the Rights Agent and the registered holders of the Right
Certificates (and, prior to the Distribution Date, the Ordinary Shares).
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Section 30. Severability . If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other
authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full force
and effect and shall in no way be affected, impaired or invalidated.

Section 31. Governing Law . This Agreement and each Right Certificate issued hereunder shall be deemed to be a contract made under the laws of
Ireland and for all purposes shall be governed by and construed in accordance with the laws of Ireland applicable to contracts to be made and performed
entirely within Ireland, except that the rights, duties and obligations of the Rights Agent shall be governed by and construed in accordance with the laws of the
state of New York.
Section 32. Counterparts . This Agreement may be executed in any number of counterparts and each of such counterparts shall for all purposes be
deemed to be an original, and all such counterparts shall together constitute but one and the same instrument. A signature to this Agreement transmitted
electronically shall have the same authority, effect, and enforceability as an original signature.
Section 33. Descriptive Headings . Descriptive headings of the several Sections of this Agreement are inserted for convenience only and shall not
control or affect the meaning or construction of any of the provisions hereof.
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Section 34. Force Majeure . Notwithstanding anything to the contrary contained herein, the Rights Agent shall not be liable for any delays or
failures in performance resulting from acts beyond its reasonable control including, without limitation, acts of God, terrorist acts, shortage of supply,
breakdowns or malfunctions, interruptions or malfunctions of computer facilities, or loss of data due to power failures or mechanical difficulties with
information storage or retrieval systems, labor difficulties, war, or civil unrest.
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IN WITNESS WHEREOF the parties have executed this Agreement as a deed with the intention that it be delivered on the date first written above.

GIVEN under the common seal of MALLINCKRODT PUBLIC
LIMITED COMPANY and DELIVERED as a DEED

/s/ Mark Trudeau
Mark Trudeau
President, Chief Executive Officer and Director

/s/ Matthew K. Harbaugh
Matthew K. Harbaugh
Senior Vice President and Chief Financial Officer
Attest:

Computershare Trust Company, N.A.

By

By

/s/ James Walsh
Name: James Walsh
Title: Relationship Manager

/s/ Dennis V. Moccia
Name: Dennis V. Moccia
Title: Manager, Contract Administration

[Signature Page to Rights Agreement]

Exhibit A

DESIGNATION
of

SERIES A JUNIOR PARTICIPATING PREFERRED SHARES
of

MALLINCKRODT PLC
Mallinckrodt plc, an Irish public limited company (hereinafter called the “Company”), hereby certifies that the following resolution was adopted
by the Board of Directors of the Company on June 28, 2013:

RESOLVED, that pursuant to the authority granted to and vested in the Board of Directors of this Company (hereinafter called the “Board of
Directors” or the “Board”) in accordance with the provisions of the Memorandum and Articles of Association, the Board of Directors hereby creates a series of
Preferred Shares, par value $0.20 per share, of the Company (the “Preferred Shares”), and hereby states the designation and number of shares, and fixes the
relative rights, preferences, and limitations thereof as follows:
Series A Junior Participating Preferred Shares:

Section 1. Designation and Amount . The shares of such series shall be designated as “Series A Junior Participating Preferred Shares” (the “Series
A Preferred Shares”) and the number of shares constituting the Series A Preferred Shares shall be 5,000,000. Such number of shares may be increased or
decreased by resolution of the Board of Directors; provided, that no decrease shall reduce the number of shares of Series A Preferred Shares to a number less
than the number of shares then outstanding plus the number of shares reserved for issuance upon the exercise of outstanding options, rights or warrants or
upon the conversion of any outstanding securities issued by the Company convertible into Series A Preferred Shares.
Section 2. Dividends and Distributions .

(A) Subject to the rights of the holders of any shares of any series of Preferred Shares (or any similar shares) ranking prior and superior to the
Series A Preferred Shares with respect to dividends, the holders of Series A Preferred Shares, in preference to the holders of ordinary shares, par value
$0.20 per share (the “Ordinary Shares”), of the Company, and of any other junior shares, shall be entitled to receive, when, as and if declared by the
Board of Directors out of funds legally available for the purpose, quarterly dividends payable in cash on the first day of March, June, September and
December in
A-1

each year (each such date being referred to herein as a “Quarterly Dividend Payment Date”), commencing on the first Quarterly Dividend Payment Date
after the first issuance of a share or fraction of a Series A Preferred Share, in an amount per share (rounded to the nearest cent) equal to the greater of
(a) $1 or (b) subject to the provision for adjustment hereinafter set forth, 100 times the aggregate per share amount of all cash dividends, and 100 times
the aggregate per share amount (payable in kind) of all non-cash dividends or other distributions, other than a dividend payable in Ordinary Shares or a
subdivision of the outstanding Ordinary Shares (by reclassification or otherwise), declared on the Ordinary Shares since the immediately preceding
Quarterly Dividend Payment Date or, with respect to the first Quarterly Dividend Payment Date, since the first issuance of any Series A Preferred
Shares or fraction thereof. In the event the Company shall at any time declare or pay any dividend on the Ordinary Shares payable in Ordinary Shares,
or effect a subdivision or combination or consolidation of the outstanding Ordinary Shares (by reclassification or otherwise than by payment of a
dividend in Ordinary Shares) into a greater or lesser number of Ordinary Shares, then in each such case the amount to which holders of Series A
Preferred Shares were entitled immediately prior to such event under clause (b) of the preceding sentence shall be adjusted by multiplying such amount
by a fraction, the numerator of which is the number of Ordinary Shares outstanding immediately after such event and the denominator of which is the
number of Ordinary Shares that were outstanding immediately prior to such event.

(B) The Company shall declare a dividend or distribution on the Series A Preferred Shares as provided in paragraph (A) of this Section
immediately after it declares a dividend or distribution on the Ordinary Shares (other than a dividend payable in Ordinary Shares); provided that, in the
event no dividend or distribution shall have been declared on the Ordinary Shares during the period between any Quarterly Dividend Payment Date and
the next subsequent Quarterly Dividend Payment Date, a dividend of $1 per share on the Series A Preferred Shares shall nevertheless be payable on
such subsequent Quarterly Dividend Payment Date.
(C) Dividends shall begin to accrue and be cumulative on outstanding Series A Preferred Shares from the Quarterly Dividend Payment Date next
preceding the date of issue of such shares, unless the date of issue of such shares is prior to the record date for the first Quarterly Dividend Payment
Date, in which case dividends on such shares shall begin to accrue from the date of issue of such shares, or unless the date of issue is a Quarterly
Dividend Payment Date or is a date after the record date for the determination of holders of Series A Preferred Shares entitled to receive a quarterly
dividend and before such Quarterly Dividend Payment Date, in either of which events such dividends shall begin to accrue and be cumulative from
such Quarterly Dividend Payment Date. Accrued but unpaid dividends shall not bear interest. Dividends paid on the Series A Preferred Shares in an
amount less than the total amount of such dividends at the time accrued and payable on such shares shall be allocated pro rata on a share-by-share basis
among all such shares at the time outstanding. The Board of Directors may fix a record date for the determination of holders of Series A Preferred Shares
entitled to receive payment of a dividend or distribution declared thereon, which record date shall be not more than 60 days prior to the date fixed for the
payment thereof.
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Section 3. Voting Rights. The holders of Series A Preferred Shares shall have the following voting rights:

(A) Subject to the provision for adjustment hereinafter set forth, each share of Series A Preferred Shares shall entitle the holder thereof to 100 votes
on all matters submitted to a vote of the shareholders of the Company. In the event the Company shall at any time declare or pay any dividend on the
Ordinary Shares payable in Ordinary Shares, or effect a subdivision or combination or consolidation of the outstanding Ordinary Shares (by
reclassification or otherwise than by payment of a dividend in Ordinary Shares) into a greater or lesser number of Ordinary Shares, then in each such
case the number of votes per share to which holders of Series A Preferred Shares were entitled immediately prior to such event shall be adjusted by
multiplying such number by a fraction, the numerator of which is the number of Ordinary Shares outstanding immediately after such event and the
denominator of which is the number of Ordinary Shares that were outstanding immediately prior to such event.

(B) Except as otherwise provided herein, in the terms of any other series of Preferred Shares or any similar shares, or by law, the holders of Series
A Preferred Shares and the holders of Ordinary Shares and any other capital stock of the Company having general voting rights shall vote together as
one class on all matters submitted to a vote of shareholders of the Company.
(C) Except as set forth herein, or as otherwise provided by law, holders of Series A Preferred Shares shall have no special voting rights and their
consent shall not be required (except to the extent they are entitled to vote with holders of Ordinary Shares as set forth herein) for taking any corporate
action.
Section 4. Certain Restrictions .

(A) Whenever quarterly dividends or other dividends or distributions payable on the Series A Preferred Shares as provided in Section 2 are in
arrears, thereafter and until all accrued and unpaid dividends and distributions, whether or not declared, on Series A Preferred Shares outstanding shall
have been paid in full, the Company shall not:

(i) declare or pay dividends, or make any other distributions, on any shares ranking junior (either as to dividends or upon liquidation,
dissolution or winding up) to the Series A Preferred Shares;
(ii) declare or pay dividends, or make any other distributions, on any shares ranking on a parity (either as to dividends or upon
liquidation, dissolution or winding up) with the Series A Preferred Shares, except dividends paid ratably on the Series A Preferred Shares and all
such parity shares on which dividends are payable or in arrears in proportion to the total amounts to which the holders of all such shares are then
entitled;
(iii) redeem or purchase or otherwise acquire for consideration any shares ranking junior (either as to dividends or upon liquidation,
dissolution or winding up) to the Series A Preferred Shares, provided that the Company may at any time
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redeem, purchase or otherwise acquire any such junior shares in exchange for any shares of the Company ranking junior (either as to dividends
or upon dissolution, liquidation or winding up) to the Series A Preferred Shares; or
(iv) redeem or purchase or otherwise acquire for consideration any Series A Preferred Shares, or any shares ranking on a parity with the
Series A Preferred Shares, except in accordance with a purchase offer made in writing or by publication (as determined by the Board of Directors)
to all holders of such shares upon such terms as the Board of Directors, after consideration of the respective annual dividend rates and other
relative rights and preferences of the respective series and classes, shall determine in good faith will result in fair and equitable treatment among
the respective series or classes.

(B) The Company shall not permit any subsidiary of the Company to purchase or otherwise acquire for consideration any shares of the Company
unless the Company could, under paragraph (A) of this Section 4, purchase or otherwise acquire such shares at such time and in such manner.

Section 5. Reacquired Shares . Any Series A Preferred Shares purchased or otherwise acquired by the Company in any manner whatsoever shall
be retired and cancelled promptly after the acquisition thereof. All such shares shall upon their cancellation become authorized but unissued Preferred Shares
and may be reissued as part of a new series of Preferred Shares subject to the conditions and restrictions on issuance set forth herein, in the Memorandum and
Articles of Association, or in the terms of any other series of Preferred Shares or any similar shares or as otherwise required by law.
Section 6. Liquidation, Dissolution or Winding Up . Upon any liquidation, dissolution or winding up of the Company, no distribution shall be
made (1) to the holders of shares ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series A Preferred Shares unless,
prior thereto, the holders of shares of Series A Preferred Shares shall have received $100 per share, plus an amount equal to accrued and unpaid dividends
and distributions thereon, whether or not declared, to the date of such payment, provided that the holders of Series A Preferred Shares shall be entitled to
receive, if greater, an aggregate amount per share, subject to the provision for adjustment hereinafter set forth, equal to 100 times the aggregate amount to be
distributed per share to holders of Ordinary Shares, or (2) to the holders of shares ranking on a parity (either as to dividends or upon liquidation, dissolution
or winding up) with the Series A Preferred Shares, except distributions made ratably on the Series A Preferred Shares and all such parity shares in proportion
to the total amounts to which the holders of all such shares are entitled upon such liquidation, dissolution or winding up. In the event the Company shall at
any time declare or pay any dividend on the Ordinary Shares payable in Ordinary Shares, or effect a subdivision or combination or consolidation of the
outstanding Ordinary Shares (by reclassification or otherwise than by payment of a dividend in Ordinary Shares) into a greater or lesser number of Ordinary
Shares, then in each such case the aggregate amount to which holders of Series A Preferred Shares were entitled immediately prior to such event under the
proviso in clause (1) of the preceding sentence shall be adjusted by multiplying such amount by a fraction the numerator of which is the number of Ordinary
Shares outstanding immediately after such event and the denominator of which is the number of Ordinary Shares that were outstanding immediately prior to
such event.
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Section 7. Consolidation, Merger, etc. In case the Company shall enter into any consolidation, merger, scheme of arrangement, combination or
other transaction in which the Ordinary Shares are exchanged for or changed into other shares or securities, cash and/or any other property, then in any such
case each Series A Preferred Share shall at the same time be similarly exchanged or changed into an amount per share, subject to the provision for adjustment
hereinafter set forth, equal to 100 times the aggregate amount of shares, securities, cash and/or any other property (payable in kind), as the case may be, into
which or for which each Ordinary Share is changed or exchanged. In the event the Company shall at any time declare or pay any dividend on the Ordinary
Shares payable in Ordinary Shares, or effect a subdivision or combination or consolidation of the outstanding Ordinary Shares (by reclassification or
otherwise than by payment of a dividend in Ordinary Shares) into a greater or lesser number of Ordinary Shares, then in each such case the amount set forth
in the preceding sentence with respect to the exchange or change of Series A Preferred Shares shall be adjusted by multiplying such amount by a fraction, the
numerator of which is the number of Ordinary Shares outstanding immediately after such event and the denominator of which is the number of Ordinary
Shares that were outstanding immediately prior to such event.
Section 8. No Redemption . The Series A Preferred Shares shall not be redeemable.

Section 9. Rank. The Series A Preferred Shares shall rank, with respect to the payment of dividends and the distribution of assets, junior to all
series of any other class of the Company’s Preferred Shares.
Section 10. Amendment . The Memorandum and Articles of Association of the Company and the terms of the Preferred Shares set forth herein
shall not be amended in any manner which would materially alter or change the powers, preferences or special rights of the Series A Preferred Shares so as to
affect them adversely without the affirmative vote of the holders of at least two-thirds of the outstanding shares of Series A Preferred Shares, voting together as
a single class.
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IN WITNESS WHEREOF, this Certificate is executed on behalf of the Company by its Chief Executive Officer and President and attested by its
Secretary this 28th day of June, 2013.

/s/ Mark Trudeau
Chief Executive Officer and President
Attest:

/s/ Miriam Rogers Singer
Secretary
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Exhibit B
Form of Right Certificate

Rights

Certificate No. R-

NOT EXERCISABLE AFTER JUNE 28, 2014 OR EARLIER IF REDEMPTION OR EXCHANGE OCCURS. THE RIGHTS ARE SUBJECT
TO REDEMPTION AT $0.01 PER RIGHT AND TO EXCHANGE ON THE TERMS SET FORTH IN THE AGREEMENT.
Right Certificate

MALLINCKRODT PLC
This certifies that
, or registered assigns, is the registered owner of the number of Rights set forth above, each of which entitles the
owner thereof, subject to the terms, provisions and conditions of the Rights Agreement, dated as of June 28, 2013 (the “Agreement”), between Mallinckrodt
plc, an Irish public limited company (the “Company”), and Computershare Trust Company, N.A. (the “Rights Agent”), to purchase from the Company at
any time after the Distribution Date (as such term is defined in the Agreement) and prior to 5:00 P.M., Eastern time, on June 28, 2014 at the principal office of
the Rights Agent, or at the office of its successor as Rights Agent, one one-hundredth of a fully paid non-assessable share of Series A Junior Participating
Preferred Shares, par value $0.20 per share, of the Company (the “Preferred Shares”), at a purchase price of $ 400.00 per one one-hundredth of a Preferred
Share (the “Purchase Price”), upon presentation and surrender of this Right Certificate with the Form of Election to Purchase duly executed. The number of
Rights evidenced by this Right Certificate (and the number of one one-hundredths of a Preferred Share which may be purchased upon exercise hereof) set forth
above, and the Purchase Price set forth above, are the number and Purchase Price as of June 28, 2013, based on the Preferred Shares as constituted at such
date. As provided in the Agreement, the Purchase Price and the number of one one-hundredths of a Preferred Share which may be purchased upon the exercise
of the Rights evidenced by this Right Certificate are subject to modification and adjustment upon the happening of certain events.
This Right Certificate is subject to all of the terms, provisions and conditions of the Agreement, which terms, provisions and conditions are
hereby incorporated herein by reference and made a part hereof and to which Agreement reference is hereby made for a full description of the rights, limitations
of rights, obligations, duties and immunities hereunder of the Rights Agent, the Company and the holders of the Right Certificates. Copies of the Agreement are
on file at the principal executive offices of the Company and the offices of the Rights Agent.
This Right Certificate, with or without other Right Certificates, upon surrender at the principal office of the Rights Agent, may be exchanged for
another Right Certificate or Right Certificates of like tenor and date evidencing Rights entitling the holder to purchase a like aggregate number of Preferred
Shares as the Rights evidenced by the Right Certificate or Right Certificates surrendered shall have entitled such holder to purchase. If this Right Certificate
shall be exercised in part, the holder shall be entitled to receive upon surrender hereof another Right Certificate or Right Certificates for the number of whole
Rights not exercised.
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Subject to the provisions of the Agreement, the Rights evidenced by this Right Certificate (i) may be redeemed by the Company at a redemption
price of $0.01 per Right or (ii) may be exchanged in whole or in part for Preferred Shares or Ordinary Shares of the Company, par value $0.20 per share.

No fractional Preferred Shares will be issued upon the exercise of any Right or Rights evidenced hereby (except that the Company may, at its
election, provide for the issuance of depositary receipts evidencing fractional Preferred Shares), but, in lieu thereof, a cash payment will be made, as provided
in the Agreement.
No holder of this Right Certificate shall be entitled to vote or receive dividends or be deemed for any purpose the holder of the Preferred Shares or
of any other securities of the Company which may at any time be issuable on the exercise hereof, nor shall anything contained in the Agreement or herein be
construed to confer upon the holder hereof, as such, any of the rights of a shareholder of the Company or any right to vote for the election of directors or upon
any matter submitted to shareholders at any meeting thereof, or to give or withhold consent to any corporate action, or to receive notice of meetings or other
actions affecting shareholders (except as provided in the Agreement), or to receive dividends or subscription rights, or otherwise, until the Right or Rights
evidenced by this Right Certificate shall have been exercised as provided in the Agreement.

This Right Certificate shall not be valid or obligatory for any purpose until it shall have been countersigned by the Rights Agent.

WITNESS the facsimile signature of the proper officers of the Company and its company seal. Dated as of

ATTEST: MALLINCKRODT PLC

By
Name:
Title:
Countersigned:

Name:
Title:

COMPUTERSHARE TRUST COMPANY, N.A.

By
Name:
Title:
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Form of Reverse Side of Right Certificate

FORM OF ASSIGNMENT
(To be executed by the registered holder if such
holder desires to transfer the Right Certificate.)

FOR VALUE RECEIVED

hereby sells, assigns and transfers unto

(Please print name and address of transferee)
this Right Certificate, together with all right, title and interest therein, and does hereby irrevocably constitute and appoint
within Right Certificate on the books of the within-named Company, with full power of substitution.

Attorney, to transfer the

Dated:

Signature
Signature Guaranteed:

Signatures must be guaranteed by a member or participant in the Securities Transfer Agent Medallion Program, the New York Stock Exchange
Medallion Signature Program, or the Stock Exchange Medallion Program.
The undersigned hereby certifies that the Rights evidenced by this Right Certificate are not Beneficially Owned by an Acquiring Person or an
Affiliate or Associate thereof (as defined in the Agreement).

Signature
Form of Reverse Side of Right Certificate – continued
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FORM OF ELECTION TO PURCHASE
(To be executed if holder desires to exercise
Rights represented by the Right Certificate.)

To: MALLINCKRODT PLC
The undersigned hereby irrevocably elects to exercise
Rights represented by this Right Certificate to purchase the Preferred Shares
issuable upon the exercise of such Rights and requests that certificates for such Preferred Shares be issued in the name of:

Please insert social security
or other identifying number

(Please print name and address)

If such number of Rights shall not be all the Rights evidenced by this Right Certificate, a new Right Certificate for the balance remaining of such Rights shall
be registered in the name of and delivered to:
Please insert social security
or other identifying number

(Please print name and address)

Dated:

Signature
Signature Guaranteed:

Signatures must be guaranteed by a member or participant in the Securities Transfer Agent Medallion Program, the New York Stock Exchange
Medallion Signature Program, or the Stock Exchange Medallion Program.
The undersigned hereby certifies that the Rights evidenced by this Right Certificate are not Beneficially Owned by an Acquiring Person or an
Affiliate or Associate thereof (as defined in the Agreement).

Signature
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NOTICE
The signature in the Form of Assignment or Form of Election to Purchase, as the case may be, must conform to the name as written upon the face
of this Right Certificate in every particular, without alteration or enlargement or any change whatsoever.
In the event the certification set forth above in the Form of Assignment or the Form of Election to Purchase, as the case may be, is not completed,
the Company and the Rights Agent will deem the Beneficial Owner of the Rights evidenced by this Right Certificate to be an Acquiring Person or an Affiliate or
Associate thereof (as defined in the Agreement) and such Assignment or Election to Purchase will not be honored.
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Exhibit C

SUMMARY OF RIGHTS TO PURCHASE
PREFERRED SHARES
Introduction

On June 28, 2013, the Board of Directors (the “Board”) of Mallinckrodt plc, an Irish public limited company (the “Company”), authorized the
issuance of one preferred share purchase right (a “Right”) for each outstanding ordinary share, par value $0.20 per share, of the Company (the “ordinary
shares”). The Rights will be issued on July 9, 2013 to the shareholders of record on July 9, 2013.
Our Board has adopted this Rights Agreement to protect shareholders from coercive or otherwise unfair takeover tactics. In general terms, it works
by imposing a significant penalty upon any person or group which acquires 10% or more of our outstanding ordinary shares without the prior approval of our
Board. The Rights Agreement should not interfere with any merger or other business combination approved by our Board.

For those interested in the specific terms of the Rights Agreement as made between our Company and Computershare Trust Company, N.A., as
the Rights Agent, dated as of June 28, 2013, we provide the following summary description. Please note, however, that this description is only a summary,
and is not complete, and should be read together with the entire Rights Agreement, which has been filed with the Securities and Exchange Commission as an
exhibit to a Registration Statement on Form 8-A dated July 1, 2013. A copy of the agreement is available free of charge from our Company.

The Rights . The Rights will initially trade with, and will be inseparable from, the ordinary shares. The Rights are evidenced only by book-entry
credits that represent ordinary shares. New Rights will accompany any new ordinary shares we issue after July 9, 2013 until the earlier of the Distribution
Date described below and any redemption or expiration of the Rights.
Exercise Price. Each Right will allow its holder to purchase from our Company one one-hundredth of a Series A Junior Participating Preferred
Share (a “Preferred Share”) for $400.00 (the “Exercise Price”), once the Rights become exercisable. This portion of a Preferred Share will give the shareholder
approximately the same dividend, voting, and liquidation rights as would one ordinary share. Prior to exercise, the Right does not give its holder any dividend,
voting, or liquidation rights.
Exercisability. The Rights will not be exercisable until ten (10) days after the public announcement that a person or group has become an
“Acquiring Person” by obtaining beneficial ownership of 10% or more of our outstanding ordinary shares.
Certain synthetic interests in securities created by derivative positions—whether or not such interests are considered to be ownership of the
underlying ordinary shares or are reportable for purposes of Regulation 13D of the Securities Exchange Act of 1934—are treated as beneficial ownership of the
number of the Company’s ordinary shares equivalent to the economic exposure created by the derivative position, to the extent actual ordinary shares of the
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Company are directly or indirectly held by counterparties to the derivatives contracts. Swaps dealers unassociated with any control intent or intent to evade the
purposes of the Rights Plan are excepted from such imputed beneficial ownership.
We refer to the date when the Rights become exercisable as the “Distribution Date.” Until that date, any transfer of ordinary shares will constitute a
transfer of Rights. After that date, the Rights will separate from the ordinary shares and be evidenced by book-entry credits or by Rights certificates that we
will mail to all eligible holders of ordinary shares. Any Rights held by an Acquiring Person are void and may not be exercised.

Consequences of a Person or Group Becoming an Acquiring Person.
•

Flip In. If a person or group becomes an Acquiring Person, all holders of Rights except the Acquiring Person may, for $400.00, purchase ordinary
shares of the Company with a market value of $800.00, based on the market price of the ordinary shares prior to such acquisition.

•

Flip Over. If our Company is later acquired in a merger or similar transaction after the Distribution Date, all holders of Rights except the Acquiring
Person may, for $400.00, purchase shares of the acquiring company with a market value of $800.00, based on the market price of the acquiring
company’s stock, prior to such transaction.

•

Notional Shares. Shares held by Affiliates and Associates of an Acquiring Person, and Notional Shares held by counterparties to a Derivatives
Contract with an Acquiring Person, will be deemed to be beneficially owned by the Acquiring Person.

Preferred Share Provisions.
Each one one-hundredth of a Preferred Share, if issued:

•

will not be redeemable.

•

will entitle its holder to quarterly dividend payments of $0.01, or an amount equal to the dividend paid on one ordinary share, whichever is greater.

•

will entitle its holder upon liquidation either to receive $1.00 or an amount equal to the payment made on one ordinary share, whichever is greater.

•

will have the same voting power as one ordinary share.

•

if our ordinary shares are exchanged via merger, consolidation, scheme of arrangement or a similar transaction, will entitle holders to a per share
payment equal to the payment made on one ordinary share.

The value of one one-hundredth interest in a Preferred Share should approximate the value of one ordinary share.

Expiration. The Rights will expire on June 28, 2014.
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Redemption. Our Board may redeem the Rights for $0.01 per Right at any time before any person or group becomes an Acquiring Person. If our
Board redeems any Rights, it must redeem all of the Rights. Once the Rights are redeemed, the only right of the holders of Rights will be to receive the
redemption price of $0.01 per Right. The redemption price will be adjusted if we have a stock split or stock dividends of our ordinary shares.
Exchange. After a person or group becomes an Acquiring Person, but before an Acquiring Person owns 50% or more of our outstanding ordinary
shares, our Board may extinguish the Rights by exchanging one ordinary share or an equivalent security for each Right, other than Rights held by the
Acquiring Person.

Anti-Dilution Provisions. Our Board may adjust the purchase price of the Preferred Shares, the number of Preferred Shares issuable and the
number of outstanding Rights to prevent dilution that may occur from a stock dividend, a stock split, or a reclassification of the Preferred Shares or ordinary
shares. No adjustments to the Exercise Price of less than 1% will be made.

Amendments. The terms of the Rights Agreement may be amended by our Board without the consent of the holders of the Rights. After a person or
group becomes an Acquiring Person, our Board may not amend the Rights Agreement in a way that adversely affects holders of the Rights.
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THIS INDENTURE is dated as of April 11, 2013 among MALLINCKRODT INTERNATIONAL FINANCE S.A., a public limited liability
company ( société anonyme ), incorporated under the laws of the Grand Duchy of Luxembourg, with registered office at 3b, boulevard Prince Henri, L-1724
Luxembourg, Grand Duchy of Luxembourg, registered with the Luxembourg Trade and Companies Register ( Registre de Commerce et des Sociétés ) under
the number B 172865 (the “Company” ), COVIDIEN INTERNATIONAL FINANCE S.A., a public limited liability company ( société anonyme ),
incorporated under the laws of the Grand Duchy of Luxembourg, with registered office at 3b, boulevard Prince Henri, L-1724 Luxembourg, Grand Duchy of
Luxembourg, registered with the Luxembourg Trade and Companies Register ( Registre de Commerce et des Sociétés ) under the number B 123527 ( “CIFSA
”), and DEUTSCHE BANK TRUST COMPANY AMERICAS, a New York banking corporation (the “Trustee”).

RECITALS
A. The Company has duly authorized the creation of an issue of $300,000,000 aggregate principal amount of 3.500% Senior Notes due 2018 (the “ 2018
Notes”) and $600,000,000 aggregate principal amount of 4.750% Senior Notes due 2023 (the “ 2023 Notes ”) and, if and when issued, any Additional
Securities of either series, together with any Exchange Securities of either series issued therefor as provided herein (the 2018 Notes, the 2023 Notes, any such
Additional Securities of either series and any such Exchange Securities of either series, collectively, the “Securities” ), and each of the Company and the
Guarantor has duly authorized the execution and delivery of this Indenture.

B. This Indenture is subject to the provisions of the Trust Indenture Act (as defined below) that are deemed to be incorporated into this Indenture and
shall, to the extent applicable, be governed by such provisions.

C. All things necessary to make this Indenture a valid agreement, in accordance with its terms, have been done.

NOW, THEREFORE, in consideration of the premises and the purchase of the Securities by the holders thereof, it is mutually covenanted and agreed as
follows for the equal and ratable benefit of the holders of Securities:

ARTICLE 1
DEFINITIONS
Section 1.01 . Definitions of Terms.
The terms defined in this Section 1.01 (except as in this Indenture otherwise expressly provided or unless the context otherwise requires) for all purposes
of this Indenture and of any indenture supplemental hereto shall have the respective meanings specified in this Section 1.01 and shall include the plural as well
as the singular. All other terms used in this Indenture that are defined in the Trust Indenture Act or that are by reference in the Trust Indenture Act defined in
the Securities Act of 1933, as amended (the “Securities Act” ) (except as herein otherwise expressly provided or unless the context otherwise requires), shall
have the meanings assigned to such terms in the Trust Indenture Act and in the Securities Act as in force at the Issue Date. All accounting terms used herein
and not expressly defined shall have the meanings assigned to such terms in accordance with generally accepted accounting principles, and the term
“generally accepted accounting principles” means such accounting principles as are generally accepted in the United States at the time of any computation.

“144A Global Security” means, with respect to any series of Securities, one or more Global Securities substantially in the form of Exhibit A-1 or A-2
hereto, as applicable, bearing the Private Placement Legend and deposited with or on behalf of, and registered in the name of, the Depositary or its nominee,
that will be issued in an aggregate amount of denominations equal in total to the outstanding principal amount of the Securities of such series sold in global
form in reliance on Rule 144A.
“2018 Securities” means Securities of the series denominated “3.500% Senior Notes due 2018” issued in substantially the form of Exhibit A-1 hereto.

“2023 Securities” means Securities of the series denominated “4.750% Senior Notes due 2023” issued in substantially the form of Exhibit A-2 hereto.

“Additional Amounts” has the meaning set forth in Section 14.02.
“Additional Interest” means all additional interest then owing pursuant to the Registration Rights Agreement. Whenever in this Indenture, the Securities
or the Guarantees there is mentioned, in any context, the payment of principal and premium, if any, redemption price, interest or any other amount payable
under or with respect to any Security, such mention shall be deemed to include mention of the payment of Additional Interest, if any.

“Additional Securities” means, with respect to any series of Securities, additional Securities of such series (other than the Initial Securities of such
series and other than Exchange Securities exchanged for such Initial Securities) issued from time to time under this Indenture in accordance with Section 2.01.

“Adjusted Redemption Treasury Rate” with respect to any Redemption Date means the rate equal to the semiannual equivalent yield to maturity or
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interpolated (on a 30/360 day count basis) yield to maturity of the Comparable Redemption Treasury Issue, assuming a price for the Comparable Redemption
Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Redemption Treasury Price for such Redemption Date.

“Affiliate” , with respect to any specified Person, means any other Person directly or indirectly controlling or controlled by or under direct or indirect
common control with such specified Person. For the purposes of this definition, “control” when used with respect to any specified Person means the power to
direct the management and policies of such Person, directly or indirectly, whether through ownership of voting securities, by contract or otherwise; and the
terms “controlling” and “controlled” have meanings correlative to the foregoing.
“Applicable Procedures” , with respect to any transfer or exchange of or for beneficial interests in any Global Security for a series of Securities, means
the rules and procedures of the Depositary, Euroclear and Clearstream that apply to such transfer or exchange at the relevant time.

“Attributable Debt” , in connection with a Sale and Lease-Back Transaction, as of any particular time, means the aggregate of present values
(discounted at a rate that, at the inception of the lease, represents the effective interest rate that the lessee would have incurred to borrow over a similar term the
funds necessary to purchase the leased assets) of the obligations of the Company, Mallinckrodt plc or any Restricted Subsidiary for net rental payments
during the remaining term of the applicable lease, including any period for which such lease has been extended or, at the option of the lessor, may be extended.
The term “net rental payments” under any lease of any period shall mean the sum of the rental and other payments required to be paid in such period by
the lessee thereunder, not including any amounts required to be paid by such lessee, whether or not designated as rental payments or additional rental
payments, on account of maintenance and repairs, reconstruction, insurance, taxes, assessments, water rates or similar charges required to be paid by such
lessee thereunder or any amounts required to be paid by such lessee thereunder contingent upon the amount of sales, maintenance and repairs, reconstruction,
insurance, taxes, assessments, water rates or similar charges.
“Authenticating Agent” means an authenticating agent appointed with respect to either series of Securities by the Trustee pursuant to Section 2.10.
“Authentication Order” has the meaning set forth in Section 2.04.
“Board of Directors” means the Board of Directors of the Company or the applicable Guarantor, as applicable, or any duly authorized committee of
such Board of Directors.
3

“Board Resolution” means a copy of a resolution certified by the Secretary or an Assistant Secretary of the Company or the applicable Guarantor to
have been duly adopted by its Board of Directors and to be in full force and effect on the date of such certification.

“Business Day” , means any day other than a Saturday, a Sunday or a day on which Federal or State banking institutions or trust companies in New
York City, or in the city where the office or agency for payment on the Securities is maintained pursuant to Section 4.02, are authorized or required by law,
regulation or executive order to close.
“Capital Stock” of any Person means any and all shares, interests, participations, rights in or other equivalents (however designated) of such Person’s
capital stock, other equity interests whether now outstanding or issued after the Issue Date, partnership interests (whether general or limited), any other interest
or participation that confers on a Person the right to receive a share of the profits and losses of, or distributions of assets of, the issuing Person and any rights
(other than debt securities convertible into Capital Stock), warrants or options exchangeable for or convertible into such Capital Stock.
“Change of Control” means the occurrence of any of the following after the Completion Date (i) the direct or indirect sale, transfer, conveyance or other
disposition (other than by way of merger or consolidation), in one or a series of related transactions, of all or substantially all of the assets of Parent and its
subsidiaries taken as a whole to any “person” or group of “persons” (as that term is used in Section 13(d)(3) of the Exchange Act) other than to Parent or one of
its subsidiaries; (ii) the consummation of any transaction (including, without limitation, any merger or consolidation) the result of which is that any “person”
(as that term is used in Section 13(d)(3) of the Exchange Act) becomes the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the Exchange Act),
directly or indirectly, of more than 50% of the outstanding Voting Stock (measured by voting power rather than number of shares) of Parent; or (iii) at any
time after the Completion Date, the first day on which the majority of the members of the board of directors of Parent cease to be Continuing Directors;
(iv) Parent consolidates with, or merges with or into, any person, or any person consolidates with, or merges with or into, Parent, in any such event pursuant
to a transaction in which any of the outstanding Voting Stock of Parent or such other person is converted into or exchanged for cash, securities or other
property, other than any such transaction where the shares of the Voting Stock of Parent outstanding immediately prior to such transaction constitute, or are
converted into or exchanged for, a majority of the Voting Stock of the surviving person immediately after giving effect to such transaction; or (v) the adoption
of a plan relating to the liquidation or dissolution of Parent. Notwithstanding the foregoing, a transaction effected to create a holding company for Parent will
not be deemed to involve a Change of Control if: (i) pursuant to such transaction Parent becomes
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a wholly-owned subsidiary of such holding company and (ii) the holders of the Voting Stock of such holding company immediately following that transaction
are substantially the same as the holders of Voting Stock of Parent immediately prior to that transaction.

“Change of Control Offer” has the meaning set forth in Section 4.08(a).
“Change of Control Payment Date” has the meaning set forth in Section 4.08(b)(ii).

“Change of Control Triggering Event” means the occurrence of both a Change of Control and a Ratings Event.

“Clearstream” means Clearstream Banking société anonyme, or its successors.
“Commission” means the Securities and Exchange Commission.

“Company” means Mallinckrodt International Finance S.A. until a successor entity shall have become such pursuant to Article 10, and thereafter
“Company” shall mean such successor entity.
“Company Tax Jurisdiction” has the meaning set forth in Section 14.02(a).

“Comparable Redemption Treasury Issue” means the United States Treasury security selected by the Quotation Agent as having a maturity
comparable to the remaining term of the Securities to be redeemed that will be utilized at the time of selection and in accordance with customary financial
practice in pricing new issues of corporate debt securities of comparable maturity to the remaining term of such Securities.
“Comparable Redemption Treasury Price” with respect to any Redemption Date means (x) the average of the Redemption Reference Treasury Dealer
Quotations for such Redemption Date, after excluding the highest and lowest such Redemption Reference Treasury Dealer Quotations (unless there is more
than one highest or lowest quotation, in which case only one such highest and/or lowest quotation shall be excluded), or (y) if the Quotation Agent obtains
fewer than four such Redemption Reference Treasury Dealer Quotations, the average of all such Redemption Reference Treasury Dealer Quotations.
“Completion Date” means the date on which all of the Guarantee Release Conditions are satisfied.
“Consolidated Net Worth” at any date means total assets less total liabilities, in each case appearing on the most recently prepared consolidated
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balance sheet of (i) prior to the Completion Date, CIFSA and its subsidiaries as of the end of a fiscal quarter of CIFSA and (ii) on or after the Completion
Date, Mallinckrodt plc and its subsidiaries as of the end of a fiscal quarter of Mallinckrodt plc, in each case, prepared in accordance with GAAP as in effect
on the date of the consolidated balance sheet.

“Consolidated Tangible Assets” at any date means total assets less all intangible assets appearing on the most recently prepared consolidated balance
sheet of (i) prior to the Completion Date, CIFSA and its subsidiaries as of the end of a fiscal quarter of CIFSA and (ii) on or after the Completion Date,
Mallinckrodt plc and its subsidiaries as of the end of a fiscal quarter of Mallinckrodt plc, in each case, prepared in accordance with GAAP as in effect on the
date of the consolidated balance sheet. “Intangible assets” means the amount (if any) stated under the heading “Goodwill and Other Intangible Assets,
Net” or under any other heading of intangible assets separately listed, in each case on the face of such consolidated balance sheet.
“Continuing Directors” means, as of any date of determination, any member of the board of directors of Parent who: (i) was a member of such board
of directors on the Completion Date; or (ii) was nominated for election, co-opted or elected to such board of directors with the approval of a majority of the
Continuing Directors who were members of such board of directors at the time of such nomination, co-option or election (either by a specific vote or by
approval of the proxy statement in which such member was named as a nominee for election as a director).

“Corporate Trust Office” means the designated office of the Trustee at which at any time its corporate trust business shall be administered, which
office at the date hereof is located at 60 Wall Street, 27th Floor, New York, New York 10005, Attention: Corporates Team / Mallinckrodt International Finance
S.A. (with a copy to Deutsche Bank National Trust Company for Deutsche Bank Trust Company Americas, Trust & Agency Services, 100 Plaza One, 6th
Floor, MS JCY03-0699, Jersey City, New Jersey 07311-3901, Attention: Corporates Team / Mallinckrodt International Finance S.A.) or such other address as
the Trustee may designate from time to time by notice to the Holders and the Company, or the designated corporate trust office of any successor Trustee (or
such other address as such successor Trustee may designate from time to time by notice to the Holders and the Company).

“Date of Determination” has the meaning set forth in Section 3.04(a).

“Default” means any event, act or condition that with notice or lapse of time, or both, would constitute an Event of Default.
“Defaulted Interest” has the meaning set forth in Section 2.03.
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“Definitive Security” means, with respect to any series of Securities, a certificated Security of such series registered in the name of the Securityholder
thereof and issued in accordance with Section 2.05.

“Depositary” , with respect to the Securities of any series issued in whole or in part as a Global Security, means The Depository Trust Company
(“DTC” ),

New York, New York, another clearing agency, or any successor registered as a clearing agency under the Exchange Act and any other applicable
U.S. or foreign statute or regulation, which, in each case, shall be designated by the Company pursuant to Section 2.01.

“Distribution” means Parent’s issuance of its ordinary shares to holders of record of Covidien plc’s ordinary shares on the record date for the
distribution on a pro rata basis.
“Distribution Compliance Period” means the restricted period as defined in Rule 903(b)(3) under the Securities Act.

“Dollar” or “$” means such currency of the United States as at the time of payment is legal tender for the payment of public and private debts.
“Euroclear” means Euroclear Bank S.A./N.V., or its successor, as operator of the Euroclear System.

“Event of Default” has the meaning set forth in Section 6.01.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exchange Securities” means, with respect to any series of Securities, the Securities of such series issued in the Exchange Offer pursuant to
Section 2.05(j).
“Exchange Offer ” has the meaning set forth in the Registration Rights Agreement.
“Exchange Offer Registration Statement ” has the meaning set forth in the Registration Rights Agreement.

“Funded Indebtedness” means any Indebtedness maturing by its terms more than one year from the date of the determination thereof, including any
Indebtedness renewable or extendible at the option of the obligor to a date later than one year from the date of the determination thereof.

“GAAP” means generally accepted accounting principles set forth in the FASB Accounting Standards Codification or in such other statements by such
other entity as may be approved by a significant segment of the accounting profession of the United States, as in effect from time to time. At any time after
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the Issue Date, the Company may elect (by providing written notice to the Trustee) to apply International Financial Reporting Standards ( “IFRS”) in lieu of
GAAP and, upon any such election, references herein to GAAP shall thereafter be construed to mean IFRS (except as otherwise provided herein); provided that
any such election, once made, shall be irrevocable.

“Global Security” means, with respect to any series of Securities, a Security of such series executed by the Company and delivered by the Trustee to
the Depositary or pursuant to the Depositary’s instruction, substantially in the form of Exhibit A-1 or A-2 hereto, as applicable, all in accordance with this
Indenture, which shall be registered in the name of the Depositary or its nominee.
“Global Security Legend” means the legend set forth in Section 2.02(b) to be placed on the Global Securities.
“Governmental Obligations” means securities that are (i) direct obligations of the United States for the payment of which its full faith and credit is
pledged or (ii) obligations of a Person controlled or supervised by and acting as an agency or instrumentality of the United States, the payment of which is
unconditionally guaranteed as a full faith and credit obligation by the United States that, in either case, are not callable or redeemable at the option of the issuer
thereof, and shall also include a depositary receipt issued by a bank (as defined in Section 3(a)(2) of the Securities Act) as custodian with respect to any such
Governmental Obligation or a specific payment of principal of or interest on any such Governmental Obligation held by such custodian for the account of the
holder of such depositary receipt; provided, however, that (except as required by law) such custodian is not authorized to make any deduction from the
amount payable to the holder of such depositary receipt from any amount received by the custodian in respect of the Governmental Obligation or the specific
payment of principal of or interest on the Governmental Obligation evidenced by such depositary receipt.

“Guarantee” means the unconditional and unsubordinated guarantee by CIFSA, prior to the Completion Date, and Mallinckrodt plc, on and after the
Completion Date, of the due and punctual payment of principal of and interest on the Securities when and as the same shall become due and payable, whether
at the stated maturity, by acceleration, call for redemption or otherwise in accordance with the terms of the Securities and this Indenture.
“Guarantee Release Conditions” has the meaning set forth in Section 15.03.

“Guarantor” means CIFSA, prior to the Completion Date, and Parent, on the Completion Date and thereafter.
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“herein,” “hereof” and “hereunder,” and other words of similar import, refer to this Indenture as a whole and not to any particular Article, Section or
other subdivision.
“including” means including without limitation.

“Indebtedness” means, without duplication, the principal amount (such amount being the face amount or, with respect to original issue discount
bonds or zero coupon notes, bonds or debentures or similar securities, determined based on the accreted amount as of the date of the most recently prepared
consolidated balance sheet of (i) prior to the Completion Date, CIFSA and its subsidiaries as of the end of a fiscal quarter of CIFSA and (ii) on or after the
Completion Date, Mallinckrodt plc and its subsidiaries as of the end of a fiscal quarter of Mallinckrodt plc, in each case, prepared in accordance with GAAP
as in effect on the date of such consolidated balance sheet) of (i) all obligations for borrowed money, (ii) all obligations evidenced by debentures, notes or other
similar instruments, (iii) all obligations in respect of letters of credit or bankers’ acceptances or similar instruments or reimbursement obligations with respect
thereto (such instruments to constitute Indebtedness only to the extent that they are drawn and unreimbursed), (iv) all obligations to pay the deferred purchase
price of property or services, except (A) trade and similar accounts payable and accrued expenses, (B) employee compensation, deferred compensation and
pension obligations, and other obligations arising from employee benefit programs and agreements or other similar employment arrangements, (C) obligations
in respect of customer advances received and (D) obligations in connection with earnout and holdback agreements, in each case in the ordinary course of
business, (v) all obligations as lessee to the extent capitalized in accordance with GAAP and (vi) all Indebtedness of others consolidated in such balance sheet
that is guaranteed by the Company or any of its subsidiaries or for which the Company or any of its subsidiaries is legally responsible or liable (whether by
agreement to purchase indebtedness of, or to supply funds or to invest in, others).
“Indenture” means this instrument as originally executed or as it may from time to time be supplemented or amended by one or more indentures
supplemental hereto entered into in accordance with the terms hereof.

“Indirect Participant” means any entity that, with respect to DTC, clears through or maintains a direct or indirect, custodial relationship with a
Participant.

“Initial Purchasers” means the initial purchasers party to the Purchase Agreement relating to the sale of the Initial Securities by the Company.
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“Initial Securities” means the Securities of either series issued on the Issue Date and any Securities issued in replacement thereof, but not including
any Exchange Securities issued in exchange therefor.
“Institutional Accredited Investor” means an institution that is an “accredited investor” as defined in Rule 501(a)(1), (2), (3) or (7) under the
Securities Act, who is not also a QIB.

“Interest Payment Date,” means April 15 and October 15 of each year to stated maturity; provided that if any Interest Payment Date would otherwise
be a day that is not a Business Day, the related payment of interest will be postponed to the next date that is a Business Day and no interest will accrue on the
amounts so payable for the period from and after that Interest Payment Date to the next date that is a Business Day.
“Investment Grade” means a rating equal to or better than Baa3 (or the equivalent under any successor ratings category of Moody’s) by Moody’s and
BBB– (or the equivalent under any successor ratings category of S&P) by S&P.

“Issue Date” means April 11, 2013.
“Letter of Transmittal” means the letter of transmittal to be prepared by the Company and sent to all Holders of the Securities of a series for use by
such Holders in connection with the Exchange Offer.
“Moody’s” means Moody’s Investors Service, Inc., and its successors.
“Non-Recourse Indebtedness” means Indebtedness upon the enforcement of which recourse may be had by the holder(s) thereof only to identified
assets of the Company or a Guarantor or any subsidiary of the Company or a Guarantor and not to the Company or a Guarantor or any subsidiary of the
Company or a Guarantor personally (subject to, for the avoidance of doubt, customary exceptions contained in non-recourse financings to the non-recourse
nature of the obligations thereunder).

“Offering Memorandum” means the offering memorandum relating to the issuance of the Securities dated April 8, 2013.
“Officer” means any managing director, director, the chairman or any vice chairman of the Board of Directors, the chief executive officer, the
president, the chief financial officer, any vice president, the treasurer, any assistant treasurer, the secretary or any assistant secretary of the Company or a
Guarantor, as the case may be.

“Officer’s Certificate” means a certificate, signed by any Officer of the Company or a Guarantor, as the case may be, that is delivered to the Trustee

in
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accordance with the terms hereof. Each such certificate shall include the statements provided for in Section 13.06, if and to the extent required by the
provisions thereof.

“Opinion of Counsel” means an opinion (which may be subject to customary assumptions, qualifications and exclusions) in writing of legal counsel,
who may be an Officer or employee of or counsel for Company or a Guarantor that is delivered to the Trustee in accordance with the terms hereof. Each such
opinion shall include the statements provided for in Section 13.06, if and to the extent required by the provisions thereof.

“Original Issue Discount Security” means a Security of either series that provides for an amount less than the principal amount thereof to be due and
payable upon a declaration of acceleration of the maturity thereof pursuant to Section 6.01.

“Outstanding” , when used with reference to the Securities of any series, subject to the provisions of Section 8.04, means, as of any particular time, all
Securities of such series authenticated and delivered by the Trustee under this Indenture, except
(a) Securities of such series theretofore canceled by the Trustee or delivered to the Trustee for cancellation;

(b) Securities of such series, or portions thereof, for the payment or redemption of which funds in the necessary amount shall have been deposited in
trust with the Trustee or with any paying agent other than the Company, or, if the Company shall act as its own paying agent, shall have been set aside,
segregated and held in trust by the Company for the Holders of such Securities, provided that if such Securities, or portions thereof, are to be redeemed prior
to the maturity thereof, notice of such redemption shall have been given as herein provided, or provision satisfactory to the Trustee shall have been made for
giving such notice; and

(c) Securities of such series in substitution for which other securities shall have been authenticated and delivered, or which shall have been paid,
pursuant to the terms of Section 2.07, except with respect to any such Security as to which proof satisfactory to the Trustee is presented that such Security is
held by a person in whose hands such Security is a legal, valid and binding obligation of the Company.
In determining whether the holders of the requisite principal amount of Outstanding Securities of a series have given any request, demand,
authorization, direction, notice, consent or waiver hereunder, the principal amount of an Original Issue Discount Security of such series that shall be deemed
to be Outstanding for
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such purposes shall be the amount of the principal thereof that would be due and payable as of the date of such determination upon a declaration of
acceleration of the maturity thereof pursuant to Section 6.01.

“Parent” means, on and after the Completion Date, Mallinckrodt plc until a successor entity shall have become such pursuant to Article 10, and
thereafter “Parent” shall mean such successor entity.

“Participant” , with respect to the Depositary, Euroclear or Clearstream, means a Person who has an account with the Depositary, Euroclear or
Clearstream, respectively (and, with respect to DTC, shall include Euroclear and Clearstream).
“Participating Broker-Dealer ” has the meaning set forth in the Registration Rights Agreement.

“Person” means any individual, corporation, limited liability company, partnership, joint venture, joint-stock company, unincorporated organization
or government or any agency or political subdivision thereof.

“Predecessor Security” of any particular Security means every previous Security evidencing all or a portion of the same debt as that evidenced by
such particular Security; and, for the purposes of this definition, any Security authenticated and delivered under Section 2.07 in lieu of a lost, destroyed or
stolen Security shall be deemed to evidence the same debt as the lost, destroyed or stolen Security.

“Principal Property” means (i) prior to the Completion Date, any U.S. manufacturing, processing or assembly plant or any U.S. warehouse or
distribution facility of CIFSA or any of its subsidiaries and (A) is owned by CIFSA or any subsidiary of CIFSA on the Issue Date, (B) the initial
construction of which has been completed after the Issue Date or (C) is acquired after the Issue Date, in each case, other than any such plants, facilities,
warehouses or portions thereof, that in the opinion of the Board of Directors of CIFSA, are not collectively of material importance to the total business
conducted by CIFSA and its subsidiaries as an entirety, or that has a net book value (excluding any capitalized interest expense) on the Issue Date in the case
of clause (A) of this definition, on the date of completion of the initial construction in the case of clause (B) of this definition or on the date of acquisition in the
case of clause (C) of this definition, of less than 2.0% of Consolidated Tangible Assets on the consolidated balance sheet of CIFSA and its subsidiaries as of
the applicable date and (ii) on or after the Completion Date, any U.S. manufacturing, processing or assembly plant or any U.S. warehouse or distribution
facility of Mallinckrodt plc or any of its subsidiaries and (A) is owned by Mallinckrodt plc or any subsidiary of Mallinckrodt plc on the Issue Date and after
giving effect to the Separation, (B)
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the initial construction of which has been completed after the Issue Date or (C) is acquired after the Issue Date, in each case other than any such plants,
facilities, warehouses or portions thereof, that in the opinion of the Board of Directors of the Company, are not collectively of material importance to the total
business conducted by Mallinckrodt plc and its subsidiaries as an entirety, or that has a net book value (excluding any capitalized interest expense) on the
Issue Date in the case of clause (A) of this definition, on the date of completion of the initial construction in the case of clause (B) of this definition or on the
date of acquisition in the case of clause (C) of this definition, of less than 2.0% of Consolidated Tangible Assets on the consolidated balance sheet of
Mallinckrodt plc and its subsidiaries as of the applicable date.

“Private Placement Legend” means the legend set forth in Section 2.02(a) to be placed on the Securities, except where otherwise permitted by the
provisions of this Indenture.

“Purchase Agreement” means the purchase agreement dated as of April 8, 2013 among the Company, CIFSA and Goldman, Sachs & Co. and J.P.
Morgan Securities LLC, as representatives of the Initial Purchasers named therein relating to the sale of the Initial Securities by the Company.
“QIB” means a “qualified institutional buyer” as defined in Rule 144A.

“Quotation Agent” means a Redemption Reference Treasury Dealer appointed as such agent by the Company.
“Rating Agencies” means (1) each of Moody’s and S&P and (2) if either Moody’s or S&P ceases to rate the applicable series of Securities or fails to
make a rating of such Securities publicly available for reasons outside of the Company’s control, a “nationally recognized statistical rating organization”
within the meaning of Rule 15c3–1(c)(2)(vi)(F) under the Exchange Act, selected by the Company as a replacement agency for Moody’s or S&P, or both of
them, as the case may be.
“Ratings Event ” means the applicable series of Securities are rated below Investment Grade by both Rating Agencies on any date during the period (the
“Trigger Period”) commencing on the first public announcement of any Change of Control (or pending Change of Control) and ending 60 days following
consummation of such Change of Control (which Trigger Period will be extended following consummation of a Change of Control for so long as either of the
Rating Agencies has publicly announced that it is considering a possible change). If a Rating Agency does not provide a rating for the applicable series of
Securities at the commencement of any Trigger Period, such Securities will be deemed to be rated below Investment Grade by such Rating Agency during that
Trigger Period.
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“Record Date” means for the interest or Additional Interest, if any, payable on any applicable Interest Payment Date means April 1 or October 1
(whether or not a Business Day) next preceding such Interest Payment Date.

“Redemption Date” shall mean, with respect to any redemption of any Securities of any series, the date fixed for such redemption pursuant to the
terms of this Indenture and such Securities.
“Redemption Reference Treasury Dealer” means (a) each of J.P. Morgan Securities LLC, Goldman, Sachs & Co., Citigroup Global Markets Inc.
and Deutsche Bank Securities Inc. or their respective affiliates which are primary U.S. government securities dealers, and their respective successors;
provided, however, that if any of the foregoing shall cease to be a primary U.S. government securities dealer (a “Primary Treasury Dealer”), the Company
will substitute therefor another Primary Treasury Dealer selected by the Company and (b) any other Primary Treasury Dealer selected by the Company.
“Redemption Reference Treasury Dealer Quotations” with respect to each Redemption Reference Treasury Dealer and any Redemption Date means
the average, as determined by the Quotation Agent, of the bid and offer prices at 11:00 a.m., New York City time, for the Comparable Redemption Treasury
Issue (expressed in each case as a percentage of its principal amount) for settlement on the Redemption Date quoted in writing to the Quotation Agent by such
Redemption Reference Treasury Dealer on the third business day preceding such Redemption Date.
“Registration Rights Agreement” means the Registration Rights Agreement with respect to the Securities dated as of the Issue Date, among the
Company and the Initial Purchasers, as such agreement may be amended, modified or supplemented from time to time (and as may be joined by Parent on or
prior to the Completion Date) and, with respect to any Additional Securities, one or more registration rights agreements between the Company and the other
parties thereto, as such agreement(s) may be amended, modified or supplemented from time to time, relating to rights given by the Company to the purchasers
of Additional Securities to register such Additional Securities under the Securities Act.

“Regulation S Global Security” means, with respect to any series of Securities, a Regulation S Temporary Global Security of such series or a
Regulation S Permanent Global Security, as applicable.

“Regulation S Permanent Global Security” means, with respect to any series of Securities, one or more permanent Global Securities of such series
in the form of Exhibit A-1 or A-2 hereto, as applicable, bearing the Private Placement Legend, that will be issued in an aggregate amount of denominations
equal in total to the outstanding principal amount of the Regulation S Temporary Global Security of such series upon expiration of the Distribution
Compliance Period.
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“Regulation S Temporary Global Security” means, with respect to any series of Securities, one or more temporary Global Securities of such series
in the form of Exhibit A-1 or A-2 hereto, as applicable, bearing the Private Placement Legend and the Regulation S Temporary Global Security Legend issued
in an aggregate amount of denominations equal in total to the outstanding principal amount of the Securities of such series initially sold pursuant to Regulation

S.
“Regulation S Temporary Global Security Legend” means the legend set forth in Section 2.02(c), which is required to be placed on all Regulation S
Temporary Global Securities issued under this Indenture.
“Regulation S” means Regulation S promulgated under the Securities Act, as it may be amended from time to time, and any successor provision
thereto.

“Responsible Officer” means any officer within the corporate trust department of the Trustee, including any director, vice president, associate, any
assistant vice president, or any other officer of the Trustee customarily performing functions similar to those performed by the Persons who at the time shall
be such officers, respectively, or to whom any corporate trust matter is referred because of his knowledge of and familiarity with the particular subject and
who shall have direct responsibility for the administration of this Indenture.

“Restricted Definitive Security” means, with respect to any series of Securities, one or more Definitive Securities of such series bearing the Private
Placement Legend issued under this Indenture.

“Restricted Global Security” means, with respect to any series of Securities, one or more Global Securities of such series bearing the Private
Placement Legend issued under this Indenture.
“Restricted Security” means, with respect to any series of Securities, a Security of such series, unless or until it has been (i) effectively registered
under the Securities Act and disposed of in accordance with a registration statement or (ii) distributed to the public pursuant to Rule 144 under the Securities
Act (or any similar provision then in force).

“Restricted Subsidiary” means any Subsidiary of the Company, or Mallinckrodt plc on or after the Completion Date, that owns or leases a Principal
Property.

“Rule 144A” means Rule 144A promulgated under the Securities Act, as it may be amended from time to time, and any successor provision thereto.

15

“Sale and Lease-Back Transaction” means an arrangement with any Person providing for the leasing by the Company, Mallinckrodt plc on or after
the Completion Date, or a Restricted Subsidiary of any Principal Property whereby such Principal Property has been or is to be sold or transferred by the
Company, Mallinckrodt plc or a Restricted Subsidiary to such Person other than Mallinckrodt plc, the Company or any of their respective Subsidiaries;
provided, however, that the foregoing shall not apply to any such arrangement involving a lease for a term, including renewal rights, for not more than three
years.
“Securities” has the meaning set forth in the recitals hereto.
“Securityholder,” “Holder,” “holder of Securities,” “registered holder,” or other similar term, means the Person or Persons in whose name or names
a particular Security is registered on the books of the Company kept for that purpose in accordance with the terms of this Indenture.

“Security Register” has the meaning set forth in Section 2.05(a).

“Security Registrar” has the meaning set forth in Section 2.05(a).
“Separation ” means the separation of the Pharmaceuticals business from Covidien plc’s other businesses, the transfer of the assets and liabilities
associated with such Pharmaceuticals business to Mallinckrodt plc and the creation, as a result of the Distribution, of an independent, publicly traded
company, Mallinckrodt plc, to hold the assets and liabilities associated with the Pharmaceuticals business after the Distribution.
“Shelf Registration Statement ” means the Shelf Registration Statement as defined in the Registration Rights Agreement.

“Special Redemption Date” has the meaning set forth in Section 3.04(a).

“Subsidiary” , with respect to any Person, means any other Person of which at least a majority of the outstanding Voting Stock at the time is owned or
controlled directly or indirectly by such Person or by one or more Subsidiaries of such Person or by such Person and one or more Subsidiaries of such Person.
“S&P” means Standard & Poor’s Rating Services, a division of The McGraw-Hill Companies, Inc., and its successors.
“Tax Jurisdiction” has the meaning set forth in Section 14.02.

“Tax Redemption Date” has the meaning set forth in Section 14.01.

“Taxes” has the meaning set forth in Section 14.02.
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“Trustee” means Deutsche Bank Trust Company Americas and, subject to the provisions of Article 7, shall include its successors and assigns.
“Trust Indenture Act” means the Trust Indenture Act of 1939, as amended, as in effect at the date of execution of this instrument subject to the
provisions of Sections 9.01 and 9.02.
“Unrestricted Definitive Security” means, with respect to any series of Securities, one or more Definitive Securities that do not bear and are not
required to bear the Private Placement Legend, issued under this Indenture.

“Unrestricted Global Security” means, with respect to any series of Securities, one or more permanent Global Securities of such series, substantially
in the form of Exhibit A-1 of A-2 hereto, as applicable, that do not bear and are not required to bear the Private Placement Legend, issued under this Indenture.
“Voting Stock” of any specified person as of any date means the capital stock of such person that is at the time entitled to vote generally in the election
of the board of directors of such person.

ISSUE,

ARTICLE 2
DESCRIPTION , TERMS, EXECUTION , REGISTRATION AND EXCHANGE OF SECURITIES

Section 2.01 . Designation and Terms of Securities.
(a) [Reserved].

(b) Global Securities . The Securities issued in global form shall be substantially in the form of Exhibit A-1 or A-2 attached hereto, as applicable
(including the Global Security Legend thereon and the “Schedule of Exchanges of Securities” attached thereto). Securities issued in definitive form shall be
substantially in the form of Exhibit A-1 or A-2 attached hereto, as applicable (but without the Global Security Legend thereon and the “Schedule of Exchanges
of Securities” attached thereto). Each Global Security of any series shall represent such of the outstanding Securities of such series as shall be specified in the
“Schedule of Exchanges of Securities” attached thereto and each shall provide that it shall represent up to the aggregate principal amount of Securities of such
series from time to time endorsed thereon and that the aggregate principal amount of outstanding Securities of such series represented thereby may from time to
time be reduced or increased, as applicable, to reflect exchanges and redemptions. Any endorsement of a Global Security of any series to reflect the amount of
any increase or decrease in the aggregate principal amount of outstanding Securities represented thereby shall be made by the Trustee or the Depositary, at the
direction of the Trustee, in accordance with written instructions given by the holder thereof as required by Section 2.05.
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(c) Regulation S Temporary Global Security . Securities offered and sold in reliance on Regulation S shall be issued initially in the form of the Regulation
S Temporary Global Security, which shall be deposited on behalf of the purchasers of the Securities represented thereby with the Trustee, as custodian for the
Depositary, and registered in the name of the Depositary or the nominee of the Depositary for the accounts of designated agents holding on behalf of Euroclear
or Clearstream, duly executed by the Company and authenticated by the Trustee as hereinafter provided. The Distribution Compliance Period shall be
terminated upon the receipt by the Trustee of:

(i) a written certificate from the Depositary, together with copies of certificates from Euroclear and Clearstream certifying that they have
received certification of non-United States beneficial ownership of 100% of the aggregate principal amount of the Regulation S Temporary Global
Security (except to the extent of any beneficial owners thereof who acquired an interest therein during the Distribution Compliance Period pursuant
to another exemption from registration under the Securities Act and who shall take delivery of a beneficial ownership interest in a 144A Global
Security bearing a Private Placement Legend, all as contemplated by Section 2.05(d)); and

(ii) an Officer’s Certificate from the Company.
Following the termination of the Distribution Compliance Period, beneficial interests in the Regulation S Temporary Global Security of a series
shall be exchanged for beneficial interests in the Regulation S Permanent Global Security of such series pursuant to the Applicable Procedures. Simultaneously
with the authentication of the Regulation S Permanent Global Security of a series, the Trustee shall upon written instruction cancel the Regulation S Temporary
Global Security of such series. The aggregate principal amount of the Regulation S Temporary Global Security of a series and the Regulation S Permanent
Global Security of a series may from time to time be increased or decreased by adjustments made on the records of the Trustee and the Depositary or its
nominee, as the case may be, in connection with transfers of interest as hereinafter provided.

(d) Terms. The aggregate principal amount of Securities that may be authenticated and delivered under this Indenture is unlimited.

The terms and provisions contained in the Securities of a series shall constitute, and are hereby expressly made, a part of this Indenture with respect to
such series of Securities and the Company, the Guarantor and the Trustee, by their execution and delivery of this Indenture (or any supplemental indenture),
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expressly agree to such terms and provisions and to be bound thereby. However, to the extent any provision of any Security conflicts with the express
provisions of this Indenture, the provisions of this Indenture shall govern and be controlling.

The Company may issue Additional Securities of a series in any amount having the same terms as the Securities of such series in all respects, except for
the issue date, the issue price, the initial interest payment date and rights under the related registration rights agreement. The Securities of a series issued hereby
and any Additional Securities of such series subsequently issued, together with any Exchange Securities of such series, will be treated as a single class of
such series for all purposes hereunder, including for purposes of voting and redemptions; provided that if the Additional Securities of a series are not fungible
with the Securities of such series for U.S. federal income tax purposes, such Additional Securities shall have a separate CUSIP number. Any Additional
Securities shall be issued with the benefit of an indenture supplemental to this Indenture.
(e) Euroclear and Clearstream Procedures Applicable . The provisions of the “Operating Procedures of the Euroclear System” and the “Terms and
Conditions Governing Use of Euroclear” and the “General Terms and Conditions” and “Customer Handbook” of Clearstream, respectively, in effect at the
relevant time shall be applicable to transfers of beneficial interests in the Regulation S Global Securities that are held by Participants through Euroclear or
Clearstream.

(f) Liability of Trustee for actions of Depositary . Neither the Trustee nor any agent of the Trustee shall have any responsibility or liability for any
actions taken or not taken by the Depositary.
Section 2.02 . Form of Securities.
(a) Each Restricted Security (and all Restricted Securities issued in exchange therefor or substitution thereof) shall bear a Private Placement Legend in
substantially the following form:

“THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION. NEITHER THIS SECURITY NOR ANY
INTEREST OR PARTICIPATION HEREIN MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED OR
OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH TRANSACTION IS EXEMPT FROM, OR
NOT SUBJECT TO, SUCH REGISTRATION. THE HOLDER OF THIS SECURITY, BY ITS ACCEPTANCE HEREOF, AGREES ON ITS
OWN BEHALF
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AND ON BEHALF OF ANY INVESTOR ACCOUNT FOR WHICH IT HAS PURCHASED SECURITIES, TO OFFER, SELL OR OTHERWISE
TRANSFER SUCH SECURITY, PRIOR TO THE DATE (THE “RESALE RESTRICTION TERMINATION DATE”) THAT IS, IN THE CASE
OF RULE 144A NOTES, ONE YEAR AFTER THE LATER OF THE ORIGINAL ISSUE DATE HEREOF, THE ORIGINAL ISSUE DATE OF
THE ISSUANCE OF ANY ADDITIONAL NOTES AND THE LAST DATE ON WHICH THE COMPANY OR ANY AFFILIATE OF THE
COMPANY WAS THE OWNER OF THIS SECURITY (OR ANY PREDECESSOR OF SUCH SECURITY), OR, IN THE CASE OF
REGULATION S NOTES, 40 DAYS AFTER THE LATER OF THE ORIGINAL ISSUE DATE HEREOF AND THE DATE ON WHICH THIS
SECURITY (OR ANY PREDECESSOR OF SUCH SECURITY) WAS FIRST OFFERED TO PERSONS OTHER THAN DISTRIBUTORS (AS
DEFINED IN RULE 902 OF REGULATION S) IN RELIANCE ON REGULATION S, ONLY (A) TO THE COMPANY OR ANY SUBSIDIARY
THEREOF, (B) PURSUANT TO A REGISTRATION STATEMENT THAT HAS BEEN DECLARED EFFECTIVE UNDER THE SECURITIES
ACT, (C) FOR SO LONG AS THE SECURITIES ARE ELIGIBLE FOR RESALE PURSUANT TO RULE 144A UNDER THE SECURITIES
ACT (“RULE 144A”), TO A PERSON IT REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE
144A THAT PURCHASES FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER TO WHOM
NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A, (D) PURSUANT TO OFFERS AND SALES
TO NON-U.S. PERSONS THAT OCCUR OUTSIDE THE UNITED STATES WITHIN THE MEANING OF REGULATION S UNDER THE
SECURITIES ACT, OR (E) PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT, SUBJECT TO THE COMPANY’S AND THE TRUSTEE’S RIGHT PRIOR TO ANY SUCH OFFER, SALE OR TRANSFER
PURSUANT TO CLAUSES (D) OR (E) TO REQUIRE THE DELIVERY OF AN OPINION OF COUNSEL, CERTIFICATION AND/ OR OTHER
INFORMATION SATISFACTORY TO EACH OF THEM. THIS LEGEND WILL BE REMOVED UPON THE REQUEST OF THE HOLDER
AFTER THE RESALE RESTRICTION TERMINATION DATE. BY ITS ACQUISITION OF THIS
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SECURITY, THE HOLDER HEREOF REPRESENTS AND WARRANTS THAT EITHER (1) NO PORTION OF THE ASSETS USED BY SUCH
HOLDER TO ACQUIRE OR HOLD THIS SECURITY CONSTITUTES THE ASSETS OF AN EMPLOYEE BENEFIT PLAN THAT IS
SUBJECT TO TITLE I OF THE U.S. EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”), OF A
PLAN, INDIVIDUAL RETIREMENT ACCOUNT OR OTHER ARRANGEMENT THAT IS SUBJECT TO SECTION 4975 OF THE U.S.
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”) OR PROVISIONS UNDER ANY OTHER FEDERAL, STATE,
LOCAL, NON-U.S. OR OTHER LAWS OR REGULATIONS THAT ARE SIMILAR TO SUCH PROVISIONS OF ERISA OR THE CODE
(“SIMILAR LAWS”), OR OF AN ENTITY WHOSE UNDERLYING ASSETS ARE CONSIDERED TO INCLUDE “PLAN ASSETS” OF ANY
SUCH PLAN, ACCOUNT OR ARRANGEMENT, OR (2) THE ACQUISITION AND HOLDING OF THIS SECURITY WILL NOT
CONSTITUTE A NON-EXEMPT PROHIBITED TRANSACTION UNDER SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE OR
A SIMILAR VIOLATION UNDER ANY APPLICABLE SIMILAR LAWS.”
(b) Each Global Security shall bear a legend in substantially the following form:

“THIS GLOBAL SECURITY IS HELD BY THE DEPOSITARY (AS DEFINED IN THE INDENTURE GOVERNING THIS SECURITY)
OR ITS NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BENEFICIAL OWNERS HEREOF, AND IS NOT TRANSFERABLE
TO ANY PERSON UNDER ANY CIRCUMSTANCES EXCEPT THAT (I) THE TRUSTEE MAY MAKE ANY SUCH NOTATIONS
HEREON AS MAY BE REQUIRED PURSUANT TO THE INDENTURE, (II) THIS GLOBAL SECURITY MAY BE EXCHANGED IN
WHOLE BUT NOT IN PART PURSUANT TO SECTION 2.05(C) OF THE INDENTURE, (III) THIS GLOBAL SECURITY MAY BE
DELIVERED TO THE TRUSTEE FOR CANCELLATION PURSUANT TO THE INDENTURE AND (IV) THIS GLOBAL SECURITY
MAY BE TRANSFERRED TO A SUCCESSOR DEPOSITARY WITH THE PRIOR WRITTEN CONSENT OF THE COMPANY.”
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“UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR SECURITIES IN DEFINITIVE FORM, THIS SECURITY
MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY OR BY A
NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR TO ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE
DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR
DEPOSITARY. UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITARY
TO THE COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE
ISSUED IS REGISTERED IN THE NAME OF ANY ENTITY AS MAY BE REQUESTED BY AN AUTHORIZED REPRESENTATIVE
OF THE DEPOSITARY (AND ANY PAYMENT IS MADE TO SUCH ENTITY AS MAY BE REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITARY), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE
BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF HAS AN INTEREST HEREIN.”
(c) Each Regulation S Temporary Global Security shall bear a legend in substantially the following form:

“THE RIGHTS ATTACHING TO THIS REGULATION S TEMPORARY GLOBAL SECURITY, AND THE CONDITIONS AND
PROCEDURES GOVERNING ITS EXCHANGE FOR DEFINITIVE SECURITIES, ARE AS SPECIFIED IN THE INDENTURE (AS
DEFINED HEREIN). NEITHER THE HOLDER NOR THE BENEFICIAL OWNERS OF THIS REGULATION S TEMPORARY
SECURITY SHALL BE ENTITLED TO RECEIVE CASH PAYMENTS OF INTEREST DURING THE PERIOD WHICH SUCH
HOLDER HOLDS THIS SECURITY. NOTHING IN THIS LEGEND SHALL BE DEEMED TO PREVENT INTEREST FROM
ACCRUING ON THIS SECURITY.”
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(d) Each Regulation S Security shall bear a legend in substantially the following form:

“BY ITS ACQUISITION HEREOF, THE HOLDER HEREOF REPRESENTS AND WARRANTS THAT IT IS NOT A U.S. PERSON
NOR IS IT PURCHASING FOR THE ACCOUNT OF A U.S. PERSON AND IS ACQUIRING THIS SECURITY IN AN OFFSHORE
TRANSACTION IN ACCORDANCE WITH REGULATION S UNDER THE SECURITIES ACT.”
Section 2.03 . Denominations; Provisions for Payment.

The Securities shall be issuable as registered Securities and in the denominations of $2,000 and integral multiples of $1,000 in excess thereof. The
Securities shall bear interest payable on the dates and at the rate specified in Exhibit A-1 or A-2 hereto, as applicable. The principal of and the interest on the
Securities, as well as any premium thereon in case of redemption thereof prior to maturity, shall be payable in Dollars, at the office or agency of the Company
maintained for that purpose pursuant to Section 4.02. Each Security shall be dated the date of its authentication. Interest on the Securities shall be computed on
the basis of a 360-day year composed of twelve 30-day months.

The interest installment on any Security that is payable, and is punctually paid or duly provided for, on any Interest Payment Date for Securities of
such series shall be paid to the Person in whose name said Security (or one or more Predecessor Securities) is registered at the close of business on the Record
Date for such interest installment. In the event that any Security of a particular series or portion thereof is called for redemption and the redemption date is
subsequent to a Record Date with respect to any Interest Payment Date and prior to such Interest Payment Date, interest on such Security will be paid upon
presentation and surrender of such Security as provided in Section 3.03.
Each Security of a series delivered under this Indenture upon registration of transfer or in exchange for or in lieu of any other Security of such series
shall carry the rights to interest accrued and unpaid, and to accrue, that were carried by such other Security.

Any interest on any Security that is payable, but is not punctually paid or duly provided for, on any Interest Payment Date for such Security
Interest” ) shall forthwith cease to be payable to the registered holder on the relevant Record Date, and such Defaulted Interest shall be paid by
the Company, at its election, as provided in clause (i) or clause (ii) below.
(“Defaulted

(i) The Company may make payment of any Defaulted Interest on Securities to the Persons in whose names such Securities (or their
respective Predecessor Securities) are registered at the close of business on a special record date for the payment of such Defaulted Interest, which
shall be fixed in the following manner: the Company shall notify the
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Trustee in writing of the amount of Defaulted Interest proposed to be paid on each such Security and the date of the proposed payment, and at the
same time the Company shall deposit with the Trustee funds in an amount equal to the aggregate amount proposed to be paid in respect of such
Defaulted Interest or shall make arrangements satisfactory to the Trustee for such deposit prior to the date of the proposed payment, such funds
when deposited to be held in trust for the benefit of the Persons entitled to such Defaulted Interest as provided in this clause (i). Thereupon the
Trustee shall fix a special record date for the payment of such Defaulted Interest which shall not be more than 15 nor less than ten days prior to
the date of the proposed payment and not less than ten days after the receipt by the Trustee of the notice of the proposed payment. The Trustee
promptly shall notify the Company of such special record date and, in the name and at the expense of the Company, shall cause notice of the
proposed payment of such Defaulted Interest and the special record date therefor to be mailed, first class postage prepaid (and/or to the extent
permitted by applicable procedures or regulations, electronically delivered), to each Securityholder at his or her address as it appears in the
Security Register, not less than ten days prior to such special record date. Notice of the proposed payment of such Defaulted Interest and the
special record date therefor having been mailed as aforesaid (and/or to the extent permitted by applicable procedures or regulations, electronically
delivered), such Defaulted Interest shall be paid to the Persons in whose names such Securities (or their respective Predecessor Securities) are
registered on such special record date and shall not be payable pursuant to the following clause (ii).

(ii) The Company may make payment of any Defaulted Interest on any Securities in any other lawful manner not inconsistent with the
requirements of any securities exchange on which such Securities may be listed, and upon such notice as may be required by such exchange.
Section 2.04 . Execution and Authentications.

The Securities shall be signed on behalf of the Company by any member of the Board of Directors of the Company or by both (a) its president, chief
financial officer or vice president and (b) its secretary, any assistant secretary, its treasurer or any assistant treasurer. Signatures may be in the form of a
manual or facsimile signature. In the case of Definitive Securities, such signatures may be imprinted or otherwise reproduced on such Securities. The
Securities may contain such notations, legends or endorsements required by law, stock exchange rule or usage. Each Security shall be dated the date of its
authentication by the Trustee.
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A Security shall not be valid until authenticated manually substantially in the form of Exhibit A-1 or A-2 hereto, as applicable, by an authorized
signatory of the Trustee or by an Authenticating Agent. Such signature shall be conclusive evidence that the Security so authenticated has been duly
authenticated and delivered hereunder and that the holder is entitled to the benefits of this Indenture. On the Issue Date, the Trustee shall, upon written order of
the Company for the authentication and delivery of the Initial Securities of any series, signed by an Officer (an “Authentication Order” ), authenticate and
deliver the Initial Securities of such series. In addition, at any time and from time to time after the execution and delivery of this Indenture, the Company may
deliver Additional Securities or Exchange Securities of any series executed by the Company to the Trustee for authentication, together with an Authentication
Order, and the Trustee in accordance with such written order shall authenticate and deliver such Additional Securities or Exchange Securities of such series.

Section 2.05 . Transfer and Exchange.
(a) Registration of Transfer and Exchange . The Company shall keep, or cause to be kept, at its office or agency designated for such purpose as
provided in Section 4.02, a register or registers (the “Security Register” ) in which, subject to such reasonable regulations as it may prescribe, the Company
shall register the Securities and the transfers of Securities as provided in this Article 2 and which at all reasonable times shall be open for inspection by the
Trustee. The registrar for the purpose of registering Securities and the transfer of Securities as herein provided shall be appointed hereby or as authorized by
Board Resolution (the “Security Registrar” ). If the Company fails to appoint or maintain another entity as Security Registrar, the Trustee shall act as such.
The Company or any of its Subsidiaries may act as Security Registrar. The Company initially appoints the Trustee as Security Registrar hereunder.

To permit registrations of transfers and exchanges, the Company shall execute a new Security or Securities of the same series as the Security presented
for a like aggregate principal amount and in authorized denominations, and the Trustee shall authenticate and deliver such Security or Securities upon receipt
of an Authentication Order. The Trustee shall not be required to register the transfer of or exchange any Security selected for redemption in whole or in part,
except the unredeemed portion of any Security being redeemed in part.

All Securities issued upon any registration of transfer or exchange of Securities shall be the valid obligations of the Company and the Guarantor,
evidencing the same indebtedness, and entitled to the same benefits under this Indenture, as the Securities surrendered upon such registration of transfer or
exchange. Prior to such due presentment for the registration of a transfer of any Security, the Trustee, the Company, any paying agent and the Security
Registrar may deem and treat the Person in whose name any Security is registered as the
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absolute owner of such Security for the purpose of receiving payment of principal of and interest on such Securities and for all other purposes, and none of the
Trustee, the Company, the paying agent or the Security Registrar shall be affected by notice to the contrary.
All certifications, certificates and opinions of counsel required to be submitted to the Trustee pursuant to this Section 2.05 to effect a registration of
transfer or exchange may be submitted by facsimile.

(b) Service Charge . No service charge shall be payable by a holder of a beneficial interest in a Global Security or by a Holder of a Definitive Security for
any exchange or registration of transfer of Securities, or for any issue of new Securities in case of partial redemption of the Securities of any series, but the
Company may require payment of a sum sufficient to cover any tax or other governmental charge in relation thereto (other than any such taxes or other
governmental charge payable upon exchange or registration of transfer pursuant to Sections 2.06, 3.03(b) and 9.04).
(c) Transfer and Exchange of Global Securities . A Global Security may not be transferred except as a whole by the Depositary to a nominee of such
Depositary, by a nominee of such Depositary to such Depositary or to another nominee of such Depositary or by such Depositary or any such nominee to a
successor Depositary or a nominee of such successor Depositary. If (i) at any time the Depositary notifies the Company that it is unwilling or unable to
continue as Depositary or if at any time the Depositary shall no longer be registered or in good standing under the Exchange Act or other applicable statute or
regulation, and a successor Depositary is not appointed by the Company within 90 days after the Company receives such notice or becomes aware of such
condition, or (ii) the Company at any time determines that the Securities shall no longer be represented by a Global Security, in either such event, the
Company will execute the Definitive Securities of the applicable series, in authorized denominations, and in an aggregate principal amount equal to the
principal amount of the Global Security of such series, and subject to this Section 2.05 the Trustee, upon receipt of an Officer’s Certificate evidencing such
determination by the Company, if applicable, will authenticate and deliver such Definitive Securities in exchange for such Global Security. Upon the exchange
of the Global Security of the applicable series for such Definitive Securities of such series, such Global Security shall be canceled by the Trustee. Such
Definitive Securities shall be registered in such names and in such authorized denominations as the Depositary, pursuant to instructions from its Participants
or Indirect Participants or otherwise, shall in writing instruct the Trustee. The Trustee shall deliver such Securities to the Depositary for delivery to the Persons
in whose names such Securities are so registered.
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Except as provided in Sections 2.06 and 2.07, a Global Security may not be exchanged for another Security other than as provided in this
Section 2.05(c); however, beneficial interests in a Global Security may be transferred and exchanged as provided in Section 2.05(d) or (e).
(d) Transfer and Exchange of Beneficial Interests in the Global Securities . The transfer and exchange of beneficial interests in the Global Securities shall
be effected through the Depositary, in accordance with the provisions of this Indenture and the Applicable Procedures. Beneficial interests in the Restricted
Global Securities shall be subject to restrictions on transfer comparable to those set forth herein to the extent required by the Securities Act. Transfers of
beneficial interests in the Global Securities also shall require compliance with either subparagraph (i) or (ii) below, as applicable, as well as one or more of the
other following subparagraphs, as applicable:
(i) Transfer of Beneficial Interests in the Same Global Security . Beneficial interests in any Restricted Global Security may be transferred to
Persons who take delivery thereof in the form of a beneficial interest in the same Restricted Global Security in accordance with the transfer
restrictions set forth in the Private Placement Legend. Beneficial interests in any Unrestricted Global Security may be transferred to Persons who
take delivery thereof in the form of a beneficial interest in an Unrestricted Global Security. Subject to Section 2.05(e)(iv), no written orders or
instructions shall be required to be delivered to the Security Registrar to effect the transfers described in this Section 2.05(d)(i).
(ii) All Other Transfers and Exchanges of Beneficial Interests in Global Securities . In connection with all transfers and exchanges of
beneficial interests that are not subject to Section 2.05(d)(i) hereof, the transferor of such beneficial interest must deliver to the Security Registrar,
as applicable, either:

(A) (1) a written order from a Participant or an Indirect Participant given to the Depositary in accordance with the relevant
Applicable Procedures directing the Depositary to credit or cause to be credited a beneficial interest in another Global Security in an
amount equal to the beneficial interest to be transferred or exchanged and (2) instructions given in accordance with the relevant Applicable
Procedures containing information regarding the Participant account to be credited with such increase; or

(B) (1) a written order from a Participant or an Indirect Participant given to the Depositary in accordance with the relevant
Applicable Procedures directing the Depositary to cause
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to be issued a Definitive Security in an amount equal to the beneficial interest to be transferred or exchanged and (2) instructions given by
the Depositary to the Security Registrar containing information regarding the Person in whose name such Definitive Security shall be
registered to effect the transfer or exchange referred to in (B)(1) above;
provided that in no event shall Definitive Securities be issued upon the transfer or exchange of beneficial interests in the Regulation S Temporary Global
Security prior to (y) the expiration of the relevant Distribution Compliance Period and (z) the receipt by the Security Registrar of any certificates identified by
the Company or its counsel to be required pursuant to Rule 903 and Rule 904 under the Securities Act. Upon consummation of an Exchange Offer by the
Company in accordance with Section 2.05(j), the requirements of this Section shall be deemed to have been satisfied upon receipt by the Security Registrar of
the instructions contained in the Letter of Transmittal delivered by the Holder of such beneficial interests in the Restricted Global Securities. Upon satisfaction
of all the requirements for transfer and exchange of beneficial interests in Global Securities contained in this Indenture and the Securities or otherwise
applicable under the Securities Act, the Trustee shall adjust the principal amount of the relevant Global Security or Securities pursuant to Section 2.05(h).
(iii) Transfer of Beneficial Interests to Another Restricted Global Security . A beneficial interest in any Restricted Global Security may be
transferred to a Person who takes delivery thereof in the form of a beneficial interest in another Restricted Global Security if the transfer complies
with the requirements of Section 2.05(d)(ii) and the Security Registrar receives a completed certificate in the form of Exhibit B.

(iv) Transfer and Exchange of Beneficial Interests in a Restricted Global Security for Beneficial Interests in an Unrestricted Global Security .
A beneficial interest in any Restricted Global Security may be exchanged by any holder thereof for a beneficial interest in an Unrestricted Global
Security or transferred to a Person who takes delivery thereof in the form of a beneficial interest in an Unrestricted Global Security if the exchange
or transfer complies with the requirements of Section 2.05(d)(ii) hereof and:
(A) such exchange or transfer is effected pursuant to the Exchange Offer in accordance with the Registration Rights Agreement and
the holder of the beneficial interest to be transferred, in the case of an exchange, or the transferee, in the case of a transfer, certifies in the
applicable Letter of Transmittal that it is not (1) a Participating Broker-Dealer, (2) a Person participating in the distribution of the
Exchange Securities or (3) a Person who is an affiliate (as defined in Rule 144) of the Company;
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(B) such transfer is effected pursuant to the Shelf Registration Statement in accordance with the Registration Rights Agreement;

(C) such transfer is effected by a Participating Broker-Dealer pursuant to the Exchange Offer Registration Statement in accordance
with the Registration Rights Agreement; or
(D) the Security Registrar receives a completed certificate from such holder in the form of Exhibit B-1 or B-2 or Exhibit C-1 or C-2
hereto, as applicable, and an opinion of counsel in form, and from legal counsel, reasonably acceptable to the Security Registrar and the
Company to the effect that such exchange or transfer is in compliance with the Securities Act and that the restrictions on transfer
contained herein and in the Private Placement Legend are no longer required in order to maintain compliance with the Securities Act.

If any such transfer is effected pursuant to subparagraph (B) or (D) above at a time when an Unrestricted Global Security of any series has not yet been
issued, the Company shall issue and, upon receipt of an Authentication Order in accordance with Section 2.04, the Trustee shall authenticate one or more
Unrestricted Global Securities of such series in an aggregate principal amount equal to the aggregate principal amount of beneficial interests so transferred.
Beneficial interests in an Unrestricted Global Security cannot be exchanged for, or transferred to Persons who take delivery thereof in the form of, a beneficial
interest in a Restricted Global Security.
(e) Transfer or Exchange of Beneficial Interests for Definitive Securities .

(i) Beneficial Interests in Restricted Global Securities to Restricted Definitive Securities . If any holder of a beneficial interest in a Restricted
Global Security proposes to exchange such beneficial interest for a Restricted Definitive Security or to transfer such beneficial interest to a Person
who takes delivery thereof in the form of a Restricted Definitive Security, then, upon receipt by the Security Registrar of a completed certificate
from such holder in the form of Exhibit B-1 or B-2 or Exhibit C-1 or C-2 hereto, as applicable, and certificates and opinions of counsel, if
applicable, the Trustee shall cause the aggregate principal amount of the applicable Restricted Global Security to be reduced accordingly pursuant
to Section 2.05(h), and the Company shall execute a Restricted Definitive
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Security in the appropriate principal amount and, upon receipt of an Authentication Order pursuant to Section 2.04, the Trustee shall authenticate
and deliver to the Person designated in the instructions such Restricted Definitive Security. Any Restricted Definitive Security issued in exchange
for a beneficial interest in a Restricted Global Security pursuant to this Section 2.05(e) shall be registered in such name or names and in such
authorized denomination or denominations as the holder of such beneficial interest shall instruct the Security Registrar through instructions from
the Depositary and the Participant or Indirect Participant. The Trustee shall deliver such Restricted Definitive Securities to the Persons in whose
names such Securities are so registered. Any Restricted Definitive Security issued in exchange for a beneficial interest in a Restricted Global
Security pursuant to this Section 2.05(e)(i) shall bear the Private Placement Legend and shall be subject to all restrictions on transfer contained
therein.
(ii) Beneficial Interests in Restricted Global Securities to Unrestricted Definitive Securities . A holder of a beneficial interest in a Restricted
Global Security may exchange such beneficial interest for an Unrestricted Definitive Security or may transfer such beneficial interest to a Person
who takes delivery thereof in the form of an Unrestricted Definitive Security only if:

(A) such exchange or transfer is effected pursuant to the Exchange Offer in accordance with the Registration Rights Agreement and
the holder of the beneficial interest to be transferred, in the case of an exchange, or the transferee, in the case of a transfer, certifies in the
applicable Letter of Transmittal that it is not (1) a Participating Broker-Dealer, (2) a Person participating in the distribution of the
Exchange Securities or (3) a Person who is an affiliate (as defined in Rule 144) of the Company;

(B) such transfer is effected pursuant to the Shelf Registration Statement in accordance with the Registration Rights Agreement;

(C) such transfer is effected by a Participating Broker-Dealer pursuant to the Exchange Offer Registration Statement in accordance
with the Registration Rights Agreement; or
(D) the Security Registrar receives a completed certificate from such holder in the form of Exhibit B-1 or B-2 or Exhibit C-1 or C-2
hereto, as applicable, and an opinion of counsel in form, and from legal counsel, reasonably acceptable to
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the Security Registrar and the Company to the effect that such exchange or transfer is in compliance with the Securities Act and that the
restrictions on transfer contained herein and in the Private Placement Legend are no longer required in order to maintain compliance with
the Securities Act.
(iii) Beneficial Interests in Unrestricted Global Securities to Unrestricted Definitive Securities . If any holder of a beneficial interest in an
Unrestricted Global Security proposes to exchange such beneficial interest for an Unrestricted Definitive Security or to transfer such beneficial
interest to a Person who takes delivery thereof in the form of an Unrestricted Definitive Security, then, upon satisfaction of the conditions set forth
in Section 2.05(d)(ii), the Trustee shall cause the aggregate principal amount of the applicable Unrestricted Global Security to be reduced
accordingly pursuant to Section 2.05(h), and the Company shall execute an Unrestricted Definitive Security in the appropriate principal amount
and, upon receipt of an Authentication Order in accordance with Section 2.04, the Trustee shall authenticate and deliver to the Person designated
in the instructions such Unrestricted Definitive Security. Any Unrestricted Definitive Security issued in exchange for a beneficial interest
pursuant to this Section 2.05(e)(iii) shall be registered in such name or names and in such authorized denomination or denominations as the
holder of such beneficial interest shall instruct the Security Registrar through instructions from the Depositary and the Participant or Indirect
Participant. The Trustee shall deliver such Unrestricted Definitive Securities to the Persons in whose names such Securities are so registered. Any
Unrestricted Definitive Security issued in exchange for a beneficial interest pursuant to this Section 2.05(e)(iii) shall not bear the Private Placement
Legend.

(iv) Transfer or Exchange of Regulation S Temporary Global Securities . Notwithstanding the other provisions of this Section 2.05, a
beneficial interest in the Regulation S Temporary Global Security may not be (A) exchanged for a Definitive Security prior to (y) the expiration of
the Distribution Compliance Period (unless such exchange is effected by the Company, does not require an investment decision on the part of the
Holder thereof and does not violate the provisions of Regulation S) and (z) the receipt by the Security Registrar of any certificates identified by the
Company or its counsel to be required pursuant to Rule 903(b)(3)(ii)(B) under the Securities Act or (B) transferred to a U.S. person (as such term
is defined in Regulation S) or for the account or benefit of a U.S. person (other than an initial purchaser of such Regulation S Temporary Global
Security) or a Person who takes delivery thereof in the form of a Definitive Security prior to the events set forth in clause (A) above or unless the
transfer is pursuant to an exemption from the registration requirements of the Securities Act other than Rule 903 or 904.
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(f) Transfer and Exchange of Definitive Securities for Beneficial Interests .
(i) Restricted Definitive Securities to Beneficial Interests in Restricted Global Securities . If any Holder of a Restricted Definitive Security
proposes to exchange such Security for a beneficial interest in a Restricted Global Security or to transfer such Restricted Definitive Securities to a
Person who takes delivery thereof in the form of a beneficial interest in a Restricted Global Security, then, upon receipt by the Trustee of the
following documentation:

(A) if the Holder of such Restricted Definitive Security proposes to exchange such Security for a beneficial interest in a Restricted
Global Security, a completed certificate from such holder in the form of Exhibit C; or

(B) if such Restricted Definitive Security is being transferred to a QIB in accordance with Rule 144A under the Securities Act or to a
non-U.S. person in an offshore transaction in accordance with Rule 903 or 904 under the Securities Act, a completed certificate to that
effect set forth in Exhibit B,
the Trustee shall cancel the Restricted Definitive Security, increase or cause to be increased the aggregate principal amount of, in the case of clause (A) above,
the appropriate Restricted Global Security and, in the case of clause (B) above, the 144A Global Security or the Regulation S Global Security, as applicable.
(ii) Restricted Definitive Securities to Beneficial Interests in Unrestricted Global Securities . A Holder of a Restricted Definitive Security may
exchange such Security for a beneficial interest in an Unrestricted Global Security or transfer such Restricted Definitive Security to a Person who
takes delivery thereof in the form of a beneficial interest in an Unrestricted Global Security only if:

(A) such exchange or transfer is effected pursuant to the Exchange Offer in accordance with the Registration Rights Agreement and
the holder of the beneficial interest to be transferred, in the case of an exchange, or the transferee, in the case of a transfer, certifies in the
applicable Letter of Transmittal that it is not (1) a Participating Broker-Dealer, (2) a Person participating in the distribution of the
Exchange Securities or (3) a Person who is an affiliate (as defined in Rule 144) of the Company;
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(B) such transfer is effected pursuant to the Shelf Registration Statement in accordance with the Registration Rights Agreement;

(C) such transfer is effected by a Participating Broker-Dealer pursuant to the Exchange Offer Registration Statement in accordance
with the Registration Rights Agreement; or

(D) the Security Registrar receives a completed certificate from such Holder in the form of Exhibit B or Exhibit C, as applicable,
and an opinion of counsel in form, and from legal counsel, reasonably acceptable to the Security Registrar and the Company to the effect
that such exchange or transfer is in compliance with the Securities Act and that the restrictions on transfer contained herein and in the
Private Placement Legend are no longer required in order to maintain compliance with the Securities Act. Upon satisfaction of the
conditions of any of the subparagraphs in this Section 2.05(f)(ii), the Trustee shall cancel the Restricted Definitive Securities so
transferred or exchanged and increase or cause to be increased the aggregate principal amount of the Unrestricted Global Security.
(iii) Unrestricted Definitive Securities to Beneficial Interests in Unrestricted Global Securities . A Holder of an Unrestricted Definitive
Security may exchange such Security for a beneficial interest in an Unrestricted Global Security or transfer such Definitive Securities to a Person
who takes delivery thereof in the form of a beneficial interest in an Unrestricted Global Security at any time. Upon receipt of a written request for
such an exchange or transfer, the Trustee shall cancel the applicable Unrestricted Definitive Security and increase or cause to be increased the
aggregate principal amount of one of the Unrestricted Global Securities. If any such exchange or transfer from a Definitive Security to a beneficial
interest is effected pursuant to subparagraphs (ii)(B) or (ii)(D) of this Section 2.05(f) at a time when an Unrestricted Global Security has not yet
been issued, the Company shall issue and, upon receipt of an Authentication Order in accordance with Section 2.04, the Trustee shall authenticate
one or more Unrestricted Global Securities in an aggregate principal amount equal to the principal amount of Definitive Securities so transferred.
(g) Transfer and Exchange of Definitive Securities for Definitive Securities . Upon written request by a Holder of Definitive Securities and such
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Holder’s compliance with the provisions of this Section 2.05(g), the Trustee shall register the transfer or exchange of Definitive Securities pursuant to the
provisions of Section 2.05(a). In addition to the requirements set forth in Section 2.05(a), the requesting Holder shall provide any additional certifications,
documents, and information, as applicable, required pursuant to the following provisions of this Section 2.05(g).
(i) Restricted Definitive Securities to Restricted Definitive Securities . Any Restricted Definitive Security may be transferred to and registered
in the name of Persons who take delivery thereof in the form of a Restricted Definitive Security if the Trustee receives a completed certificate in the
form of Exhibit B, including the certifications, certificates and opinions of counsel required by item (3) thereof, if applicable.
(ii) Restricted Definitive Securities to Unrestricted Definitive Securities . Any Restricted Definitive Security may be exchanged by the Holder
thereof for an Unrestricted Definitive Security or transferred to a Person or Persons who take delivery thereof in the form of an Unrestricted
Definitive Security if:

(A) such exchange or transfer is effected pursuant to the Exchange Offer in accordance with the Registration Rights Agreement and
the holder of the beneficial interest to be transferred, in the case of an exchange, or the transferee, in the case of a transfer, certifies in the
applicable Letter of Transmittal that it is not (1) a Participating Broker-Dealer, (2) a Person participating in the distribution of the
Exchange Securities or (3) a Person who is an affiliate (as defined in Rule 144) of the Company;

(B) such transfer is effected pursuant to the Shelf Registration Statement in accordance with the Registration Rights Agreement;

(C) such transfer is effected by a Participating Broker-Dealer pursuant to the Exchange Offer Registration Statement in accordance
with the Registration Rights Agreement; or

(D) the Security Registrar receives a completed certificate from such Holder in the form of Exhibit B or Exhibit C, as applicable and
an opinion of counsel in form, and from legal counsel, reasonably acceptable to the Trustee and the Company to the effect that such
exchange or transfer is in compliance with the Securities Act and that the restrictions on transfer contained herein and in the Private
Placement Legend are no longer required in order to maintain compliance with the Securities Act.
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(iii) Unrestricted Definitive Securities to Unrestricted Definitive Securities . A Holder of Unrestricted Definitive Securities may transfer such
Securities to a Person who takes delivery thereof in the form of an Unrestricted Definitive Security in accordance with subsection 2.05(a). Upon
receipt of a request to register such a transfer, the Security Registrar shall register the Unrestricted Definitive Securities pursuant to the
instructions from the Holder thereof.

(h) Cancellation and/or Adjustment of Global Securities . At such time as all beneficial interests in a particular Global Security have been exchanged for
Definitive Securities or a particular Global Security has been redeemed, repurchased or cancelled in whole and not in part, each such Global Security shall be
returned to or retained and cancelled by the Trustee in accordance with Section 2.08. At any time prior to such cancellation, if any beneficial interest in a
Global Security is exchanged for or transferred to a Person who will take delivery thereof in the form of a beneficial interest in another Global Security or for
Definitive Securities, the principal amount of Securities represented by such Global Security shall be reduced accordingly and an endorsement may be made
on such Global Security by the Trustee or by the Depositary at the direction of the Trustee to reflect such reduction; and if the beneficial interest is being
exchanged for or transferred to a Person who will take delivery thereof in the form of a beneficial interest in another Global Security, such other Global Security
shall be increased accordingly and an endorsement may be made on such Global Security by the Trustee or by the Depositary at the direction of the Trustee to
reflect such increase.
(i) No Exchange or Transfer . The Company shall not be required (i) to issue, exchange or register the transfer of any Securities of any series during a
period beginning at the opening of business 15 days before the day of the mailing (and/or to the extent permitted by applicable procedures or regulations,
electronic delivery) of a notice of redemption of less than all the Securities of such series and ending at the close of business on the day of such mailing (and/or
to the extent permitted by applicable procedures or regulations, electronic delivery), (ii) to register the transfer of or exchange any Securities of any series or
portions thereof called for redemption, except the unredeemed portion of any Security of such series being redeemed in part, nor (iii) to register the transfer of or
exchange a Security between a Record Date and the next succeeding Interest Payment Date.
(j) Exchange Offer . Upon the occurrence of the Exchange Offer in accordance with the Registration Rights Agreement, the Company shall issue and,
upon receipt of an Authentication Order in accordance with Section 2.04, the Trustee shall authenticate (i) one or more Unrestricted Global Securities of a series
in an aggregate principal amount equal to the principal amount of the
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beneficial interests in the Restricted Global Securities of such series tendered for acceptance by Persons that certify in the applicable Letters of Transmittal that
(x) they are not Participating Broker-Dealers, (y) they are not participating in a distribution of the Exchange Securities of such series and (z) they are not
affiliates (as defined in Rule 144) of the Company, and accepted for exchange in the Exchange Offer and (ii) Unrestricted Definitive Securities of a series in an
aggregate principal amount equal to the principal amount of the Restricted Definitive Securities of such series tendered for acceptance by Persons that certify in
the applicable Letters of Transmittal that (x) they are not Participating Broker-Dealers, (y) they are not participating in a distribution of the Exchange Securities
of such series and (z) they are not affiliates (as defined in Rule 144) of the Company, and accepted for exchange in the Exchange Offer. Concurrently with the
issuance of such Securities of a series, the Trustee shall cause the aggregate principal amount of the applicable Restricted Global Securities of such series to be
reduced accordingly, and the Company shall execute and the Trustee shall authenticate and mail to the Persons designated by the Holders of Definitive
Securities of such series so accepted Unrestricted Definitive Securities of such series in the applicable principal amount. Any Securities of a series that remain
outstanding after the consummation of the Exchange Offer, and Exchange Securities of such series issued in connection with the Exchange Offer, shall be
treated as a single class of securities under this Indenture.

The Trustee shall have no obligation or duty to monitor, determine or inquire as to compliance with any restrictions on transfer imposed under this Indenture
or under applicable law with respect to any transfer of any interest in any Security (including any transfers between or among Participants or beneficial owners
of interests in any Global Security) other than to require delivery of such certificates and other documentation or evidence as are expressly required by, and to
do so if and when expressly required by the terms of, this Indenture, and to examine the same to determine substantial compliance as to form with the express
requirements hereof.

Section 2.06 . Temporary Securities.
Pending the preparation of definitive Securities of any series, the Company may execute temporary Securities of such series (printed, lithographed or
typewritten) of any authorized denomination, and the Trustee shall authenticate and deliver such Securities. Such temporary Securities of any series shall be
substantially in the form of the definitive Securities of such series in lieu of which they are issued, but with such omissions, insertions and variations as may
be appropriate for temporary Securities, all as may be determined by the Company. Every temporary Security shall be executed by the Company and be
authenticated by the Trustee upon the same conditions and in substantially the same manner, and with like effect, as the definitive Securities. Without
unnecessary delay the Company will execute and furnish definitive Securities of any series and
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thereupon any or all temporary Securities of such series may be surrendered in exchange therefor without charge to the holders, at the office or agency of the
Company maintained pursuant to Section 4.02 for the purpose of exchanges of Securities, and the Trustee shall authenticate and such office or agency shall
deliver in exchange for such temporary Securities an equal aggregate principal amount of definitive Securities of such series, unless the Company advises the
Trustee to the effect that definitive Securities of such series need not be executed and furnished until further notice from the Company. Until so exchanged,
temporary Securities shall in all respects be entitled to the same benefits under this Indenture as definitive Securities authenticated and delivered hereunder.

Section 2.07 . Mutilated, Destroyed, Lost or Stolen Securities.

In case any temporary or definitive Security of any series shall become mutilated or be destroyed, lost or stolen, the Company (subject to the next
succeeding sentence) shall execute a new Security of such series, bearing a number not contemporaneously outstanding in exchange and substitution for the
mutilated Security, or in lieu of and in substitution for the Security so destroyed, lost or stolen, and upon the Company’s written request in the form of an
Authentication Order, the Trustee (subject to the next succeeding sentence) shall authenticate and deliver such Security. In every case the applicant for a
substituted Security shall furnish to the Company and the Trustee such security and/or indemnity as may be required by them to save each of them harmless,
and, in every case of destruction, loss or theft, the applicant shall also furnish to the Company and the Trustee evidence to their satisfaction of the
destruction, loss or theft of the applicant’s Security and of the ownership thereof. The Trustee may authenticate any such substituted Security and deliver the
same upon the written request or authorization of any Officer in the form of an Authentication Order. Upon the issuance of any substituted Security, the
Company may require the payment of a sum sufficient to cover any tax or other governmental charge that may be imposed in relation thereto and any other
expenses (including the fees and expenses of the Trustee) connected therewith. In case any Security that has matured or is about to mature shall become
mutilated or be destroyed, lost or stolen, the Company, instead of issuing a substitute Security, may pay or authorize the payment of the same (without
surrender thereof except in the case of a mutilated Security) if the applicant for such payment shall furnish to the Company and the Trustee such security
and/or indemnity as they may require to save them harmless, and, in case of destruction, loss or theft, evidence to the satisfaction of the Company and the
Trustee of the destruction, loss or theft of such Security and of the ownership thereof.

Every replacement Security of any series issued pursuant to the provisions of this Section 2.07 shall constitute an additional contractual obligation of
the Company whether or not the mutilated, destroyed, lost or stolen Security shall be found at any time, or be enforceable by anyone, and shall be entitled to
all the
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benefits of this Indenture equally and proportionately with any and all other Securities of such series duly issued hereunder. All Securities shall be held and
owned upon the express condition that the foregoing provisions are exclusive with respect to the replacement or payment of mutilated, destroyed, lost or stolen
Securities, and shall preclude (to the extent lawful) any and all other rights or remedies, notwithstanding any law or statute existing or hereafter enacted to the
contrary with respect to the replacement or payment of negotiable instruments or other securities without their surrender.
Section 2.08 . Cancellation.

All Securities surrendered for the purpose of payment, redemption, exchange or registration of transfer, if surrendered to the Company or any paying
agent, shall be delivered to the Trustee for cancellation, or, if surrendered to the Trustee, shall be cancelled by it in accordance with its internal procedures,
and no Securities shall be issued in lieu thereof except as expressly required or permitted by any of the provisions of this Indenture. On written request of the
Company at the time of such surrender, the Trustee shall deliver to the Company canceled Securities held by the Trustee. If the Company shall otherwise
acquire any of the Securities, however, such acquisition shall not operate as a redemption or satisfaction of the indebtedness represented by such Securities
unless and until the same are delivered to the Trustee for cancellation.

Section 2.09 . Benefits of Indenture.
Nothing in this Indenture or in the Securities of any series, express or implied, shall give or be construed to give to any Person, other than the parties
hereto and the holders of the Securities of such series, any legal or equitable right, remedy or claim under or in respect of this Indenture, or under any
covenant, condition or provision herein contained; all such covenants, conditions and provisions being for the sole benefit of the parties hereto and of the
holders of the Securities of such series.
Section 2.10 . Authenticating Agent.

So long as any of the Securities of any series remain Outstanding, there may be an Authenticating Agent for any or all of the Securities of such series
which the Trustee shall have the right to appoint. The Authenticating Agent shall be authorized to act on behalf of the Trustee to authenticate Securities,
including Securities issued upon exchange, registration of transfer or partial redemption thereof, and Securities so authenticated shall be entitled to the benefits
of this Indenture and shall be valid and obligatory for all purposes as if authenticated by the Trustee hereunder. All references in this Indenture to the
authentication of Securities by the Trustee shall be deemed to include authentication by an Authenticating Agent. The Authenticating Agent shall be acceptable
to the
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Company and shall be a corporation that has a combined capital and surplus, as most recently reported or determined by it, sufficient under the laws of any
jurisdiction under which it is organized or in which it is doing business to conduct a trust business, and that is otherwise authorized under such laws to
conduct such business and is subject to supervision or examination by Federal or State authorities. If at any time the Authenticating Agent shall cease to be
eligible in accordance with these provisions, it shall resign immediately. The Authenticating Agent may resign at any time by giving written notice of
resignation to the Trustee and to the Company. The Trustee at any time may, and upon written request by the Company shall, terminate the agency of the
Authenticating Agent by giving written notice of termination to such Authenticating Agent and to the Company. Upon resignation, termination or cessation of
eligibility of the Authenticating Agent, the Trustee may appoint an eligible successor Authenticating Agent reasonably acceptable to the Company. Any
successor Authenticating Agent, upon acceptance of its appointment hereunder, shall become vested with all the rights, powers and duties of its predecessor
hereunder as if originally named as an Authenticating Agent pursuant hereto.

Section 2.11. CUSIP Numbers.
The Company in issuing the Securities of any series may use “CUSIP” numbers (if then generally in use), and, if so, the Trustee shall use “CUSIP”
numbers in notices of redemption as a convenience to Securityholders of such series; provided that any such notice may state that no representation is made as
to the correctness of such numbers either as printed on the Securities or as contained in any notice of a redemption and that reliance may be placed only on the
other identification numbers printed on the Securities, and any such redemption shall not be affected by any defect in or omission of such numbers. The
Company will promptly notify the Trustee in writing of any change in the “CUSIP” numbers.
Section 2.12 . Wire Transfers.
Notwithstanding any other provision to the contrary in this Indenture, the Company may make any payment required to be deposited with the Trustee
on account of principal of, premium, if any, or interest on, the Securities of any series by any method of wire transfer to an account designated in writing by
the Trustee such that funds are received by the Trustee by 10:00 a.m. (New York time) on or before the date such payment is to be made to the Holders of the
Securities of such series in accordance with the terms hereof.
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ARTICLE 3
REDEMPTION OF SECURITIES

Section 3.01 . Redemption.

The Company may redeem the Securities of any series issued hereunder on and after the dates and in accordance with the terms established for the
Securities of such series pursuant to this Article 3 and Section 14.01.
Section 3.02 . Notice of Redemption.

(a) If the Company desires to exercise such right to redeem all or, as the case may be, a portion of the Securities of any series, the Company shall, or
shall instruct the Trustee in writing to, give notice of such redemption to holders of the Securities of such series to be redeemed by mailing, first class postage
prepaid (and/or to the extent permitted by applicable procedures or regulations, electronic delivery), a written notice of such redemption not less than 30 days
and not more than 60 days before the date fixed for redemption to such holders at their last addresses as they shall appear upon the Security Register (unless a
shorter period is specified in the Securities to be redeemed) and upon 45 days’ prior written notice to the Trustee (or such shorter period as agreed by the
Trustee). Any notice that is mailed (and/or to the extent permitted by applicable procedures or regulations, electronically delivered) in the manner herein
provided shall be conclusively presumed to have been duly given, whether or not the registered holder receives the notice. In any case, failure to duly give such
notice to the holder of any Security designated for redemption in whole or in part, or any defect in the notice, shall not affect the validity of the proceedings for
the redemption of any other Securities.
Each such notice of redemption shall specify the date fixed for redemption and the redemption price at which the Securities of a series are to be redeemed,
and shall include the CUSIP number of the applicable Security and state that: (i) payment of the redemption price of such Securities to be redeemed will be
made at the office or agency of the Company maintained for such purpose, or, if none, at the Corporate Trust Office of the Trustee, upon presentation and
surrender of such Securities; (ii) interest accrued to the date fixed for redemption will be paid as specified in said notice; and (iii) from and after said date
interest will cease to accrue. In case any Security of a series is to be redeemed in part only, the notice that relates to such Security shall state the portion of the
principal amount thereof to be redeemed, and shall state that on and after the redemption date, upon surrender of such Security, a new Security or Securities of
such series in principal amount equal to the unredeemed portion thereof will be issued.

(b) If all or less than all the Securities of a series are to be redeemed, the Company shall give the Trustee at least 45 days’ written notice (unless a shorter
period shall be satisfactory to the Trustee) in advance of the date fixed for redemption as to the aggregate principal amount of Securities of such series to be
redeemed. If less than all the Securities of a series are to be redeemed, the Trustee thereupon shall select from the Outstanding Securities of such series not
previously called for redemption, in accordance with a method acceptable to the
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Depositary and the Company (in such manner as complies with applicable legal and stock exchange requirements, if any) and that may provide for the
selection of a portion or portions (equal to $2,000 or any integral multiple of $1,000 in excess thereof) of the principal amount of such Securities to be
redeemed. The Trustee promptly shall notify the Company in writing of the numbers of the Securities to be redeemed, in whole or in part.

The Company, if and whenever it shall so elect, by delivery of written instructions signed on its behalf by any of its Officers, may instruct the Trustee
or any paying agent to call all or any part of the Securities of a series for redemption and to give notice of redemption in the manner set forth in this
Section 3.02, such notice to be in the name of the Company and at the expense of the Company. In any case in which notice of redemption is to be given by the
Trustee or any such paying agent, the Company shall deliver or cause to be delivered to, or permit to remain with, the Trustee or such paying agent, as the
case may be, such Security Register, transfer books or other records, or suitable copies or extracts therefrom, sufficient to enable the Trustee or such paying
agent to give any notice by mail (and/or to the extent permitted by applicable procedures or regulations, electronic delivery) that may be required under the
provisions of this Section 3.02.
Section 3.03 . Payment Upon Redemption.

(a) If the giving of notice of redemption shall have been completed as above provided, the Securities or portions of Securities to be redeemed specified in
such notice shall become due and payable on the date and at the place stated in such notice at the applicable redemption price, together with interest accrued to
the date fixed for redemption, in each case as established pursuant to the terms of this Indenture. Interest on such Securities or portions of Securities shall cease
to accrue on and after the date fixed for redemption, unless the Company shall default in the payment of such redemption price and accrued interest with
respect to any such Security or portion thereof. On presentation and surrender of such Securities on or after the date fixed for redemption at the place of
payment specified in the notice, such Securities shall be paid and redeemed at the applicable redemption price, together with interest accrued thereon to the date
fixed for redemption (but if the date fixed for redemption is an Interest Payment Date, the interest installment payable on such date shall be payable to the
registered holder at the close of business on the applicable Record Date).

(b) Upon presentation of any Security of a series that is to be redeemed in part only, the Company shall execute a new Security of such series in
principal amount equal to the unredeemed portion of the Security so presented and the Trustee shall authenticate, and the office or agency where the Security is
presented shall deliver to the holder thereof, at the expense of the Company, such Security; except that if a Global Security of a series is so surrendered, the
Company shall execute a new Global Security of such series in a denomination
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equal to and in exchange for the unredeemed portion of the principal of the Global Security so surrendered and, upon receipt of an Officer’s Certificate
requesting authentication and delivery, the Trustee shall authenticate and deliver to the Depositary for such Global Security, without service charge, such
Global Security.
Section 3.04 . Special Mandatory Redemption.

(a) In the event that the Completion Date has not occurred on or prior to the earlier to occur of (i) the determination by Covidien plc, in its good faith
judgment, that the Completion Date will not occur on or prior to December 31, 2013 or (ii) 11:59 p.m. (New York time) on December 31, 2013 (such earlier
date, the “ Date of Determination ”), the Company will be required to redeem each series of the Securities, on the date that is five business days after the Date
of Determination (the “ Special Redemption Date ”), at a cash redemption price equal to 101% of the principal amount of such Securities, plus accrued and
unpaid interest from the date of initial issuance to, but excluding, the Special Redemption Date.

(b) Except as described in Section 3.04(a), any redemption of Securities pursuant to Section 3.04(a) shall be made pursuant to the applicable provisions
of Section 3.01 through Section 3.03.
Section 3.05 . Optional Redemption.
(a) The Securities of each series will be redeemable on any Redemption Date prior to the maturity date, in whole or in part (in integral multiples of
$1,000, with any portion of a Holder’s Securities not redeemed to be in a minimum denomination of $2,000 and integral multiples in excess thereof) solely at
the option of the Company, at any time and from time to time in accordance with the conditions set forth in this Article 3, on not less than 30 nor more than 60
days’ prior written notice mailed (and/or to the extent permitted by applicable procedures or regulations, electronically delivered) to the holders of Securities to
be redeemed and upon 45 days’ prior written notice to the Trustee (or such shorter period as agreed by the Trustee).
(b) Securities of any series redeemed pursuant to Section 3.05(a) prior to the maturity date, will be redeemed at a redemption price equal to the greater of
(i) 100% of the principal amount of the Securities of such series to be redeemed, and (ii) an amount, as determined by the Quotation Agent and delivered to the
Trustee in writing, equal to the sum of the present values of the remaining scheduled payments of principal and interest thereon due on any date after the
Redemption Date (excluding the portion of interest that will be accrued and unpaid to and including the Redemption Date) discounted from their scheduled date
of payment to the Redemption Date (assuming a 360-day year consisting of twelve 30-day months) at the Adjusted Redemption Treasury Rate plus 45 basis
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points in the case of the 2018 Securities and 50 basis points in the case of the 2023 Securities plus accrued and unpaid interest, if any, to, but excluding, the
Redemption Date.
(c) Except as described in this Section 3.05, any redemption of Securities pursuant to this Section 3.05 shall be made pursuant to the applicable
provisions of Section 3.01 through Section 3.03.
ARTICLE 4

CERTAIN COVENANTS
Section 4.01 . Payment of Principal, Premium and Interest.

(a) The Company will duly and punctually pay or cause to be paid the principal of, premium, if any, and interest on the Securities of a series at the
time and place and in the manner provided herein and established with respect to the Securities of such series. Not later than 10:00 a.m. (New York City time)
on the due date of any principal of or interest on any Securities of a series, or any redemption or purchase price of the Securities, the Company will deposit
with the paying agent (and the paying agent shall have received such funds by such time) money in immediately available funds sufficient to pay such
amounts, provided that if the Company, a Guarantor or any of their Subsidiaries is acting as paying agent, it will, on or before each due date, segregate and
hold in a separate trust fund for the benefit of the Holders of the Securities of such series a sum of money sufficient to pay such amounts until paid to such
Holders or otherwise disposed of as provided in this Indenture.
(b) The Company shall pay all Additional Interest, if any, in the same manner on the dates and in the amounts set forth in the Registration Rights
Agreement.

Section 4.02 . Maintenance of Office or Agency.

So long as any Securities of a series remain Outstanding, the Company will maintain an office or agency where Securities of such series may be
presented or surrendered for payment, where Securities of such series may be surrendered for registration of transfer or exchange and where notices and
demands to or upon the Company in respect of the Securities of such series and this Indenture may be given or served. Such designation with respect to the
Securities of such series will continue with respect to each office or agency until the Company, by written notice signed by any Officer and delivered to the
Trustee, shall designate some other office or agency for such purposes or any of them. If at any time the Company shall fail to maintain any such required
office or agency or shall fail to furnish the Trustee with the address thereof, such presentations,
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surrenders, notices and demands may be made or served at the Corporate Trust Office of the Trustee, and the Company hereby appoints the Trustee as its
agent to receive all presentations, surrenders, notices and demands. The Company initially designates the Corporate Trust Office of the Trustee, acting as the
Company’s agent, as the office to be maintained by it for each such purpose.
Section 4.03 . Paying Agents.

(a) The Company may appoint one or more paying agents for the Securities of a series. If the Company fails to appoint or maintain another entity as
paying agent, the Trustee shall act as such. Parent, the Company or any of their Subsidiaries may act as paying agent. The Company initially appoints the
Trustee as paying agent hereunder.
(b) The Company shall require each paying agent other than the Trustee to agree in writing that the paying agent will hold in trust for the benefit of
Securityholders or the Trustee all funds held by the paying agent for the payment of principal, premium, if any, or interest on the Securities, and will
promptly notify the Trustee in writing of any default by the Company in making any such payment. While any such default continues, the Trustee may
require a paying agent to pay all funds held by it to the Trustee. The Company at any time may require a paying agent to pay all funds held by it to the
Trustee. Upon payment over to the Trustee, the paying agent (if other than Parent, the Company or any of their Subsidiaries) shall have no further liability for
the funds. If Parent, the Company or any of their Subsidiaries acts as paying agent, it shall segregate and hold in a separate trust fund for the benefit of the
Securityholders all funds held by it as paying agent.

(c) Notwithstanding anything in this Section to the contrary, (i) the agreement to hold funds in trust as provided in this Section 4.03 is subject to the
provisions of Section 11.06, and (ii) the Company at any time, for the purpose of obtaining the satisfaction and discharge or defeasance of this Indenture or
for any other purpose, may pay, or direct any paying agent to pay, to the Trustee all funds held in trust by the Company or such paying agent, such funds to
be held by the Trustee upon the same terms and conditions as those upon which such funds were held by the Company or such paying agent. Upon such
payment by any paying agent to the Trustee, such paying agent shall be released from all further liability with respect to such funds.
Section 4.04 . Statement by Officers as to Default.

So long as any of the Securities remain outstanding, the Company and the Guarantor will furnish to the Trustee on or before March 31 in each year a
brief certificate (which need not comply with Section 13.06) executed by the principal executive, financial or accounting officer of each of the Company and
the
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Guarantor on their respective behalf as to his or her knowledge of the Company’s or the Guarantor’s, as the case may be, compliance with all covenants and
agreements under this Indenture required to be complied with by the Company and the Guarantor, respectively (such compliance to be determined without
regard to any period of grace or requirement of notice provided under this Indenture). Such certificate need not include a reference to any non-compliance that
has been fully cured prior to the date as of which such certificate speaks.
The Company shall provide written notice to the Trustee within 30 days of the occurrence of any Default or Event of Default under Section 6.01.
Section 4.05 . Appointment to Fill Vacancy in Office of Trustee.

The Company, whenever necessary to avoid or to fill a vacancy in the office of Trustee, will appoint, in the manner provided in Section 7.10, a
Trustee, so that there shall be at all times a Trustee hereunder.
Section 4.06 . Limitation on Liens.

The Company, and Parent on and after the Completion Date, will not, and will not permit any Restricted Subsidiary to, issue, assume or guarantee any
Indebtedness that is secured by a mortgage, pledge, security interest, lien or encumbrance (each a “lien”) upon any property that at the time of such issuance,
assumption or guarantee constitutes a Principal Property, or any shares of stock of or Indebtedness issued by any Restricted Subsidiary, whether now owned
or hereafter acquired, without effectively providing that, for so long as such lien shall continue in existence with respect to such secured Indebtedness, each
series of Securities (together with, if the Company, and Parent on and after the Completion Date, determines, any other Indebtedness of the Company (or Parent
on and after the Completion Date) ranking equally with the Securities, it being understood that for purposes hereof, Indebtedness which is secured by a lien
and Indebtedness which is not so secured shall not, solely by reason of such lien, be deemed to be of different ranking) shall be equally and ratably secured
by a lien ranking ratably with or equal to (or at the Company’s or Parent’s option, as applicable, prior to) such secured Indebtedness; provided, however, that
the foregoing covenant shall not apply to:
(a) liens existing on the Issue Date;

(b) liens on the stock, assets or Indebtedness of a Person existing at the time such Person becomes a Restricted Subsidiary, unless created in
contemplation of such Person becoming a Restricted Subsidiary;
(c) liens on any assets or Indebtedness of a Person existing at the time such Person is merged with or into or consolidated with or acquired by the
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Company, Parent or a Restricted Subsidiary or at the time of a purchase, lease or other acquisition of the assets of a corporation or firm as an entirety or
substantially as an entirety by the Company, Parent or any Restricted Subsidiary;

(d) liens on any stock, assets or Indebtedness existing at the time of acquisition thereof by the Company, Parent or any Restricted Subsidiary of such
stock, assets or Indebtedness (which may include property previously leased by the Company, Parent or any Restricted Subsidiary and leasehold interests on
such property; provided that the lease terminates prior to or upon the acquisition), or liens on stock, assets or Indebtedness to secure the payment of all or any
part of the purchase price of such stock, assets or Indebtedness by the Company, Parent or any Restricted Subsidiary, or liens on stock, assets or
Indebtedness to secure any Indebtedness incurred, assumed or guaranteed prior to, at the time of, or within 18 months after, the latest of the acquisition of
such stock, assets or Indebtedness or, in the case of property, the completion of construction, the completion of improvements or the commencement of
substantial commercial operation of such property for the purpose of financing all or any part of the purchase price of the property, the construction or the
making of the improvements;
(e) liens securing Indebtedness owing by any Restricted Subsidiary to the Company or a Guarantor or by the Company to a Guarantor;
(f) liens securing the Securities;

(g) liens in favor of the United States or any state thereof, or any department, agency or instrumentality or political subdivision of the United States or
any state thereof, or in favor of any other country or any political subdivision thereof, to secure partial, progress, advance or other payments pursuant to any
contract, statute, rule or regulation or to secure any Indebtedness incurred or guaranteed for the purpose of financing all or any part of the purchase price (or,
in the case of real property, the cost of construction or improvement) of the Principal Property subject to such liens (including liens incurred in connection with
pollution control, industrial revenue or similar financings);
(h) pledges, liens or deposits under workers’ compensation or similar legislation, and liens thereunder that are not currently dischargeable, or in
connection with bids, tenders, contracts (other than for the payment of money) or leases to which the Company, Parent or any Restricted Subsidiary is a
party, or to secure the public or statutory obligations of the Company, Parent or any Restricted Subsidiary, or in connection with obtaining or maintaining selfinsurance, or to obtain the benefits of any law, regulation or arrangement pertaining to unemployment insurance, old age pensions, social security or similar
matters, or to secure surety, performance, appeal or customs bonds to which the Company, Parent or any Restricted Subsidiary is a party, or in litigation or
other
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proceedings in connection with the matters heretofore referred to in this clause, such as interpleader proceedings, and other similar pledges, liens or deposits
made or incurred in the ordinary course of business;
(i) liens created by or resulting from any litigation or other proceeding that is being contested in good faith by appropriate proceedings, including liens
arising out of judgments or awards against the Company, Parent or any Restricted Subsidiary with respect to which the Company, Parent or such Restricted
Subsidiary in good faith is prosecuting an appeal or proceedings for review or for which the time to make an appeal has not yet expired; or final unappealable
judgment liens which are satisfied within 15 days of the date of judgment; or liens incurred by the Company, Parent or any Restricted Subsidiary for the
purpose of obtaining a stay or discharge in the course of any litigation or other proceeding to which the Company, Parent or such Restricted Subsidiary is a

party;
(j) liens for taxes or assessments or governmental charges or levies not yet due or delinquent or that can thereafter be paid without penalty, or that are
being contested in good faith by appropriate proceedings; landlords’ liens on property held under lease; and any other liens or charges incidental to the conduct
of the business of the Company, Parent or any Restricted Subsidiary, or the ownership of their respective assets, that were not incurred in connection with the
borrowing of money or the obtaining of advances or credit and that, in the opinion of the Board of Directors of the Company or Parent, as the case may be, do
not materially impair the use of such assets in the operation of the business of the Company, Parent or such Restricted Subsidiary or the value of such
Principal Property for the purposes of such business;

(k) liens to secure the Company’s, Parent’s or any Restricted Subsidiary’s obligations under agreements with respect to spot, forward, future and option
transactions, entered into in the ordinary course of business;
(l) liens not permitted by the foregoing clauses (a) to (k), inclusive, if at the time of, and after giving effect to, the creation or assumption of any such
lien, the aggregate amount of all outstanding Indebtedness of the Company, Parent and its Restricted Subsidiaries (without duplication) secured by liens not so
permitted by the foregoing clauses (a) through (k), inclusive, together with the Attributable Debt in respect of Sale and Lease-Back Transactions permitted by
Section 4.07(b) does not exceed the greater of $125,000,000 and 10% of Consolidated Net Worth; and
(m) any extension, renewal or replacement (or successive extensions, renewals or replacements), in whole or in part, of any lien referred to in the
foregoing clauses (a) to (l), inclusive; provided, however, that the principal amount of Indebtedness secured thereby unless otherwise excepted under clauses
(a) through (l) shall not exceed the principal amount of Indebtedness so secured at
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the time of such extension, renewal or replacement, and that such extension, renewal or replacement is limited to all or a part of the assets (or any replacement
assets therefor) that secured the lien so extended, renewed or replaced (plus improvements and construction on real property).
Section 4.07 . Limitation on Sale and Lease-Back Transactions.

The Company, and Parent on and after the Completion Date, will not, and will not permit any Restricted Subsidiary to, enter into any Sale and LeaseBack Transaction unless:
(a) such transaction was entered into prior to the Issue Date;

(b) the Company, Parent or such Restricted Subsidiary, at the time of entering into a Sale and Lease-Back Transaction, would be entitled to incur
Indebtedness secured by a lien on the Principal Property to be leased in an amount at least equal to the Attributable Debt in respect of such Sale and LeaseBack Transaction, without equally and ratably securing the Securities pursuant to Section 4.06; or
(c) the direct or indirect proceeds of the sale of the Principal Property to be leased are at least equal to the fair value of such Principal Property (as
determined by the Company’s Board of Directors) and an amount equal to the net proceeds from the sale of the property or assets so leased is applied, within
180 days of the effective date of any such Sale and Lease-Back Transaction, to the purchase or acquisition (or, in the case of real property, commencement of
the construction) of property or assets or to the retirement (other than at maturity or pursuant to a mandatory sinking fund or mandatory redemption
provision) of Securities, or of Funded Indebtedness of the Company or a consolidated subsidiary ranking on a parity with or senior to the Securities; provided
that there shall be credited to the amount of net proceeds required to be applied pursuant to this clause (c) an amount equal to the sum of (i) the principal
amount of Securities delivered within 180 days of the effective date of such Sale and Lease-Back Transaction to the Trustee for retirement and cancellation
and (ii) the principal amount of other Funded Indebtedness voluntarily retired by the Company within such 180-day period, excluding retirements of Securities
and other Funded Indebtedness as a result of conversions or pursuant to mandatory sinking fund or mandatory prepayment provisions.
Section 4.08. Repurchase of Securities Upon a Change of Control Triggering Event .

(a) If a Change of Control Triggering Event occurs with respect to a series of Securities after the Distribution, unless the Company has exercised its right
to redeem such Securities pursuant to Section 3.05 or Section 14.01, each holder of
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such Securities will have the right to require that the Company repurchase all or a portion of such holder’s Securities (in integral multiples of $1,000, with any
portion of such holder’s Securities not repurchased to be in a minimum denomination of $2,000 and integral multiples in excess thereof) pursuant to
Section 4.08 hereof (the “ Change of Control Offer ”), at a repurchase price equal to 101% of the principal amount of the Securities to be repurchased, plus
accrued and unpaid interest, if any, to, but excluding, the repurchase date.
(b) Within 30 days following the date upon which the Change of Control Triggering Event occurred, or at the Company’s option, prior to any Change of
Control, but after the first public announcement of such pending Change of Control, the Company shall send, by first class mail (and/or to the extent
permitted by applicable procedures or regulations, electronic delivery), a notice to each holder of the applicable series of Securities, with a copy to the Trustee,
which notice shall govern the terms of the Change of Control Offer. Such notice shall describe the transaction or transactions that constitute the Change of
Control and shall state:
(i) that the Change of Control Offer is being made pursuant to this Section 4.08;

(ii) that the Company is required to offer to purchase all of the outstanding principal amount of the Securities, the repurchase price and,
that on the date specified in such notice, which date shall be no earlier than 30 days and no later than 60 days from the date such notice is mailed
(and/or to the extent permitted by applicable procedures or regulations, electronically delivered), other than as may be required by law (the
“Change of Control Payment Date ”), and the Company shall repurchase the Securities validly tendered and not withdrawn pursuant to this
Section 4.08;
(iii) if mailed (and/or to the extent permitted by applicable procedures or regulations, electronically delivered) prior to the date of
consummation of the Change of Control, shall state that the Change of Control Offer is conditioned on the Change of Control Triggering Event
occurring on or prior to the Change of Control Payment Date;

(iv) that any Security not tendered or accepted for payment shall continue to accrue interest;

(v) that, unless the Company defaults in making such payment, the Securities accepted for payment pursuant to the Change of Control
Offer shall cease to accrue interest after the Change of Control Payment Date;
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(vi) that holders electing to have a Security purchased pursuant to a Change of Control Offer may elect to have all or any portion of such
Security purchased;
(vii) that holders of the Securities electing to have such Securities purchased pursuant to a Change of Control Offer shall be required to
surrender their Securities, with the form entitled “Option of Holder to Elect Purchase” on the reverse of the Security, or such other customary
documents of surrender and transfer as the Company may reasonably request, duly completed, or transfer their Securities by book-entry
transfer, to the paying agent at the address specified in the notice prior to the close of business on the third Business Day prior to the Change of
Control Payment Date;
(viii) that holders shall be entitled to withdraw their election if the Company, the Depositary or the paying agent, as the case may be,
receives, not later than the expiration of the Change of Control Offer, a facsimile transmission or letter setting forth the name of the holder, the
principal amount of the Security the holder delivered for purchase and a statement that such holder is withdrawing its election to have such
Security purchased;

(ix) that holders whose Securities are purchased only in part shall be issued new Securities equal in principal amount to the unpurchased
portion of the Securities surrendered (or transferred by book-entry transfer); and
(x) the CUSIP number, if any, printed on the Securities being repurchased and that no representation is made as to the correctness or
accuracy of the CUSIP number, if any, listed in such notice or printed on the Securities.

(c) The Company will not be required to make a Change of Control Offer if a third party makes such an offer in the manner, at the times and otherwise
in compliance with the requirements for such an offer made by the Company and such third party purchases all Securities properly tendered and not
withdrawn under its offer.
(d) The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder to
the extent such laws and regulations are applicable in connection with the repurchase of the Securities pursuant to a Change of Control Offer. To the extent that
any securities laws or regulations conflict with the provisions of this Section 4.08, the Company shall comply with the applicable securities laws and
regulations and shall be deemed not to have breached its obligations under this Section 4.08 by virtue thereof.
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ARTICLE 5
S ECURITYHOLDERS ’ LISTS AND REPORTS BY THE COMPANY AND THE TRUSTEE
Section 5.01 . Company to Furnish Trustee Names and Addresses of Securityholders.
The Company will furnish or cause to be furnished to the Trustee (a) semi-annually at least seven Business Days before each Interest Payment Date for
a series of Securities (and in all events at intervals of not more than six months) a list, in such form as the Trustee may reasonably require, of the names and
addresses of the holders of the Securities of such series as of such date, provided that the Company shall not be obligated to furnish or cause to furnish such
list at any time that the list shall not differ in any respect from the most recent list furnished to the Trustee by the Company and (b) at such other times as the
Trustee may require in writing within 30 days after the receipt by the Company of any such request, a list of similar form and content as of a date not more
than 15 days prior to the time such list is furnished; provided, however, that, in either case, no such list need be furnished at any time the Trustee is acting
as the Security Registrar.

Section 5.02 . Preservation of Information; Communications with Securityholders.

(a) The Trustee shall preserve, in as current a form as is reasonably practicable, all information as to the names and addresses of the holders of
Securities contained in the most recent list furnished to it as provided in Section 5.01 and as to the names and addresses of holders of Securities received by
the Trustee in its capacity as Security Registrar (if acting in such capacity).
(b) Securityholders may communicate as provided in Section 312(b) of the Trust Indenture Act with other Securityholders with respect to their rights
under this Indenture or under the Securities.
Section 5.03 . Reports by the Company.

(a) So long as any Securities are outstanding, the Company shall file with the Trustee, within 15 days after Parent files with the Commission, copies of
the annual reports and of the information, documents and other reports (or copies of such portions of any of the foregoing as the Commission may from time
to time by rules and regulations prescribe) that Parent may be required to file with the Commission pursuant to Section 13 or Section 15(d) of the Exchange
Act.
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The Company shall be deemed to have complied with the previous sentence to the extent that such information, documents and reports are filed with the
Commission via EDGAR (or any successor electronic delivery procedure) or posted on Parent’s website; provided, however, that the Trustee shall have no
obligation whatsoever to determine whether or not such information, documents or reports have been filed pursuant to the EDGAR system (or its successor).
Notwithstanding the other provisions of this Indenture, prior to the Completion Date, references in this Section 5.03(a) to “Parent” shall refer to Covidien plc.

(b) Delivery of such reports, information and documents to the Trustee is for informational purposes only and the Trustee’s receipt of such shall not
constitute constructive notice of any information contained therein or determinable from information contained therein, including the Company’s compliance
with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on Officer’s Certificates).
Section 5.04 . Reports by the Trustee.

(a) Any Trustee’s report required under Section 313(a) of the Trust Indenture Act shall be transmitted to Securityholders on or before July 15 in each
year following the Issue Date, so long as any Securities are outstanding hereunder, and shall be dated as of a date convenient to the Trustee no more than 60
nor less than 45 days prior thereto.

(b) A copy of each such report shall, at the time of such transmission to Securityholders, be filed by the Trustee with the Company, with any stock
exchange upon which any Securities are listed and with the Commission. The Company agrees to promptly notify the Trustee in writing when any Securities
become listed on any stock exchange or delisted therefrom.

ARTICLE 6
REMEDIES OF THE TRUSTEE AND SECURITYHOLDERS ON EVENT OF DEFAULT

Section 6.01 . Events of Default.
(a) Whenever used herein, an “Event of Default” means with respect to a series of Securities any one or more of the following events that has occurred
and is continuing:

(i) default in the payment of interest on a Security of such series as and when the same shall become due and payable, and continuance of
such default for a period of 30 days; or
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(ii) default in the payment of all or any part of the principal of or premium, if any, on a Security of such series as and when the same shall
become due and payable either at maturity, upon redemption, upon acceleration or otherwise; or
(iii) default in the performance, or breach, of any covenant or agreement of the Company or a Guarantor in respect of the Securities of such
series or the applicable Guarantee (other than (x) the failure to comply with any covenant or agreement contained in Section 314(a)(1) of the Trust
Indenture Act (y) the failure to file with the Trustee the information that may be required to be filed with the Commission or (z) a default or breach
that is specifically dealt with elsewhere in this Section 6.01), and continuance of such default or breach for a period of 90 days after the date on
which there has been given, by registered or certified mail, to the Company and such Guarantor by the Trustee or to the Company, such
Guarantor and the Trustee by the Holders of at least 25% in principal amount of the Outstanding Securities of such series affected thereby, a
written notice specifying such default or breach and requiring it to be remedied and stating that such notice is a “Notice of Default” hereunder;
or

(iv) a Guarantee of the Securities of such series shall for any reason cease to be, or shall for any reason be asserted in writing by the
Company or the applicable Guarantor not to be, in full force and effect and enforceable in accordance with its terms except to the extent
contemplated by this Indenture and such Guarantee; or
(v) failure by the Company to comply with the provisions of Section 3.04; or
(vi) a court having jurisdiction in the premises shall enter a decree or order for relief in respect of the Company or a Guarantor in an
involuntary case under any applicable bankruptcy, insolvency or other similar law now or hereafter in effect, or appointing a receiver, liquidator,
assignee, custodian, trustee or sequestrator (or similar official) of the Company or such Guarantor or for any substantial part of its property or
ordering the winding up or liquidation of its affairs, and such decree or order shall remain unstayed and in effect for a period of 90 consecutive
days; or

(vii) the Company or a Guarantor shall commence a voluntary case under any applicable bankruptcy, insolvency or other similar law now
or hereafter in effect, or consent to the entry of an order for relief in an involuntary case under any such law, or consent to the appointment of or
taking possession by a receiver, liquidator, assignee, custodian, trustee or
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sequestrator (or similar official) of the Company or such Guarantor or for any substantial part of its property, or make any general assignment
for the benefit of creditors, except, in each case, where such action is taken or such person is appointed in the context of a solvent scheme of
arrangement or similar or analogous proceedings or process in any jurisdiction; or
(viii) an event of default shall occur and be continuing with respect to the Company’s or a Guarantor’s indebtedness for borrowed money
(other than Non-Recourse Indebtedness) under any indenture or other instrument evidencing or under which the Company or such Guarantor shall
have a principal amount outstanding (such amount with respect to original issue discount bonds or zero coupon notes, bonds or debentures or
similar securities based on the accreted amount determined in accordance with GAAP and as of the date of the most recently prepared consolidated
balance sheet of the Company or such Guarantor, as the case may be) in excess of $100,000,000, and such event of default shall involve the
failure to pay the principal of such indebtedness on the final maturity date thereof after the expiration of any applicable grace period with respect
thereto, or such indebtedness shall have been accelerated so that the same shall have become due and payable prior to the date on which the same
would otherwise have become due and payable, and such acceleration shall not be rescinded or annulled within 30 days after notice thereof shall
have been given to the Company and such Guarantor by the Trustee, or to the Company, such Guarantor and the Trustee by the holders of at
least 25% in aggregate principal amount of the Securities of such series; provided that, if such event of default under such indenture or
instrument shall be remedied or cured by the Company or such Guarantor or waived by the requisite holders of such indebtedness, then the Event
of Default hereunder by reason thereof shall be deemed likewise to have been thereupon remedied, cured or waived without further action upon the
part of either the Trustee or any of the holders, and provided further, however, that subject to the provisions of Section 7.01 and Section 7.02, the
Trustee shall not be charged with knowledge of any such event of default unless written notice thereof shall have been given to the Trustee by the
Company or such Guarantor, as the case may be, by the holder or an agent of the holder of any such indebtedness, by the trustee then acting
under any indenture or other instrument under which such event of default shall have occurred, or by the holders of at least 25% in the aggregate
principal amount of the Securities of such series.

(b) Unless the principal of all the Securities of a series shall have already become due and payable, either the Trustee or the holders of at least 25% in
aggregate principal amount of the Securities of such series then Outstanding hereunder, by notice in writing to the Company and the applicable Guarantor (and
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to the Trustee if notice is given by such Securityholders), may declare the unpaid principal of all the Securities of such series to be due and payable
immediately, and upon any such declaration the same shall become and shall be immediately due and payable, notwithstanding anything contained in this
Indenture or in the Securities of such series to the contrary.
(c) At any time after the principal of the Securities of a series shall have been so declared due and payable, and before any judgment or decree for the
payment of the amount due shall have been obtained or entered as hereinafter provided, the holders of a majority in aggregate principal amount of the Securities
of such series then Outstanding hereunder, by written notice to the Company and the applicable Guarantor and the Trustee, may rescind and annul such
declaration and its consequences with respect to such series of Securities if: (i) the Company has or has caused to be paid or deposited with the Trustee an
amount sufficient to pay all matured installments of interest upon the Securities of such series and the principal of and premium, if any, on any and all
Securities of such series that shall have become due otherwise than by acceleration (with interest upon such principal and premium, if any, and, to the extent
that such payment is enforceable under applicable law, upon overdue installments of interest, at the rate expressed in the Securities of such series to the date of
such payment or deposit), and (ii) any and all Events of Default under this Indenture with respect to such series, other than the nonpayment of principal on
Securities of such series that shall not have become due by their terms, shall have been remedied or waived as provided in Section 6.06.

No such rescission and annulment shall extend to or shall affect any subsequent default or impair any right consequent thereon.
(d) In case the Trustee shall have proceeded to enforce any right with respect to Securities of a series under this Indenture and such proceedings shall
have been discontinued or abandoned because of such rescission or annulment or for any other reason or shall have been determined adversely to the Trustee,
then and in every such case the Company and the Trustee shall be restored respectively to their former positions and rights hereunder, and all rights, remedies
and powers of the Company and the Trustee shall continue as though no such proceedings had been taken.

(e) The Trustee shall give to the Securityholders of each series, as the names and addresses of such Holders appear on the Security Register, notice by
mail (and/or to the extent permitted by applicable procedures or regulations, electronic delivery) of all defaults known to the Trustee that have occurred with
respect to the Securities of such series, such notice to be transmitted within 90 days after the occurrence thereof, unless such defaults shall have been cured
before the giving of such notice (the term “default” or “defaults” for the purposes of this Section 6.01(e) being hereby defined to mean any event or
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condition which is, or with notice or lapse of time or both would become, an Event of Default); provided that, except in the case of default in the payment of
the principal of, premium, if any, or interest on any of the Securities of such series, the Trustee shall be protected in withholding such notice if and so long as
the Trustee in good faith determines that the withholding of such notice is in the interests of the holders of the Securities of such series.

Section 6.02 . Collection of Indebtedness and Suits for Enforcement by Trustee.
(a) The Company covenants that (i) in case it shall default in the payment of any installment of interest on the Securities of a series as and when the
same shall have become due and payable, and such default shall have continued for a period of 30 days, or (ii) in case it shall default in the payment of the
principal of, or premium, if any, on the Securities of a series when the same shall have become due and payable, whether upon maturity of the Securities of
such series or upon redemption or upon declaration or otherwise, then, upon demand of the Trustee, the Company will pay to the Trustee, for the benefit of the
holders of the Securities of such series, the whole amount that then shall have been become due and payable on the Securities of such series for principal,
premium, if any, or interest, or both, with interest upon the overdue principal, premium, if any, and (to the extent that payment of such interest is enforceable
under applicable law) upon overdue installments of interest at the rate expressed in the Securities of such series; and, in addition thereto, such further amount
as shall be sufficient to cover the costs and expenses of collection, and the amount payable to the Trustee under Section 7.06.

(b) If the Company shall fail to pay such amounts forthwith upon such demand, the Trustee, in its own name and as trustee of an express trust, shall
be entitled and empowered to institute any action or proceedings at law or in equity for the collection of the amounts so due and unpaid, and may prosecute any
such action or proceeding to judgment or final decree, and may enforce any such judgment or final decree against the Company or a Guarantor and collect the
amounts adjudged or decreed to be payable in the manner provided by law out of the property of the Company or a Guarantor, wherever situated.
(c) In case of any receivership, insolvency, liquidation, bankruptcy, reorganization, readjustment, arrangement, composition or judicial proceedings
affecting the Company or a Guarantor or their respective creditors or property, the Trustee shall have power to intervene in such proceedings and take any
action therein that may be permitted by the court and, except as otherwise provided by law, shall be entitled to file such proofs of claim and other papers and
documents as may be necessary or advisable in order to have the claims of the Trustee and of the holders of the Securities of the applicable series allowed for
the entire amount due and payable by the Company under this Indenture at the date of institution of
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such proceedings and for any additional amount that may become due and payable by the Company after such date, and to collect and receive any funds or
other property payable or deliverable on any such claim, and to distribute the same in accordance with Section 6.03. Any receiver, assignee or trustee in
bankruptcy or reorganization is hereby authorized by each of the holders of the Securities of the applicable series to make such payments to the Trustee, and,
in the event that the Trustee shall consent to the making of such payments directly to such Securityholders, to pay to the Trustee any amount due it under
Section 7.06.
(d) All rights of action and of asserting claims under this Indenture, or under any of the terms established with respect to the Securities of the applicable
series, may be enforced by the Trustee without the possession of any of such Securities, or the production thereof at any trial or other proceeding relative
thereto. Any such suit or proceeding instituted by the Trustee shall be brought in its own name as trustee of an express trust, and any recovery of judgment
shall, after provision for payment to the Trustee of any amounts due under Section 7.06, be for the ratable benefit of the holders of the Securities of such
series.

In case of an Event of Default, the Trustee may proceed to protect and enforce the rights vested in it by this Indenture by such appropriate judicial
proceedings as the Trustee shall deem most effectual to protect and enforce any of such rights, either at law or in equity or in bankruptcy or otherwise, whether
for the specific enforcement of any covenant or agreement contained in this Indenture or in aid of the exercise of any power granted in this Indenture, or to
enforce any other legal or equitable right vested in the Trustee by this Indenture or by law.
Nothing contained herein shall be deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf of any Securityholder any plan
of reorganization, arrangement, adjustment or composition affecting the Securities or the rights of any holder thereof or to authorize the Trustee to vote in
respect of the claim of any Securityholder in any such proceeding.

Section 6.03 . Application of Funds Collected.

Any funds collected by the Trustee pursuant to this Article 6 with respect to a particular series of Securities shall be applied in the following order, at
the date or dates fixed by the Trustee and, in case of the distribution of such funds on account of principal, premium, if any, or interest, upon presentation of
the Securities of such series, and notation thereon the payment, if only partially paid, and upon surrender thereof if fully paid:
FIRST: To the payment of costs and expenses of collection and of all amounts payable to the Trustee and its agents under Section 7.06;
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SECOND: To the payment of the amounts then due and unpaid upon the Securities of such series for principal, premium, if any, and interest, in
respect of which or for the benefit of which such funds have been collected, ratably, without preference or priority of any kind, according to the amounts due
and payable on such Securities for principal, premium, if any, and interest, respectively; and
THIRD: To the Company.
Section 6.04 . Limitation on Suits.

No holder of the Securities of any series shall have any right by virtue or by availing of any provision of this Indenture to institute any suit, action or
proceeding in equity or at law upon or under or with respect to this Indenture or for the appointment of a receiver or trustee, or for any other remedy hereunder,
unless (i) such holder previously shall have given to the Trustee written notice of an Event of Default with respect to such series of Securities and of the
continuance thereof with respect to the Securities of such series specifying such Event of Default; (ii) the holders of at least 25% in aggregate principal amount
of the Securities of such series then Outstanding shall have made written request upon the Trustee to institute such action, suit or proceeding in its own name
as trustee hereunder; (iii) such holder or holders shall have offered to the Trustee such indemnity and/or security as it may require against the costs, expenses
and liabilities to be incurred therein or thereby; (iv) the Trustee for 60 days after its receipt of such notice, request and offer of indemnity and/or security, shall
have failed to institute any such action, suit or proceeding; and (v) during such 60 day period, the holders of a majority in principal amount of the
Outstanding Securities of such series do not give the Trustee a direction inconsistent with the request.
Notwithstanding anything contained herein to the contrary, any other provisions of this Indenture, the right of any holder of any Security to receive
payment of the principal of, and premium, if any, and interest on such Security, as therein provided, on or after the respective due dates expressed in such
Security (or in the case of redemption, on the redemption date), or to institute suit for the enforcement of any such payment on or after such respective dates or
redemption date, shall not be impaired or affected without the consent of such holder. By accepting a Security hereunder it is expressly understood, intended
and covenanted by the taker and holder of every Security of such series with every other such taker and holder and the Trustee, that no one or more holders of
Securities of such series shall have any right in any manner whatsoever by virtue or by availing of any provision of this Indenture to affect, disturb or
prejudice the rights of the holders of any other of such Securities (it being understood that the Trustee does not have an affirmative duty to ascertain whether or
not such actions or forbearances are unduly prejudicial to such Securityholders), or to obtain or seek to obtain priority over or preference to any other such
holder, or to enforce any right under this Indenture, except in the manner herein provided and for the
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equal, ratable and common benefit of all holders of the Securities of such series. For the protection and enforcement of the provisions of this Section 6.04, each
Securityholder and the Trustee shall be entitled to such relief as can be given either at law or in equity.

Section 6.05 . Rights and Remedies Cumulative; Delay or Omission not Waiver.
(a) Except as otherwise provided in Section 2.07, all powers and remedies given by this Article 6 to the Trustee or to the Securityholders, to the extent
permitted by law, shall be deemed cumulative and not exclusive of any other powers and remedies available to the Trustee or the holders of the Securities, by
judicial proceedings or otherwise, to enforce the performance or observance of the covenants and agreements contained in this Indenture or otherwise
established with respect to such Securities.

(b) No delay or omission of the Trustee or of any holder of any of the Securities to exercise any right or power accruing upon any Event of Default
occurring and continuing shall impair any such right or power, or shall be construed to be a waiver of any such default or on acquiescence therein. Subject to
the provisions of Section 6.04, every power and remedy given by this Article 6 or by law to the Trustee or the Securityholders may be exercised from time to
time, and as often as shall be deemed expedient, by the Trustee or by the Securityholders.

Section 6.06 . Control by Securityholders.
The holders of a majority in aggregate principal amount of the Securities of any series at the time Outstanding shall have the right to direct in writing the
time, method and place of conducting any proceeding for any remedy available to the Trustee or exercising any trust or power conferred on the Trustee with
respect to the Securities of such series; provided, however, that such direction shall not be in conflict with any law or with this Indenture. Subject to the
provisions of Section 7.01, if an Event of Default with respect to a series of Securities hereunder shall occur and be continuing, the Trustee shall be under no
obligation to exercise any of its rights or powers hereunder at the request or direction of any of the Holders of the Securities of such series if the Trustee
determines in good faith that the proceeding could result in personal liability. The holders of a majority in aggregate principal amount of the Securities of any
series at the time Outstanding and affected thereby on behalf of the holders of the Securities of such series may waive with respect to a series of Securities any
past default in the performance of any of the covenants contained herein and its consequences with respect to such series, except a default in the payment of the
principal of, premium, if any, or interest on, any of the Securities of such series as and when the same shall become due by the terms of such Securities of
such series
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otherwise than by acceleration (unless such default has been cured and a sum sufficient to pay all matured installments of interest and principal and any
premium has been deposited with the Trustee in accordance with Section 6.01(c)). Upon any such waiver, the default with respect to a series of Securities
covered thereby shall be deemed to be cured for all purposes of this Indenture and the Company, the Trustee and the holders of the Securities of such series
shall be restored to their former positions and rights hereunder, respectively; but no such waiver shall extend to any subsequent or other default or impair any
right consequent thereon.

Section 6.07 . Undertaking to Pay Costs.
All parties to this Indenture agree, and each holder of any Securities by such holder’s acceptance thereof shall be deemed to have agreed, that any court
may in its discretion require, in any suit for the enforcement of any right or remedy under this Indenture, or in any suit against the Trustee for any action
taken or omitted by it as Trustee, the filing by any party litigant in such suit of an undertaking to pay the costs of such suit, and that such court may in its
discretion assess reasonable costs, including reasonable attorneys’ fees and expenses, against any party litigant in such suit, having due regard to the merits
and good faith of the claims or defenses made by such party litigant; but the provisions of this Section 6.07 shall not apply to any suit instituted by the
Trustee, to any suit instituted by any Securityholder, or group of Securityholders, holding more than 10% in aggregate principal amount of the Outstanding
Securities of any series, or to any suit instituted by any Securityholder for the enforcement of the payment of the principal of, premium, if any, or interest on
Securities of such series, on or after the respective due dates established pursuant to this Indenture.

Section 6.08 . Waiver of Usury, Stay or Extension Laws.
Each of the Guarantor and the Company covenants (to the extent that it may lawfully do so) that it will not at any time insist upon, or plead, or in any
manner whatsoever claim or take the benefit or advantage of, any usury, stay or extension law wherever enacted, now or at any time hereafter in force, which
may affect the covenants or the performance of this Indenture; and each of the Guarantor and the Company (to the extent that it may lawfully do so) hereby
expressly waives all benefit or advantage of any such law and covenants that it will not, by resort to any such law, hinder, delay or impede the execution of
any power herein granted to the Trustee, but will suffer and permit the execution of every such power as though no such law had been enacted.
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ARTICLE 7
CONCERNING THE TRUSTEE
Section 7.01 . Certain Duties and Responsibilities of Trustee.

(a) In case an Event of Default with respect to the Securities of a series has occurred (that has not been cured or waived) and is continuing, the Trustee
shall exercise with respect to the Securities of such series such rights and powers vested in it by this Indenture, and use the same degree of care and skill in
their exercise, as a prudent person would exercise or use under the circumstances in the conduct of his or her own affairs.
(b) No provision of this Indenture shall be construed to relieve the Trustee from liability for its own negligent action, its own negligent failure to act, or
its own willful misconduct, except that:

(i) prior to the occurrence of an Event of Default with respect to the Securities of a series and after the curing or waiving of all such Events
of Default with respect to the Securities of such series that may have occurred:
(A) the duties and obligations of the Trustee with respect to the Securities of such series shall be determined solely by the express
provisions of this Indenture, and the Trustee shall not be liable with respect to the Securities of such series except for the performance of
such duties and obligations as are specifically set forth in this Indenture, and no implied covenants or obligations shall be read into this
Indenture against the Trustee; and

(B) in the absence of bad faith on the part of the Trustee, the Trustee with respect to the Securities of such series may conclusively
rely, as to the truth of the statements and the correctness of the opinions expressed therein, upon any certificates or opinions furnished to
the Trustee and conforming to the requirements of this Indenture; but in the case of any such certificates or opinions that by any
provision hereof are specifically required to be furnished to the Trustee, the Trustee shall be under a duty to examine the same to determine
whether or not they conform to the requirements of this Indenture (but need not confirm or investigate the accuracy of mathematical
computations or other facts stated therein);
(ii) the Trustee shall not be liable for any error of judgment made in good faith by a Responsible Officer or Responsible Officers of the
Trustee, unless it shall be proved that the Trustee was negligent in ascertaining the pertinent facts;
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(iii) the Trustee shall not be liable with respect to any action taken or omitted to be taken by it in good faith in accordance with the direction
of the holders of at least a majority in principal amount of the Securities of any series at the time Outstanding relating to the time, method and
place of conducting any proceeding for any remedy available to the Trustee, or exercising any trust or power conferred upon the Trustee under this
Indenture with respect to the Securities of such series; and

(iv) none of the provisions contained in this Indenture shall require the Trustee to expend or risk its own funds or otherwise incur personal
financial liability in the performance of any of its duties or in the exercise of any of its rights or powers, if there is reasonable ground for believing
that the repayment of such funds or liability is not reasonably assured to it under the terms of this Indenture or adequate indemnity against such
risk is not reasonably assured to it.
(c) Whether or not therein expressly so provided, every provision of this Indenture relating to the conduct or affecting the liability of or affording
protection to the Trustee shall be subject to the provisions of this Section.

Section 7.02 . Certain Rights of Trustee.
Except as otherwise provided in Section 7.01:

(a) The Trustee may conclusively rely and shall be fully protected in acting or refraining from acting upon any resolution, certificate, statement,
instrument, opinion, report, notice, request, consent, order, approval, bond, security or other paper or document (whether in its original or facsimile form)
believed by it to be genuine and to have been signed or presented by the proper party or parties.
(b) Any request, direction, order or demand of the Company mentioned herein shall be sufficiently evidenced by a Board Resolution or an instrument
signed in the name of the Company by an Officer (unless other evidence in respect thereof is specifically prescribed herein).

(c) The Trustee may consult with counsel of its own selection and the advice of such counsel or any Opinion of Counsel shall be full and complete
authorization and protection in respect of any action taken or suffered or omitted hereunder in good faith and in reliance thereon.
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(d) The Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this Indenture at the request, order or direction of any
of the Securityholders, pursuant to the provisions of this Indenture, unless such Securityholders shall have offered to the Trustee indemnity and security
satisfactory to it against the costs, expenses and liabilities that may be incurred therein or thereby.
(e) In the event the Company is required to pay Additional Interest, the Company will provide an Officer’s Certificate to the Trustee of the Company’s
obligation to pay Additional Interest no later than 15 days prior to the next Interest Payment Date, which Officer’s Certificate shall set forth the amount of the
Additional Interest to be paid by the Company. The Trustee shall not at any time be under any duty or responsibility to any Holders to determine whether the
Additional Interest is payable and the amount thereof.

(f) The Trustee shall not be liable for any action taken or omitted to be taken by it in good faith and believed by it to be authorized or within the
discretion or rights or powers conferred upon it by this Indenture.

(g) The Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, statement, instrument,
opinion, report, notice, request, consent, order, approval, bond, security or other papers or documents, but the Trustee, in its discretion, may make such
further inquiry into such matters as it may see fit, and if the Trustee shall determine to make such further inquiry or investigation, it shall be entitled to
examine the books, records and premises of the Company, personally or by agent or attorney at the sole cost of the Company and shall incur no liability or
additional liability of any kind by reason of such inquiry or investigation.
(h) The Trustee shall not be deemed to have notice of any Default or Event of Default unless a Responsible Officer of the Trustee has actual knowledge
thereof or unless written notice of any event which is in fact such a default is received by the Trustee at the Corporate Trust Office of the Trustee and such
notice references the Securities and this Indenture.
(i) The Trustee may execute any of the trusts or powers hereunder or perform any duties hereunder either directly or by or through agents or attorneys
and the Trustee shall not be responsible for any misconduct or negligence on the part of any agent or attorney appointed with due care by it hereunder.

(j) The rights, privileges, protections, immunities and benefits given to the Trustee, including its right to be indemnified, are extended to, and shall be
enforceable by, the Trustee in each of its capacities hereunder, and each agent, custodian and other Person employed to act hereunder.
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(k) The Trustee may request that the Company deliver an Officer’s Certificate setting forth the names of individuals and/or titles of officers authorized
at such time to take specified actions pursuant to this Indenture, which Officer’s Certificate may be signed by any person authorized to sign an Officer’s
Certificate, including any person specified as so authorized in any such certificate previously delivered and not superseded.
(l) In no event shall the Trustee be responsible or liable for special, indirect, punitive or consequential loss or damage of any kind whatsoever
(including, but not limited to, loss of profit) irrespective of whether the Trustee has been advised of the likelihood of such loss or damage and regardless of the
form of action.
(m) The Trustee shall not be required to give any bond or surety in respect of the performance of its powers and duties hereunder.
Section 7.03 . Trustee not Responsible for Recitals or Issuance of Securities.

(a) The recitals contained herein and in the Securities shall be taken as the statements of the Company, and neither the Trustee nor any Authentication
Agent assumes any responsibility for the correctness of the same.

(b) The Trustee makes no representations as to the validity or sufficiency of this Indenture or of the Securities.
(c) The Trustee shall not be accountable for the use or application by the Company of any of the Securities or of the proceeds of such Securities, or for
the use or application of any funds paid over by the Trustee in accordance with any provision of this Indenture, or for the use or application of any funds
received by any paying agent other than the Trustee.
Section 7.04 . May Hold Securities.

The Trustee, any Authentication Agent, any paying agent or the Security Registrar, in its individual or any other capacity, may become the owner or
pledgee of Securities with the same rights it would have if it were not Trustee, Authentication Agent, paying agent or Security Registrar. However, the Trustee is
subject to Sections 7.09 and 7.13.

Section 7.05 . Funds Held in Trust.

Subject to the provisions of Section 11.06, all funds received by the Trustee, until used or applied as herein provided, shall be held in trust for the
purposes for which they were received, but need not be segregated from other funds except to the extent required by law. The Trustee shall be under no liability
for interest on any funds received by it hereunder except such as it may agree in writing with the Company to pay thereon.
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Section 7.06 . Compensation and Reimbursement.

(a) The Company shall pay to the Trustee, and the Trustee shall be entitled to be paid, such compensation (which shall not be limited by any provision
of law in regard to the compensation of a trustee of an express trust), as the Company and the Trustee from time to time may agree in writing, for all services
rendered by it in the execution of the trusts hereby created and in the exercise and performance of any of the powers and duties hereunder of the Trustee. Except
as otherwise expressly provided herein, the Company will pay or reimburse the Trustee upon its request for all reasonable expenses and disbursements
incurred or made by the Trustee in accordance with any of the provisions of this Indenture (including the reasonable compensation and the expenses and
disbursements of its counsel and of all Persons not regularly in its employ) except any such expense or disbursement as may arise from its own negligence or
willful misconduct. The Company and the Guarantor shall indemnify the Trustee or any predecessor trustee (and each of their officers, agents, directors and
employees) for, and shall hold them harmless against, any and all loss, liability, claim, damage or expense, including taxes (other than taxes based upon,
measured by or determined by the income of the Trustee) incurred without negligence or willful misconduct on the part of the Trustee and arising out of or in
connection with the acceptance or administration of this trust, including the costs and expenses of defending itself against any claim of liability (whether
asserted by the Company, any Holder or any other Person).
(b) The obligations of the Company under this Section 7.06 to compensate and indemnify the Trustee and to pay or reimburse the Trustee for expenses
and disbursements shall: (i) be secured by a lien prior to that of the Securities upon all property and funds held or collected by the Trustee as such, except
funds held in trust for the benefit of the holders of particular Securities; and (ii) survive the termination of this Indenture and resignation or removal of the
Trustee.
Section 7.07 . Reliance on Officer’s Certificate.

Except as otherwise provided in Section 7.01, whenever in the administration of the provisions of this Indenture the Trustee shall deem it necessary or
desirable that a matter be proved or established prior to taking or suffering or omitting to take any action hereunder, such matter (unless other evidence in
respect thereof be herein specifically prescribed), in the absence of bad faith on the part of the Trustee, may be deemed to be conclusively proved and
established by an Officer’s Certificate delivered to the Trustee and such certificate, in the absence of bad faith on the part of the Trustee, shall be full warrant
to the Trustee for any action taken, suffered or omitted to be taken by it under the provisions of this Indenture upon the faith thereof.
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Section 7.08 . Disqualification; Conflicting Interests.

If the Trustee has or shall acquire any “conflicting interest” within the meaning of Section 310(b) of the Trust Indenture Act, the Trustee and the
Company shall in all respects comply with the provisions of Section 310(b) of the Trust Indenture Act.
Section 7.09 . Corporate Trustee Required; Eligibility.
There shall at all times be a Trustee with respect to the Securities issued hereunder which shall at all times be a corporation organized and doing
business under the laws of the United States or any State or Territory thereof or of the District of Columbia, or a corporation or other Person permitted to act as
trustee by the Commission, authorized under such laws to exercise corporate trust powers, having a combined capital and surplus of at least $50,000,000,
and subject to supervision or examination by Federal, State, Territorial, or District of Columbia authority. If such corporation publishes reports of condition at
least annually, pursuant to law or to the requirements of the aforesaid supervising or examining authority, then for the purposes of this Section 7.09 the
combined capital and surplus of such corporation shall be deemed to be its combined capital and surplus as set forth in its most recent report of condition so
published. The Company may not, nor may any Affiliate of the Company, serve as Trustee. In case at any time the Trustee shall cease to be eligible in
accordance with the provisions of this Section 7.09, the Trustee shall resign immediately in the manner and with the effect specified in Section 7.10.
Section 7.10 . Resignation and Removal; Appointment of Successor.
(a) The Trustee or any successor hereafter appointed may resign at any time with respect to the Securities of any series by giving written notice thereof to
the Company and by transmitting notice of resignation by mail, first class postage prepaid (and/or to the extent permitted by applicable procedures or
regulations, electronic delivery), to the Securityholders of such series, as their names and addresses appear upon the Security Register. Upon receiving such
notice of resignation, the Company promptly shall appoint a successor trustee with respect to the Securities of such series. If no successor trustee shall have
been so appointed and have accepted appointment within 60 days after the retiring Trustee resigns, the retiring Trustee, at the expense of the Company, or the
Company may petition any court of competent jurisdiction for the appointment of a successor trustee with respect to the Securities of such series, or any
Securityholder of such series who has been a bona fide holder of a Security or Securities for at least six months may on behalf of himself and all others
similarly situated, petition any
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such court for the appointment of a successor trustee. Such court may thereupon after such notice, if any, as it may deem proper and prescribe, appoint a
successor trustee.
(b) In case at any time any one of the following shall occur, the Company may remove the Trustee with respect to all or any series of Securities and
appoint a successor trustee, or, unless the Trustee’s duty to resign is stayed as provided herein, any Securityholder who has been a bona fide holder of a
Security or Securities for at least six months, on behalf of that holder and all others similarly situated, may petition any court of competent jurisdiction for the
removal of the Trustee and the appointment of a successor trustee (with such court thereupon after such notice, if any, as it may deem proper, removing the
Trustee and appointing a successor trustee):

(i) the Trustee shall fail to comply with the provisions of Section 7.08 after written request therefor by the Company or by any
Securityholder who has been a bona fide holder of a Security or Securities for at least six months; or
(ii) the Trustee shall cease to be eligible in accordance with the provisions of Section 7.09 and shall fail to resign after written request
therefor by the Company or by any such Securityholder; or

(iii) the Trustee shall become incapable of acting, or shall be adjudged a bankrupt or insolvent, or commence a voluntary bankruptcy
proceeding, or a receiver of the Trustee or of its property shall be appointed or consented to, or any public officer shall take charge or control of
the Trustee or of its property or affairs for the purpose of rehabilitation, conservation or liquidation.
If an instrument of acceptance by a successor Trustee shall not have been delivered to the Trustee within 30 days after the giving of such notice of removal, the
Trustee being removed may petition, at the expense of the Company, any court of competent jurisdiction for the appointment of a successor Trustee with
respect to the Securities of such series.
(c) The holders of a majority in aggregate principal amount of the Securities of any series at the time Outstanding at any time may remove the Trustee
with respect to the Securities of such series by so notifying the Trustee and the Company in writing and may appoint a successor Trustee for the Securities of
such series with the consent of the Company.

(d) Any resignation or removal of the Trustee and appointment of a successor trustee with respect to the Securities of a series pursuant to any of the
provisions of this Section shall become effective upon acceptance of appointment by the successor trustee as provided in Section 7.11.
(e) At any time there shall be only one Trustee with respect to the Securities of any particular series.
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Section 7.11. Acceptance of Appointment by Successor.
(a) In case of the appointment hereunder of a successor trustee with respect to the Securities of a series, every such successor trustee so appointed shall
execute, acknowledge and deliver to the Company and to the retiring Trustee an instrument accepting such appointment, and thereupon the resignation or
removal of the retiring Trustee shall become effective and such successor trustee, without any further act, deed or conveyance, shall become vested with all the
rights, powers, trusts and duties of the retiring Trustee. On the request of the Company or the successor trustee, such retiring Trustee, upon payment of its
charges, shall execute and deliver an instrument transferring to such successor trustee all the rights, powers, and trusts of the retiring Trustee and shall
assign, transfer and deliver to such successor trustee all property and funds held by such retiring Trustee hereunder.

(b) Upon request of any such successor trustee, the Company may execute any and all instruments for more fully and certainly vesting in and
confirming to such successor trustee all such rights, powers and trusts referred to in Section 7.11(a).
(c) No successor trustee shall accept its appointment unless at the time of such acceptance such successor trustee shall be qualified and eligible under
this Article 7.

(d) Upon acceptance of appointment by a successor trustee as provided in this Section 7.11, the successor trustee shall cause a notice of its succession
to be transmitted to Securityholders.

Section 7.12 . Merger, Conversion, Consolidation or Succession to Business.
Any corporation into which the Trustee may be merged or converted or with which it may be consolidated, or any corporation resulting from any
merger, conversion or consolidation to which the Trustee shall be a party, or any corporation succeeding to all or substantially all of the corporate trust
business of the Trustee, shall be the successor of the Trustee hereunder, provided that such corporation shall be qualified under the provisions of Section 7.08
and eligible under the provisions of Section 7.09, without the execution or filing of any paper or any further act on the part of any of the parties hereto,
anything herein to the
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contrary notwithstanding. In case any Securities shall have been authenticated, but not delivered, by the Trustee then in office, any successor by merger,
conversion or consolidation to such authenticating Trustee may adopt such authentication and deliver the Securities so authenticated with the same effect as if
such successor Trustee had itself authenticated such Securities.
Section 7.13 . Preferential Collection of Claims Against the Company.

The Trustee shall comply with Section 311(a) of the Trust Indenture Act, excluding any creditor relationship described in Section 311(b) of the Trust
Indenture Act. A Trustee who has resigned or been removed shall be subject to Section 311(a) of the Trust Indenture Act to the extent included therein.

ARTICLE 8
CONCERNING THE SECURITYHOLDERS
Section 8.01 . Evidence of Action by Securityholders.
Whenever in this Indenture it is provided that the holders of a majority or specified percentage in aggregate principal amount of the Securities of a
particular series may take any action (including the making of any demand or request, the giving of any notice, consent or waiver or the taking of any other
action), the fact that at the time of taking any such action the holders of such majority or specified percentage of the Securities of such series have joined
therein may be evidenced by any instrument or any number of instruments of similar tenor executed by such holders of Securities of such series in Person or
by agent or proxy appointed in writing.

If the Company shall solicit from the Securityholders of a particular series any request, demand, authorization, direction, notice, consent, waiver or
other action, the Company, at its option, as evidenced by an Officer’s Certificate, may fix in advance a record date for the determination of Securityholders of
such series entitled to give such request, demand, authorization, direction, notice, consent, waiver or other action, but the Company shall have no obligation to
do so. If such a record date is fixed, such request, demand, authorization, direction, notice, consent, waiver or other action may be given before or after the
record date, but only the Securityholders of such series of record at the close of business on the record date shall be deemed to be Securityholders of such
series for the purposes of determining whether Securityholders of the requisite proportion of Outstanding Securities of such series have authorized or agreed or
consented to such request, demand, authorization, direction, notice, consent, waiver or other action, and for that purpose the Outstanding Securities of such
series shall be computed as of the record date; provided, however, that no such authorization, agreement or consent by such Securityholders on the record date
shall be deemed effective unless it shall become effective pursuant to the provisions of this Indenture not later than six months after the record date.
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Section 8.02 . Proof of Execution by Securityholders.

Subject to the provisions of Section 8.01, proof of the execution of any instrument by a Securityholder (such proof will not require notarization) or his
agent or proxy and proof of the holding by any Person of any of the Securities shall be sufficient if made in the following manner:

(a) The fact and date of the execution by any such Person of any instrument may be proved in any reasonable manner acceptable to the Trustee.
(b) The ownership of Securities of a series shall be proved by the Security Register of such series or by a certificate of the Security Registrar of such
series.

(c) The Trustee may require such additional proof of any matter referred to in this Section as it shall deem necessary.
Section 8.03 . Who May be Deemed Owners.

Prior to the due presentment for registration of transfer of any Security, the Company, the Trustee, any paying agent and any Security Registrar may
deem and treat the Person in whose name such Security shall be registered upon the books of the Company as the absolute owner of such Security (whether or
not such Security shall be overdue and notwithstanding any notice of ownership or writing thereon made by anyone other than the Security Registrar) for the
purpose of receiving payment of or on account of the principal of, premium, if any, and (subject to Section 2.03) interest on such Security and for all other
purposes; and neither the Company nor the Trustee nor any paying agent nor any Security Registrar shall be affected by any notice to the contrary.
None of the Company, the Trustee, any paying agent or the Security Registrar will have any responsibility or liability for any aspect of the records
relating to or payments made on account of beneficial ownership interests in a Global Security or for maintaining, supervising or reviewing any records
relating to such beneficial ownership interests.
Section 8.04 . Certain Securities Owned by Company Disregarded.

In determining whether the holders of the requisite aggregate principal amount of the Securities of a particular series have concurred in any direction,
consent of waiver under this Indenture, the Securities of such series that are owned by Parent, the Company, a Guarantor or any other obligor on the Securities
of such series or by an Affiliate of Parent, the Company or a Guarantor shall be
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disregarded and deemed not to be Outstanding for the purpose of any such determination, except that for the purpose of determining whether the Trustee shall
be protected in relying on any such direction, consent or waiver, only Securities of such series that a Responsible Officer of the Trustee actually knows are so
owned shall be so disregarded. The Securities so owned that have been pledged in good faith may be regarded as Outstanding for the purposes of this Section,
if the pledgee shall establish to the satisfaction of the Trustee the pledgee’s right so to act with respect to such Securities and that the pledgee is not an Affiliate.
In case of a dispute as to such right, the Trustee shall be fully protected with respect to any decision by the Trustee taken upon the advice of counsel. Upon
request of the Trustee, the Company shall furnish to the Trustee promptly an Officer’s Certificate listing and identifying all Securities of a particular series, if
any, known by Parent or the Company to be owned or held by or for the account of any of the above described Persons and, subject to Sections 7.01 and
7.02, the Trustee shall be entitled to accept such Officer’s Certificate as conclusive evidence of the facts therein set forth and of the fact that all Securities of
such series not listed therein are Outstanding for the purpose of any such determination.

Section 8.05 . Actions Binding on Future Securityholders.
At any time prior to the evidencing to the Trustee, as provided in Section 8.01, of the taking of any action by the holders of the majority or percentage in
aggregate principal amount of the Securities of a particular series specified in this Indenture in connection with such action, any holder of a Security of such
series that is shown by the evidence to be included in the Securities the holders of which have consented to such action, by filing written notice with the
Trustee, and upon proof of holding as provided in Section 8.02, may revoke such action so far as concerns such Security. Except as aforesaid any such
action taken by the holder of any Security shall be conclusive and binding upon such holder and upon all future holders and owners of such Security, and of
any Security issued in exchange therefor, on registration of transfer thereof or in place thereof, irrespective of whether or not any notation in regard thereto is
made upon such Security. Any action taken by the holders of the majority or percentage in aggregate principal amount of the Securities of a particular series
specified in this Indenture in connection with such action shall be conclusively binding upon the Company, the Trustee and the holders of all of the Securities
of such series.
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ARTICLE 9
S UPPLEMENTAL INDENTURES
Section 9.01 . Supplemental Indentures Without the Consent of Securityholders.
The Company, a Guarantor and the Trustee, at any time and from time to time, may enter into one or more indentures supplemental hereto without the consent
of any Securityholders for any of the following purposes:

(a) to cure any ambiguity, defect or inconsistency herein or in the Securities of either series, including making any such changes as are required for this
Indenture to comply with the Trust Indenture Act, or to make such other provisions in regard to matters or questions arising under this Indenture as the Board
of Directors of the Company or a Guarantor may deem necessary or desirable, and which shall not in either case adversely affect the interests of the Holders of
the Securities of either series in any material respect;

(b) to evidence the succession of another Person to the Company or a Guarantor, or successive successions, and the assumption by the successor Person
of the covenants, agreements and obligations of the Company or a Guarantor, as the case may be, pursuant to Article 10;
(c) to provide for uncertificated Securities in addition to or in place of certificated Securities;

(d) to add to the covenants of the Company or a Guarantor for the benefit of the holders of the Securities of either series or to surrender any right or
power herein conferred upon the Company or a Guarantor;
(e) to add any additional Events of Default for the benefit of the holders of the Securities of either series;
(f) to secure the Securities of either series;

(g) to add one or more Guarantees for the benefit of the holders of the Securities;

(h) to evidence the release of any Guarantee of the Securities pursuant to and in accordance with the terms of this Indenture;

(i) to make any other change that does not adversely affect the rights of any holder of Securities of either series in any material respect;

(j) to issue Additional Securities of either series in accordance with the limitations set forth in this Indenture;
(k) to establish the form of the Securities of either series;

(l) to comply with the rules of any applicable Depositary;
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(m) to provide for the issuance of the Exchange Securities of either series, which will have terms substantially identical in all material respects to the
Securities of such series (except that the transfer restrictions contained in such Securities will be modified or eliminated, as appropriate, and there will be no
registration rights (and no increases in annual interest rate) and CIFSA will not guarantee such Securities), and which will be treated, together with any
Outstanding Securities of such series, as a single issuance of securities;
(n) to evidence and provide for the acceptance of appointment hereunder by a successor Trustee with respect to the Securities of either series and to add
to or change any of the provisions of this Indenture as shall be necessary to provide for or facilitate the administration of the trust hereunder by more than one
Trustee; and
(o) to conform the text of this Indenture or either of the Guarantee or the Securities of either series to any provision of the “Description of Notes” section of
the Offering Memorandum to the extent that such provision in such “Description of Notes” was intended to be a verbatim recitation of a provision of this
Indenture, a Guarantee or the Securities, as evidenced by an Officer’s Certificate.

Upon the written request of the Company, accompanied by Board Resolutions authorizing the execution of any such supplemental indenture, and upon
receipt by the Trustee of the documents described in Section 9.05, the Trustee shall join with the Guarantor and the Company in the execution of any such
supplemental indenture, and to make any further appropriate agreements and stipulations that may be therein contained, but the Trustee shall not be obligated
to enter into any such supplemental indenture that affects the Trustee’s own rights, duties or immunities under this Indenture or otherwise.

Any supplemental indenture authorized by the provisions of this Section 9.01 may be executed by the Guarantor, the Company and the Trustee without
the consent of the holders of any of the Securities at the time Outstanding, notwithstanding any of the provisions of Section 9.02.

Section 9.02. Supplemental Indentures with Consent of Securityholders.
With the written consent (evidenced as provided in Section 8.01) of the holders of at least a majority in aggregate principal amount of the Securities of
each series at the time Outstanding (including Additional Securities, if any) affected by such supplemental indenture or indentures, by act of said holders
delivered to the Company, the Guarantor and the Trustee, the Guarantor and the Company, when authorized by Board Resolutions, and the Trustee from time
to time and at any time may enter into an indenture or indentures supplemental hereto for the purpose of adding any provisions to or changing in any manner
or
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eliminating any of the provisions of this Indenture or of any supplemental indenture or of modifying in any manner not covered by Section 9.01 the rights of
the holders of the Securities of such series under this Indenture; provided, however, that no such supplemental indenture, without the consent of the holders of
each Security then Outstanding and affected thereby (including Additional Securities, if any), shall (i) extend the fixed maturity or reduce the principal amount
of any Security of either series; (ii) reduce the rate of or extend the time for payment of interest on any Security of either series; (iii) reduce the premium payable
upon the redemption of any Security of either series; (iv) make any Security of either series payable in currency other than that stated in the Security;
(v) impair the right to institute suit for the enforcement of any payment on or after the fixed maturity thereof (or in the case of redemption, on or after the
redemption date); (vi) reduce the aforesaid percentage of Securities of either series, the holders of which are required to consent to any such supplemental
indenture or indentures; (vii) expressly subordinate in right of payment the Securities of either series or a Guarantee thereof; (viii) except as expressly permitted
by this Indenture, modify a Guarantee in any manner adverse to the holders of the Securities of either series issued hereunder; or (ix) make any change in these
amendment and waiver provisions.
It shall not be necessary for the consent of Securityholders of either series affected thereby under this Section 9.02 to approve the particular form of any
proposed supplement, amendment or waiver, but it shall be sufficient if such consent shall approve the substance thereof.

Promptly after the execution by the Guarantor, the Company and the Trustee of any supplemental indenture pursuant to the provisions of this
Section 9.02, the Company shall mail or cause to be mailed a notice thereof by first class mail (and/or to the extent permitted by applicable procedures or
regulations, electronically deliver or cause to be electronically delivered) to the Holders of Securities of each series affected thereby at their addresses as they
shall appear on the Security Register, setting forth in general terms the substance of such supplemental indenture. Any failure of the Company to mail (and/or
to the extent permitted by applicable procedures or regulations, electronically deliver) such notice, or any defect therein, shall not in any way impair or affect
the validity of any such supplemental indenture.
Section 9.03 . Effect of Supplemental Indentures.

Upon the execution of any supplemental indenture pursuant to the provisions of this Article 9 or Section 10.01, this Indenture shall be and be deemed to
be modified and amended with respect to the applicable series in accordance therewith and the respective rights, limitations of rights, obligations, duties and
immunities under this Indenture of the Trustee, the Guarantor, the Company and the holders of Securities of each series affected hereby shall
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thereafter be determined, exercised and enforced hereunder subject in all respects to such modifications and amendments, and all the terms and conditions of
any such supplemental indenture shall be and be deemed to be part of the terms and conditions of this Indenture for any and all purposes.
Section 9.04 . Securities Affected by Supplemental Indentures.

Any Securities of any series affected by a supplemental indenture and authenticated and delivered after the execution of such supplemental indenture
pursuant to the provisions of this Article or of Section 10.01 may bear a notation in form approved by the Company, provided such form meets the
requirements of any exchange upon which such Securities may be listed, as to any matter provided for in such supplemental indenture. If the Company shall
so determine, new Securities of such series so modified as to conform, in the opinion of the Board of Directors of the Company, to any modification of this
Indenture contained in any such supplemental indenture may be prepared by the Company, authenticated by the Trustee and delivered in exchange for the
Securities of such series then Outstanding.

Section 9.05 . Execution of Supplemental Indentures.
Upon the request of the Company, accompanied by Board Resolutions authorizing the execution of any such supplemental indenture, and, if applicable,
upon the filing with the Trustee of evidence of the consent of Securityholders required to consent thereto as aforesaid, the Trustee shall join with the Guarantor
and the Company in the execution of such supplemental indenture unless such supplemental indenture affects the Trustee’s own rights, duties or immunities
under this Indenture or otherwise, in which case the Trustee may but shall not be obligated to enter into such supplemental indenture. The Trustee, subject to
the provisions of Section 7.01, shall receive an Opinion of Counsel and Officer’s Certificate stating as conclusive evidence that any supplemental indenture
executed pursuant to this Article 9 is authorized or permitted by, and conforms to, the terms of this Article 9 and, with respect to any supplemental indenture
relating to any Additional Securities, such Opinion of Counsel shall provide that such supplemental indenture is the valid and binding agreement of the
Company and/or the Guarantor, as applicable, enforceable against the Company and/or the Guarantor, as applicable, in accordance with its terms.

Promptly after the execution by the Company and the Trustee of any supplemental indenture pursuant to the provisions of this Section 9.05, the Trustee
shall transmit by mail, first class postage prepaid (and/or to the extent permitted by applicable procedures or regulations, electronically delivered), a notice,
setting forth in general terms the substance of such supplemental indenture, to the Securityholders of each series affected thereby as their names and addresses
appear upon the Security Register. Any failure of the Trustee to mail (and/or to
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the extent permitted by applicable procedures or regulations, electronically deliver) such notice, or any defect therein, shall not, however, in any way impair or
affect the validity of any such supplemental indenture.

ARTICLE 10

S UCCESSOR
Section 10.01 . Consolidation, Merger and Sale of Assets.

Each of the Guarantor and the Company, covenants that it will not merge or consolidate with any other Person or sell or convey all or substantially all of
its assets to any Person, unless:

(a) either the applicable Guarantor or the Company, as the case may be, shall be the continuing entity, or the successor entity or the Person which
acquires by sale or conveyance of all or substantially all the assets of such Guarantor or the Company, as the case may be (if other than a Guarantor or the
Company, as the case may be), (A) shall expressly assume the due and punctual payment of the principal of, premium, if any, and interest on each series of
Securities or the obligations under the applicable Guarantee, as the case may be, according to their tenor, and the due and punctual performance and
observance of all of the covenants and agreements of this Indenture to be performed or observed by such Guarantor or the Company, as the case may be, by
supplemental indenture satisfactory to the Trustee, executed and delivered to the Trustee by such Person and (B) shall be organized and existing under the laws
of the United States of America or any State thereof or the District of Columbia, any member state of the European Union or Switzerland as in effect on the
Issue Date;
(b) no Event of Default and no event that, after notice or lapse of time or both, would become an Event of Default shall be continuing immediately after
such merger or consolidation, or such sale or conveyance; and

(c) the applicable Guarantor, or the Company, as the case may be, shall have delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel
stating that the proposed transaction and related supplemental indenture, if any, comply with this Indenture.
Section 10.02 . Successor Person Substituted.

Upon any consolidation or merger, or any sale, lease, conveyance or other disposition of all or substantially all of the assets of a Guarantor or the
Company, as the case may be, effected in accordance with Section 10.01, the successor Person formed by such consolidation or into or with which such
Guarantor or the Company, as the case may be, is merged or to which such sale, lease, conveyance
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or other disposition is made shall succeed to, and be substituted for, and may exercise every right and power of, such Guarantor or the Company, as the case
may be, under this Indenture with the same effect as if such successor Person has been named as such Guarantor or the Company, as the case may be, herein.
In the event of any such sale or conveyance (other than a conveyance by way of lease) such Guarantor or the Company, as the case may be, or any successor
entity which shall theretofore have become such in the manner described in this Article, shall be discharged from all obligations and covenants under this
Indenture, the Securities and the Guarantees and may be liquidated and dissolved.

ARTICLE 11
S ATISFACTION AND DISCHARGE
Section 11.01. [Reserved]
Section 11.02. Satisfaction and Discharge of Indenture.
If at any time:

(a) (i) The Company or a Guarantor shall have delivered or shall have caused to be delivered to the Trustee for cancellation all Securities of a particular
series theretofore authenticated (other than any Securities that shall have been destroyed, lost or stolen and that shall have been replaced or paid as provided in
Section 2.07) and Securities for whose payment funds or Governmental Obligations have theretofore been deposited in trust or segregated and held in trust by a
Guarantor or the Company (and thereupon repaid to such Guarantor or the Company or discharged from such trust, as provided in Section 11.06); or (ii) all
such Securities of a particular series not theretofore delivered to the Trustee for cancellation shall have become due and payable or are by their terms to become
due and payable within one year or are to be called for redemption within one year under arrangements satisfactory to the Trustee for the giving of notice of
redemption, and a Guarantor or the Company shall irrevocably deposit or cause to be deposited with the Trustee as trust funds the entire amount (in funds or
Governmental Obligations sufficient or a combination thereof) in Dollars sufficient to pay at maturity or upon redemption of all Securities of such series not
theretofore delivered to the Trustee for cancellation, including principal, premium, if any, and interest due or to become due on such date of maturity or
redemption date, as the case may be, and if in either case a Guarantor or the Company shall also pay or cause to be paid all other sums payable hereunder
with respect to the Securities of such series; and

(b) a Guarantor or the Company, as the case may be, delivers to the Trustee an Officer’s Certificate and Opinion of Counsel, each stating that all
conditions precedent herein provided for relating to the satisfaction and discharge of this Indenture have been complied with,
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then this Indenture shall cease to be of further effect with respect to such series of Securities except for the provisions of Sections 2.03, 2.04, 2.05, 2.07, 4.01,
4.02, 4.03, 7.05 and 7.10, that shall survive until the date of maturity or redemption date, as the case may be, and Sections 7.06 and 11.06, that shall
survive to such date and thereafter, and the Trustee, on demand of the Company and at the cost and expense of the Company shall execute proper instruments
acknowledging satisfaction of and discharging this Indenture with respect to the Securities of such series.
Section 11.03. Defeasance and Discharge of Obligations; Covenant Defeasance.
(a) If at any time:
(i) all Securities of a particular series not heretofore delivered to the Trustee for cancellation or that have not become due and payable as
described in Section 11.02 shall have been paid by the Guarantor or the Company by depositing irrevocably with the Trustee in trust funds or an
amount of Governmental Obligations sufficient to pay at maturity or upon redemption all such Securities of such series not theretofore delivered to
the Trustee for cancellation, including principal, premium, if any, and interest due or to become due to such date of maturity or date fixed for
redemption, as the case may be, and

(ii) the Guarantor or the Company shall also pay or cause to be paid all other amounts payable hereunder by the Company with respect to
such series,

then, after the date such funds or Governmental Obligations, as the case may be, are deposited with the Trustee, the obligations of the Guarantor and the
Company under this Indenture with respect to such series of Securities shall cease to be of further effect except, to the extent applicable to each, for the
provisions of Sections 2.03, 2.04, 2.05, 2.07, 4.01, 4.02, 4.03, 7.05 and 7.10 hereof that shall survive until the Securities of such series shall mature and be
paid. Thereafter, Sections 7.06 and 11.06 shall survive such satisfaction and discharge.
(b) In addition, each of the Guarantor and the Company, at its option and at any time, by written notice executed by an Officer delivered to the Trustee,
may elect to have its obligations, to the extent applicable to each, under Section 5.03 and any covenant contained in Article 10, discharged with respect to all
Outstanding Securities of a series and this Indenture and any supplemental indentures to this Indenture insofar as such Securities are concerned ( “covenant
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defeasance” ), such discharge to be effective on the date the conditions set forth in clauses (i) through (vi) of Section 11.03(c) are satisfied, and such
Securities shall thereafter be deemed to be not “Outstanding” for the purposes of any direction, waiver, consent or declaration of Securityholders of such
series (and the consequences of any thereof) in connection with such covenants, but shall continue to be “Outstanding” for all other purposes under this
Indenture. For this purpose, such covenant defeasance means that, with respect to the Outstanding Securities, the Guarantor and the Company may omit to
comply with and shall have no liability in respect of any term, condition or limitation set forth in any such covenant, whether directly or indirectly, by reason
of any reference elsewhere herein to any such covenant or by reason of reference in any such covenant to any other provision herein or in any other document
and such omission to comply shall not constitute an Event of Default with respect to such series of Securities under Section 6.01(a)(iii) or otherwise, but
except as specified in this Section 11.03(b), the remainder of the Guarantor’s and the Company’s obligations under the Securities of such series and this
Indenture and any supplemental indentures to this Indenture insofar as such Securities are concerned shall be unaffected thereby.
(c) The following shall be the conditions to the application of Section 11.03 to the Outstanding Securities of the applicable series:

(i) a Guarantor or the Company irrevocably deposits in trust with the Trustee or, at the option of the Trustee, with a trustee satisfactory to
the Trustee and such Guarantor or the Company, as the case may be, under the terms of an irrevocable trust agreement in form and substance
satisfactory to the Trustee, funds or Governmental Obligations sufficient in the opinion of a nationally recognized firm of independent public
accountants to pay all the principal of, premium, if any, and interest on the Outstanding Securities of such series to maturity or redemption, as
the case may be, and to pay all other amounts payable by the Company hereunder, provided that (A) the trustee of the irrevocable trust shall have
been irrevocably instructed to pay such funds or the proceeds of such Governmental Obligations to the Trustee and (B) the Trustee shall have
been irrevocably instructed to apply such funds or the proceeds of such Governmental Obligations to the payment of said principal, premium, if
any, and interest with respect to the Securities of such series;
(ii) a Guarantor or the Company, as the case may be, delivers to the Trustee an Officer’s Certificate stating that all conditions precedent
specified herein relating to defeasance or covenant defeasance, as the case may be, have been complied with, and an Opinion of Counsel to the
same effect;
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(iii) no Event of Default under clauses (i), (ii), (vi) or (vii) of Section 6.01(a) shall have occurred and be continuing, and no event which
with notice or lapse of time or both would become such an Event of Default with respect to Securities of such series shall have occurred and be
continuing, on the date of such deposit;
(iv) a Guarantor or the Company, as the case may be, shall have delivered to the Trustee an Opinion of Counsel or a ruling received from
the Internal Revenue Service to the effect that the holders of the Securities of such series will not recognize income, gain or loss for Federal income
tax purposes as a result of such Guarantor’s or the Company’s exercise of either option under this Section 11.03 and will be subject to Federal
income tax in the same amount and in the same manner and at the same times as would have been the case if such election had not been exercised;
(v) such covenant defeasance shall not (A) cause the Trustee to have a conflicting interest for purposes of the Trust Indenture Act with
respect to any Securities of such series or (B) result in the trust arising from such deposit to constitute, unless it is qualified, a regulated
investment company under the Investment Company Act of 1940; and

(vi) notwithstanding any other provisions of this Section 11.03, such covenant defeasance shall be effected in compliance with any
additional or substitute terms, conditions or limitations which may be imposed on a Guarantor or the Company pursuant to this Indenture and
any supplemental indenture to this Indenture.
After such irrevocable deposit made pursuant to this Section 11.03 and satisfaction of the other conditions set forth herein, the Trustee upon request
shall acknowledge in writing the discharge of the Guarantor’s and the Company’s obligations pursuant to this Section 11.03.
Section 11.04. Deposited Funds to be Held in Trust.

All funds or Governmental Obligations deposited with the Trustee pursuant to Sections 11.02 or 11.03 shall be held in trust and shall be available for
payment as due, either directly or through any paying agent (including a Guarantor or the Company acting as its own paying agent), to the holders of the
Securities of a particular series for the payment or redemption of which such funds or Governmental Obligations have been deposited with the Trustee.

Section 11.05. Payment of Funds Held by Paying Agents.
In connection with the provisions of Section 11.02 or 11.03, all funds or Governmental Obligations then held by any paying agent under the provisions
of
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this Indenture shall, upon demand of Parent or the Company, be paid to the Trustee and thereupon such paying agent shall be released from all further liability
with respect to such funds or Governmental Obligations.

Section 11.06. Repayment to a Guarantor or the Company.
Any funds or Governmental Obligations deposited with any paying agent or the Trustee, or then held by a Guarantor or the Company, in trust for
payment of principal of, premium, if any, or interest on the Securities of a particular series that are not applied but remain unclaimed by the holders of such
Securities for at least one year after the date upon which the principal of, premium, if any, or interest on such Securities shall have respectively become due
and payable, shall be repaid to such Guarantor or the Company, as applicable, or if then held by a Guarantor or the Company shall be discharged from such
trust; and thereafter, the paying agent and the Trustee shall be released from all further liability with respect to such funds or Governmental Obligations, and
the holder of any of the Securities entitled to receive such payment shall thereafter, as an unsecured general creditor, look only to the Guarantor or the
Company, as applicable, for the payment thereof. Anything in this Article 11 to the contrary notwithstanding, subject to Section 7.06, the Trustee shall deliver
or pay to the Guarantor or the Company, as applicable, from time to time upon written request by the Guarantor or the Company any funds or Governmental
Obligations (or other property and any proceeds therefrom) held by it as provided in Sections 11.02 or 11.03 which, in the opinion of a nationally recognized
firm of independent public accountants expressed in a written certification thereof delivered to the Trustee, are in excess of the amount thereof that would then
be required to be deposited to effect a defeasance or covenant defeasance, as the case may be, in accordance with this Article 11.
Section 11.07. Reinstatement.
If the Trustee or paying agent is unable to apply any funds or Governmental Obligations in accordance with Section 11.02 or 11.03 by reason of any
legal proceeding or by reason of any order or judgment of any court or governmental authority enjoining, restraining or otherwise prohibiting such application,
the Guarantor’s and the Company’s obligations under this Indenture, any indenture supplemental to the Indenture with respect to the applicable series of
Securities and the Securities of such series shall be revived and reinstated as though no deposit had occurred pursuant to Section 11.02 or 11.03, as the case
may be, until such time as the Trustee or paying agent is permitted to apply all such funds or Governmental Obligations in accordance with Section 11.02 or
11.03, as the case may be; provided, however, that if a Guarantor or the Company has made any payment of principal, premium, if any, or interest on any
Securities of such series following the reinstatement of its obligations as aforesaid, such Guarantor or the Company, as applicable, shall be subrogated to the
rights of the holders of such Securities of such series to receive such payment from the funds or Governmental Obligations held by the Trustee or paying
agent.
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IMMUNITY OF INCORPORATORS,

ARTICLE 12
STOCKHOLDERS , OFFICERS AND DIRECTORS

Section 12.01 . No Recourse.
No recourse under or upon any obligation, covenant or agreement of this Indenture, or of any Security, or for any claim based thereon or otherwise in
respect thereof, shall be had against any incorporator, shareholder, officer or director, past, present or future as such, of a Guarantor or the Company or of
any predecessor or successor corporation, either directly or through a Guarantor or the Company or any such predecessor or successor corporation, whether
by virtue of any constitution, statute or rule of law, or by the enforcement of any assessment or penalty or otherwise; it being expressly understood that this
Indenture and the obligations issued hereunder are solely corporate obligations, and that no such personal liability whatever shall attach to, or is or shall be
incurred by, the incorporators, shareholders, officers or directors as such, of a Guarantor or the Company or of any predecessor or successor corporation, or
any of them, because of the creation of the indebtedness hereby authorized, or under or by reason of the obligations, covenants or agreements contained in this
Indenture or in the Securities or implied therefrom; and that any and all such personal liability of every name and nature, either at common law or in equity or
by constitution or statute, of, and any and all such rights and claims against, every such incorporator, shareholder, officer or director as such, because of the
creation of the indebtedness hereby authorized, or under or by reason of the obligations, covenants or agreements contained in this Indenture or in the Securities
or implied therefrom, are hereby expressly waived and released as a condition of, and as a consideration for, the execution of this Indenture and the issuance of
such Securities.

ARTICLE 13
MISCELLANEOUS PROVISIONS
Section 13.01 . Effect on Successors and Assigns.

All the agreements of the Guarantor and the Company in this Indenture or the Securities shall bind its respective successor whether so expressed or not.
All agreements of the Trustee in this Indenture shall bind its successor whether so expressed or not.
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Section 13.02 . Actions by Successor.

Any act or proceeding by any provision of this Indenture authorized or required to be done or performed by any board, committee or officer of a
Guarantor or the Company shall and may be done and performed with like force and effect by the corresponding board, committee or officer of any
corporation that shall at the time be the lawful sole successor of a Guarantor or the Company, as applicable.
Section 13.03 . Notices.

Any notice or communication from a Guarantor, the Company or the Trustee to the others is duly given if in writing and delivered in person or mailed
by first-class mail (registered or certified, return receipt requested) (and/or to the extent permitted by applicable procedures or regulations, electronically
delivered), telex, telecopier, electronically in PDF format or overnight air courier guaranteeing next day delivery, to the other’s address:
If to the Company:

Mallinckrodt International Finance S.A.
3b bd Prince Henri
Luxembourg L-1724
Attention: John Einwalter
Facsimile No.: 352-266-279-00

If to CIFSA:

Covidien International Finance S.A.
15 Hampshire Street
Mansfield, MA 02048
Attention: Greg Andrulonis
Facsimile No.: 508-452-4492

If to Mallinckrodt:

Mallinckrodt plc
Damastown, Mulhuddart
Dublin 15, Ireland
Attention: John Einwalter
Facsimile No.: +353-266-379-92

In either case, with a copy to:

Mallinckrodt plc
675 McDonnell Blvd.
Hazelwood, MO 63042Attention: Miriam Singer
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If to the Trustee:

Deutsche Bank Trust Company Americas
Trust & Agency Services
60 Wall Street, 27th Floor
MS: NYC60-2710
New York, NY 10005
Attention: Corporates Team / Mallinckrodt
International Finance S.A.
Facsimile No.: 732-578-4635

With a copy to:

Deutsche Bank National Trust Company
for Deutsche Bank Trust Company Americas
Trust & Agency Services
100 Plaza One

6th Floor, MS JCY03-0699
Jersey City, New Jersey 07311-3901
Attention: Corporates Team / Mallinckrodt
International Finance S.A.
Facsimile No.: 732-578-4635
Mallinckrodt plc, CIFSA, the Company or the Trustee by notice to the others may designate additional or different addresses for subsequent notices or
communications.
All notices and communications (other than those sent to Securityholders) shall be deemed to have been duly given: at the time delivered by hand, if
personally delivered; five Business Days after being deposited in the mail, postage prepaid, if mailed; when answered back, if telexed; when sent, if sent
electronically in PDF format; when receipt acknowledged, if telecopied; and the next Business Day after timely delivery to the courier, if sent by overnight air
courier guaranteeing next day delivery.
Any notice or communication to a Securityholder shall be mailed by first-class mail (and/or to the extent permitted by applicable procedures or
regulations, electronically delivered), certified or registered, return receipt requested, to his address shown on the Security Register. Failure to mail (and/or to the
extent permitted by applicable procedures or regulations, electronically deliver) a notice or communication to a Securityholder or any defect in it shall not affect
its sufficiency with respect to other Securityholders.

In the event of suspension of regular mail service or by reason of any other cause it shall be impracticable to give notice by mail, then such notification
as shall be given with the approval of the Trustee shall constitute sufficient notice for every purpose hereunder.
If a notice or communication is mailed (and/or to the extent permitted by applicable procedures or regulations, electronically delivered) in the manner
provided above within the time prescribed, it is conclusively presumed duly given, whether or not the addressee receives it.
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Section 13.04 . Governing Law.

This Indenture and each series of the Securities shall be governed by and construed in accordance with the internal laws of the State of New York
without regard for conflicts of laws principles that would require the application of any other law. This Indenture is subject to the provisions of the Trust
Indenture Act that are required to be part of this Indenture and shall, to the extent applicable, be governed by such provisions. Articles 86 to 94-8 and 98 of the
Luxembourg act dated 10 August 1915 on commercial companies, as amended, shall not apply in respect of the Securities.
Section 13.05 . Treatment of Securities as Debt.

It is intended that the Securities will be treated as indebtedness and not as equity for United States federal income tax purposes. The provisions of this
Indenture shall be interpreted to further this intention.
Section 13.06 . Compliance Certificates and Opinions.

(a) Upon any application or demand by a Guarantor or the Company to the Trustee to take any action under any of the provisions of this Indenture,
such Guarantor or the Company shall furnish to the Trustee an Officer’s Certificate stating that, in the opinion of the signer, all conditions precedent provided
for in this Indenture relating to the proposed action have been complied with and an Opinion of Counsel stating that in the opinion of such counsel all such
conditions precedent have been complied with, except that (i) in the case of any such application or demand as to which the furnishing of such documents is
specifically dealt with by any provision of this Indenture relating to such particular application or demand and (ii) in the case of the execution by the Trustee
of this Indenture and any related documents (including the Securities) on the Issue Date, no additional certificate or opinion need be furnished.
(b) Each certificate or opinion provided for in this Indenture and delivered to the Trustee with respect to compliance with a condition or covenant in this
Indenture shall include: (1) a statement that the Person making such certificate or opinion has read such covenant or condition; (2) a brief statement as to the
nature and scope of the examination or investigation upon which the statements or opinions contained in such certificate or opinion are based; (3) a statement
that, in the opinion of such Person, he or she has made such examination or investigation as is necessary to enable him or her to express an informed opinion
as to whether or not such covenant or condition has been complied with; and (4) a statement as to whether or not, in the opinion of such Person, such
condition or covenant has been complied with.
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Section 13.07 . Payments on Business Days.

In any case where the date of maturity of interest or principal of any Security or the date of redemption of any Security shall not be a Business Day, then
payment of principal, premium, if any, or interest or principal and premium, if any, may be made on the next succeeding Business Day with the same force
and effect as if made on the nominal date of maturity or redemption, and no interest shall accrue for the period after such nominal date.
Section 13.08 . Conflict with Trust Indenture Act.

If and to the extent that any provision of this Indenture limits, qualifies or conflicts with the duties imposed by Sections 310 to 317, inclusive, of the
Trust Indenture Act, such imposed duties shall control.
Section 13.09 . Counterparts.

This Indenture may be executed in any number of counterparts, each of which shall be an original, but such counterparts shall together constitute but
one and the same instrument. The exchange of copies of this Indenture and of signature pages by facsimile or PDF transmission shall constitute effective
execution and delivery of this Indenture as to the parties hereto and may be used in lieu of the original Indenture for all purposes. Signatures of the parties
hereto transmitted by facsimile or PDF shall be deemed to be their original signatures for all purposes.
Section 13.10 . Separability.

In case any one or more of the provisions contained in this Indenture or in the Securities of any series shall for any reason be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provisions of this Indenture or of such Securities, but this
Indenture and such Securities shall be construed as if such invalid or illegal or unenforceable provision had never been contained herein or therein.

Section 13.11. No Adverse Interpretation of Other Agreements.
This Indenture may not be used to interpret another indenture, loan or debt agreement of a Guarantor, the Company or a Subsidiary. Any such
indenture, loan or debt agreement may not be used to interpret this Indenture.
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Section 13.12 . Table of Contents, Headings, Etc.
The Table of Contents, Cross-Reference Table and Headings of the Articles and Sections of this Indenture have been inserted for convenience of reference
only, are not to be considered a part hereof and shall in no way modify or restrict any of the terms or provisions hereof.
Section 13.13 . Consent to Jurisdiction and Service of Process.

Each of the Guarantor and the Company agrees that any legal suit, action or proceeding brought by any party to enforce any rights under or with respect
to this Indenture, any Security and any Guarantee or any other document or the transactions contemplated hereby or thereby may be instituted in any state or
federal court in The City of New York, State of New York, United States of America, irrevocably waives to the fullest extent permitted by law any objection
which it may now or hereafter have to the laying of venue of any such suit, action or proceeding, irrevocably waives to the fullest extent permitted by law any
claim that and agrees not to claim or plead in any court that any such action, suit or proceeding brought in such court has been brought in an inconvenient
forum and irrevocably submits to the non-exclusive jurisdiction of any such court in any such suit, action or proceeding or for recognition and enforcement of
any judgment in respect thereof.

The (i) Company hereby irrevocably and unconditionally designates and appoints Mallinckrodt Enterprises LLC, 675 McDonnell Blvd., Hazelwood,
MO 63042, U.S.A. (and any successor entity) as its authorized agent to receive and forward on its behalf service of any and all process which may be served
in any such suit, action or proceeding in any such court and agrees that service of process upon Mallinckrodt Enterprises LLC shall be deemed in every
respect effective service of process upon the Company in any such suit, action or proceeding and shall be taken and held to be valid personal service upon the
Company, as the case may be and (ii) CIFSA hereby irrevocably and unconditionally designates and appoints Covidien Holdings Inc., 15 Hampshire Street,
Mansfield, MA 02038, U.S.A. (and any successor entity) as its authorized agent to receive and forward on its behalf service of any and all process which
may be served in any such suit, action or proceeding in any such court and agrees that service of process upon Covidien Holdings Inc. shall be deemed in
every respect effective service of process upon CIFSA in any such suit, action or proceeding and shall be taken and held to be valid personal service upon
CIFSA, as the case may be. Said designation and appointment shall be irrevocable. Nothing in this Section 13.13 shall affect the right of the Holders to serve
process in any manner permitted by law or limit the right of the Holders to bring proceedings against a Guarantor or the Company in the courts of any
jurisdiction or jurisdictions. Each of CIFSA and the Company further agrees to take any and all action, including the execution and filing of any and all such
documents and instruments, as may be necessary to continue such designation and appointment set forth in the immediately preceding sentence in full force
and effect so long as
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the Securities are outstanding. Each of CIFSA and the Company hereby irrevocably and unconditionally authorizes and directs their respective authorized
agents to accept such service on their behalf. If for any reason any authorized agent ceases to be available to act as such, CIFSA and/or the Company, as the
case may be, agrees to designate a new agent in New York City.

To the extent that a Guarantor or the Company has or hereafter may acquire any immunity from jurisdiction of any court (including any court in the
United States, the State of New York, Luxembourg, Ireland or other jurisdiction in which a Guarantor or the Company, or any successor thereof, may be
organized or any political subdivisions thereof) or from any legal process (whether through service of notice, attachment prior to judgment, attachment in aid
of execution, execution or otherwise) with respect to itself or its property or assets, this Indenture, the Securities, the Guarantees or any other documents or
actions to enforce judgments in respect of any thereof, then each of the Guarantor and the Company hereby irrevocably waives such immunity, and any
defense based on such immunity, in respect of its obligations under the above-referenced documents and the transactions contemplated thereby, to the extent
permitted by law.
Section 13.14 . Waiver of Jury Trial.

EACH OF THE COMPANY AND THE TRUSTEE HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY AND ALL RIGHT TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT, THE SECURITIES OR THE TRANSACTIONS CONTEMPLATED HEREBY.
Section 13.15 . USA Patriot Act.
The parties hereto acknowledge that in order to help the United States government fight the funding of terrorism and money laundering activities,
pursuant to Federal regulations that became effective on October 1, 2003 (Section 326 of the USA PATRIOT Act) all financial institutions are required to
obtain, verify, record and update information that identifies each person establishing a relationship or opening an account. The parties to this Agreement agree
that they will provide to Deutsche Bank Trust Company Americas such information as it may request, from time to time, in order for Deutsche Bank Trust
Company Americas to satisfy the requirements of the USA PATRIOT Act, including but not limited to the name, address, tax identification number and other
information that will allow it to identify the individual or entity who is establishing the relationship or opening the account and may also ask for formation
documents such as articles of incorporation or other identifying documents to be provided .
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Section 13.16 . Force Majeure.
Deutsche Bank Trust Company Americas shall not incur any liability for not performing any act or fulfilling any duty, obligation or responsibility
hereunder by reason of any occurrence beyond the control of Deutsche Bank Trust Company Americas (including but not limited to any act or provision of
any present or future law or regulation or governmental authority, any act of God or war, civil unrest, local or national disturbance or disaster, any act of
terrorism, or the unavailability of the Federal Reserve Bank wire or facsimile or other wire or communication facility).
ARTICLE 14
ADDITIONAL A MOUNTS; CERTAIN TAX PROVISIONS
Section 14.01 . Redemption Upon Changes in Withholding Taxes.

(a) The Company or a Guarantor, as applicable, may redeem the Securities of either series, in whole but not in part, at its discretion at any time upon
giving not less than 30 nor more than 60 days’ prior written notice to the Holders of the Securities of such series (which notice will be irrevocable) and upon 45
days’ prior written notice to the Trustee (or such shorter period as agreed by the Trustee), at a redemption price equal to 100% of the aggregate principal
amount thereof, together with accrued and unpaid interest, if any, to the date fixed for redemption (a “ Tax Redemption Date”) and all Additional Amounts (if
any) then due and which will become due on the Tax Redemption Date as a result of the redemption or otherwise (subject to the right of Holders of the
Securities of the applicable series on the relevant Record Date to receive interest due on the relevant Interest Payment Date and Additional Amounts (if any) in
respect thereof), if on the next date on which any amount would be payable in respect of the Securities of such series, the Company or a Guarantor is or would
be required to pay Additional Amounts, and the Company or such Guarantor cannot avoid any such payment obligation by taking reasonable measures
available to it, and the requirement arises as a result of:
(i) any amendment to, or change in, the laws (or any regulations or rulings promulgated thereunder) of a relevant Tax Jurisdiction which
change or amendment becomes effective on or after the Issue Date (or, if the applicable Company Tax Jurisdiction became a Company Tax
Jurisdiction on a date after the Issue Date, such later date), or

(ii) any amendment to, or change in, an official interpretation or application of such laws, regulations or rulings (including by virtue of a
holding, judgment, order by a court of competent jurisdiction or a change
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in published administrative practice) which amendment or change becomes effective on or after the issue date (or, if the applicable Company Tax
Jurisdiction became a Company Tax Jurisdiction on a date after the issue date, such later date).
(b) Neither the Company nor a Guarantor will give any such notice of redemption earlier than 90 days prior to the earliest date on which the Company or
such Guarantor, as applicable, would be obligated to make such payment or withholding if a payment in respect of the Securities was then due, and the
obligation to pay Additional Amounts must be in effect at the time such notice is given. Prior to the publication or, where relevant, mailing (and/or to the extent
permitted by applicable procedures or regulations, electronic delivery) of any notice of redemption of the Securities of the applicable series pursuant to this
Article 14, the Company or a Guarantor, as applicable, will deliver to the Trustee an opinion of independent tax counsel to the effect that there has been such
amendment or change which would entitle the Company or such Guarantor to redeem the Securities of such series. In addition, before the Company or such
Guarantor, as applicable, publishes or mails (and/or to the extent permitted by applicable procedures or regulations, electronically delivers) notice of
redemption of the Securities of such series, it will deliver to the Trustee an Officer’s Certificate to the effect that the Company or such Guarantor cannot avoid
its obligation to pay Additional Amounts with respect to such Securities by taking reasonable measures available to it.
(c) The Trustee shall receive and shall be entitled to conclusively rely on the Officer’s Certificate and Opinion of Counsel referred to in Section 14.01(b)
as evidence of the existence and satisfaction of the conditions precedent as described above, in which event it will be conclusive and binding on the Holders of
the Securities of the applicable series.

(d) This Section 14.01 will apply mutatis mutandis to any jurisdiction in which any successor person to the Company or a Guarantor is incorporated or
organized, or any jurisdiction from or through which payment is made by or on behalf of such Person on the Securities of either series (or any Guarantee) and
any political subdivision thereof or therein.
Section 14.02 . Payment of Additional Amounts.
(a) All payments made by the Company under or with respect to the Securities or by a Guarantor with respect to a Guarantee, will be made free and clear
of and without withholding or deduction for, or on account of, any present or future tax, duty, levy, assessment or other governmental charge, including any
related interest, penalties or additions to tax (“ Taxes”) unless the withholding or deduction of such Taxes is then required by law or by interpretation or
administration of law. If any deduction or withholding for, or on account of, any
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Taxes imposed or levied by or on behalf of (i) any jurisdiction in which the Company, or the applicable Guarantor, is then incorporated, organized or resident
for tax purposes or any political subdivision thereof or therein (each, a “ Company Tax Jurisdiction”) or (ii) any jurisdiction from or through which payment
is made by or on behalf of the Company, or a Guarantor (including the jurisdiction of any paying agent for the applicable series of Securities) or any political
subdivision thereof or therein (each, together with each Company Tax Jurisdiction, a “ Tax Jurisdiction”) will at any time be required to be made from any
payments made by the Company under or with respect to the applicable series of Securities or a Guarantor under or with respect to the applicable Guarantee,
including payments of principal, redemption price, interest or premium, the Company or such Guarantor, as applicable, will pay such additional amounts
(the “Additional Amounts ”) as may be necessary in order that the net amounts received in respect of such payments by each holder of the Securities of such
series after such withholding, deduction or imposition (including any such withholding, deduction or imposition from such Additional Amounts) will equal
the respective amounts that would have been received in respect of such payments in the absence of such withholding or deduction; provided, however, that no
Additional Amounts will be payable with respect to:
(i) any Taxes, to the extent such Taxes would not have been imposed but for the existence of any actual or deemed present or former
connection between the holder or the beneficial owner of the Securities of a series and the relevant Tax Jurisdiction (including, without limitation,
being or having been a national, resident or citizen of, being or having been engaged in a trade or business in, being or having been physically
present in, or having or having had a permanent establishment in, such jurisdiction for Tax purposes), other than the holding of such Securities,
the enforcement of rights under such Securities or under a Guarantee or the receipt of any payments in respect of such Securities or a Guarantee;

(ii) any Taxes, to the extent such Taxes were imposed as a result of the presentation of such Securities for payment (where presentation is
required) more than 30 days after the relevant payment is first made available for payment to the Holder (except to the extent that the Holder would
have been entitled to Additional Amounts had the Securities been presented on the last day of such 30 day period);

(iii) any estate, inheritance, gift, sales, transfer, personal property or similar Taxes;
(iv) any Taxes withheld, deducted or imposed on a payment to an individual that are required to be made pursuant to European Council
Directive 2003/48/EC or any other directive implementing the conclusions of the ECOFIN Council meeting of November 26 and 27, 2000 on the
taxation of savings income, or any law implementing or complying with or introduced in order to conform to, such directive;
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(v) Taxes imposed on or with respect to a payment made to a holder of Securities who would have been able to avoid such withholding or
deduction by presenting such Securities (where presentation is required) to another paying agent;

(vi) any Taxes payable other than by deduction or withholding from payments under, or with respect to, such Securities or the applicable
Guarantee;
(vii) any Taxes to the extent such Taxes are imposed or withheld by reason of the failure of the holder or beneficial owner of such Securities,
to comply with any written request of the Company or a Guarantor addressed to the Holder to satisfy any certification, identification, information
or other reporting requirements, whether required by statute, treaty, regulation or administrative practice of a relevant Tax Jurisdiction, as a
precondition to exemption from, or reduction in the rate of deduction or withholding of, Taxes imposed by the relevant Tax Jurisdiction (including,
without limitation, a certification that the Holder or beneficial owner is not resident in such Tax Jurisdiction), but in each case, only to the extent
the Holder or beneficial owner is legally entitled to provide such certification or documentation;

(viii) any withholding or deduction required pursuant to Section 1471(b) of the Internal Revenue Code of 1986, as amended (the “ Code”),
or otherwise imposed pursuant to Sections 1471 through 1474 of the Code, any regulations or agreements thereunder, official interpretations
thereof, or any law implementing an intergovernmental approach thereto;

(ix) any Taxes that are imposed or withheld solely because the beneficial owner of such Securities, or a fiduciary, settler, beneficiary, or
member of the beneficial owner if the beneficial owner is an estate, trust, partnership, limited liability company or other fiscally transparent
entity, or a person holding a power over an estate or trust administered by a fiduciary holder owns or owned 10% or more of the total voting power
of all classes of stock of the Company or the applicable Guarantor; or
(x) any combination of clauses (i) through (ix) of this Section 14.02(a).

(b) Additional Amounts will not be paid with respect to any payment on a Security to a Holder who is a fiduciary, a partnership or other entity treated as
a partnership for U.S. federal income tax purposes, a limited liability company or
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other entity that is not the sole beneficial owner of such payment to the extent such payment would be required by the laws of a relevant Tax Jurisdiction (or
any political subdivision thereof) to be included in the income, for tax purposes, of a beneficiary or settlor with respect to such fiduciary, a partner of such
partnership or other entity treated as a partnership for U.S. federal income tax purposes, a member of such limited liability company or such other beneficial
owner, in each case, who would not have been entitled to the Additional Amounts had that beneficiary, settlor, member or beneficial owner been the holder.

(c) The Company and the applicable Guarantor, as the case may be, will also pay and indemnify Holders for any present or future stamp, issue,
registration, court or documentary Taxes, or any other excise or property Taxes, charges or similar levies (including penalties, interest and any other reasonable
expenses related thereto) which are levied by a relevant Tax Jurisdiction on the execution, delivery, issuance, or registration of the Securities of either series, or
this Indenture, the applicable Guarantee or any other document or instrument referred to therein in connection with a transfer of such Securities at the time of
the initial resale by the Initial Purchasers.
(d) If the Company or a Guarantor, as the case may be, becomes aware that it will be obligated to pay Additional Amounts with respect to any payment
under or with respect to the Securities of either series, or a Guarantee, the Company or such Guarantor, as the case may be, will deliver to the Trustee on a date
that is at least 30 days prior to the date of that payment (unless the obligation to pay Additional Amounts arises fewer than 45 days prior to that payment date,
in which case the Company or such Guarantor shall notify the Trustee in writing promptly thereafter) an Officer’s Certificate stating the fact that Additional
Amounts will be payable and the amount estimated to be so payable. The Officer’s Certificate(s) must also set forth any other information reasonably
necessary to enable the paying agent to pay such Additional Amounts to Holders of Securities of such series on the relevant Interest Payment Date. The Trustee
shall be entitled to rely solely on such Officer’s Certificate (as supplemented, updated or revised by any subsequent Officer’s Certificates) as conclusive proof
that such payments are necessary.

(e) The Company or a Guarantor, as the case may be, will make all withholdings and deductions required by law in respect of the Securities, and will
remit the full amount deducted or withheld to the relevant Tax authority in accordance with applicable law. The Company or such Guarantor will use its
reasonable efforts to obtain Tax receipts from each Tax authority evidencing the payment of any Taxes so deducted or withheld. Upon reasonable written
request, the Company or such Guarantor will furnish to the Trustee (or to a Holder or beneficial owner upon written request), within a reasonable time after the
date the payment of any Taxes so deducted or withheld is made, certified copies of Tax receipts evidencing payment by the Company or such Guarantor, as
the case may
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be, or if, notwithstanding such entity’s efforts to obtain receipts, receipts are not obtained, other evidence of payments (reasonably satisfactory to the Trustee)
by such entity.

(f) The provisions of this Article 14 shall survive any termination, defeasance or discharge of this Indenture and any transfer by a Holder or beneficial
owner of the Securities of either series and shall apply mutatis mutandis to any jurisdiction in which any successor Person to a Guarantor or the Company, as
the case may be, is incorporated, organized or resident for tax purposes or any jurisdiction from or through which payment is made by or on behalf of such
Person on such Securities (or any Guarantee) and any political subdivision thereof or therein.
(g) Whenever in this Indenture, the Securities or the Guarantees there is mentioned, in any context, the payment of amounts based upon the principal
amount of the Securities of a series or of principal, interest or of any other amount payable under or with respect to any such Security, such mention shall be
deemed to include mention of the payment of Additional Amounts to the extent that, in such context, Additional Amounts are, were or would be payable in
respect thereof.

ARTICLE 15
GUARANTEES

Section 15.01 . Guarantee.
The Guarantor hereby fully and unconditionally guarantees (i) to each holder of each Security that is authenticated and delivered by the Trustee, and
(ii) to the Trustee on behalf of such Holder, the due and punctual payment of the principal of, premium, if any, and interest on such Security when and as the
same shall become due and payable, whether at the stated maturity, by acceleration, call for redemption or otherwise, in accordance with the terms of such
Security and of this Indenture, including all fees and expenses due and owing to the Trustee. In case of the failure of the Company punctually to make any
such payment, the Guarantor hereby agrees to cause such payment to be made punctually when and as the same shall become due and payable, whether at the
stated maturity or by acceleration, call for redemption or otherwise, and as if such payment were made by the Company.
Except as provide in Section 15.03, the Guarantor hereby agrees that its obligations hereunder shall be absolute and unconditional, irrespective of, and
shall be unaffected by, the validity, regularity or enforceability of such Security or this Indenture, the absence of any action to enforce the same or any release,
amendment, waiver or indulgence granted to the Company or the Guarantor or
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any consent to departure from any requirement of any other guarantee of all or any of the Securities or any other circumstances which might otherwise
constitute a legal or equitable discharge or defense of a surety or guarantor. The Guarantor hereby waives the benefits of diligence, presentment, demand for
payment, any requirement that the Trustee or any of the Holders protect, secure, perfect or insure any security interest in or other lien on any property subject
thereto or exhaust any right or take any action against the Company or any other Person or any collateral, filing of claims with a court in the event of
insolvency or bankruptcy of the Company, any right to require a proceeding first against the Company, protest or notice with respect to such Security or the
indebtedness evidenced thereby and all demands whatsoever, and covenants that this Guarantee will not be discharged in respect of such Security except by
complete performance of the obligations contained in such Security and herein. The Guarantor agrees that if, after the occurrence and during the continuance of
an Event of Default, the Trustee or any of the Holders of the Securities of the applicable series are prevented by applicable law from exercising their respective
rights to accelerate the maturity of such Securities, to collect interest on such Securities, or to enforce or exercise any other right or remedy with respect to such
Securities, the Guarantor agrees to pay to the Trustee for the account of such Holders, upon demand therefor, the amount that would otherwise have been due
and payable had such rights and remedies been permitted to be exercised by the Trustee or any of such Holders.

The Guarantor shall be subrogated to all rights of the holders of the Securities against the Company in respect of any amounts paid by the Guarantor on
account of such Security pursuant to the provisions of the Securities or this Indenture; provided, however, that the Guarantor shall not be entitled to enforce or
to receive any payment arising out of, or based upon, such right of subrogation until the principal of and interest on all Securities of such series issued
hereunder shall have been paid in full.
The Guarantee shall remain in full force and effect and continue to be effective should any petition be filed by or against the Company for liquidation or
reorganization, should the Company become insolvent or make an assignment for the benefit of creditors or should a receiver or trustee be appointed for all or
any part of the Company’s assets, and shall, to the fullest extent permitted by law, continue to be effective or be reinstated, as the case may be, if at any time
payment and performance of such Securities, is, pursuant to applicable law, rescinded or reduced in amount, or must otherwise be restored or returned by any
holder of such Securities, whether as a “voidable preference,” “fraudulent transfer,” or otherwise, all as though such payment or performance had not
been made. In the event that any payment, or any part thereof, is rescinded, reduced, restored or returned, such Securities shall, to the fullest extent permitted
by law, be reinstated and deemed reduced only by such amount paid and not so rescinded, reduced, restored or returned.

95

Any term or provision of the Guarantee to the contrary notwithstanding, the aggregate amount of the obligations guaranteed hereunder shall be reduced to
the extent necessary to prevent such Guarantee from violating or becoming voidable under applicable law relating to fraudulent conveyance or fraudulent
transfer or similar laws affecting the rights of creditors generally.

Section 15.02 . Execution and Delivery of Guarantee.
To evidence the Guarantee set forth in this Article 15, the Guarantor hereby agrees that this Indenture shall be executed on behalf of the Guarantor by an
Officer of the Guarantor.

The Guarantor hereby agrees that the Guarantee set forth in this Article 15 shall remain in full force and effect notwithstanding the absence of the
endorsement of any notation of the Guarantee on any Securities.
If an Officer whose signature is on this Indenture no longer holds that office at the time the Trustee authenticates any Security, the Guarantee shall be
valid nevertheless.

The delivery of any Security by the Trustee, after the authentication thereof hereunder, shall constitute due delivery of the Guarantee set forth in this
Indenture on behalf of the Guarantor.

Section 15.03 . Release of CIFSA Guarantee. (a) CIFSA shall be automatically and unconditionally released and discharged from all obligations under
this Indenture and its Guarantee and the Trustee and any Holder will be deemed to have consented to such release without any action required on the part of the
Trustee or any Holder subject to and concurrently with the satisfaction of the following conditions (the “ Guarantee Release Conditions ”):
(i) the Distribution and the transactions related to the Separation that are contemplated to be consummated prior to the Distribution shall
have occurred substantially in accordance with the descriptions thereof in the Offering Memorandum, without any modification thereof that is
materially adverse to the interest of the Holders of the Securities (as conclusively determined by the board of directors of CIFSA);

(ii) no Event of Default hereunder shall have occurred and be continuing; and
(iii) (A) the execution and delivery by Mallinckrodt plc of (1) a supplemental indenture in the form of Exhibit E hereto and (2) a joinder
agreement in the form of Exhibit A to the Purchase Agreement and (B) the
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delivery by Mallinckrodt plc of certain opinions of its counsel to the Initial Purchasers as specified in the Purchase Agreement (as to which the
Trustee shall receive reliance as to the enforceability opinion).
(b) Additionally, CIFSA will deliver an Officer’s Certificate to the Trustee to evidence the satisfaction of the Guarantee Release Conditions stating that the
Guarantee Release Conditions have been satisfied, and the Trustee may conclusively rely on such certificate.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly executed all as of the day and year first above written.

MALLINCKRODT INTERNATIONAL FINANCE S.A.

By: /s/ Michelangelo Stefani
Name: Michelangelo Stefani
Title: Director
COVIDIEN INTERNATIONAL FINANCE S.A.

By: /s/ Michelangelo Stefani
Name: Michelangelo Stefani
Title: Managing Director
DEUTSCHE BANK TRUST COMPANY AMERICAS

By: Deutsche Bank National Trust Company
By: /s/ Linda Reale
Name: Linda Reale
Title: Vice President
By: /s/ Wanda Camacho
Name: Wanda Camacho
Title: Vice President
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Exhibit 4.3

SUPPLEMENTAL INDENTURE
dated as of June 28, 2013
among

MALLINCKRODT INTERNATIONAL FINANCE S.A.,
MALLINCKRODT PLC

and

DEUTSCHE BANK TRUST COMPANY AMERICAS,
as Trustee

3.500% Senior Notes due 2018
4.750% Senior Notes due 2023

THIS SUPPLEMENTAL INDENTURE (this “ Supplemental Indenture ”), entered into as of June 28, 2013, among Mallinckrodt International
Finance S.A., Inc., a public limited liability company ( société anonyme ), incorporated under the laws of the Grand Duchy of Luxembourg, with registered
office at 3b, boulevard Prince Henri, L-1724 Luxembourg, Grand Duchy of Luxembourg, registered with the Luxembourg Trade and Companies Register
(Registre de Commerce et des Sociétés ) under the number B 172865 (the “ Company ”), Mallinckrodt plc, an Irish public limited company (the
“Guarantor ”) and Deutsche Bank Trust Company Americas, a New York banking corporation (the “ Trustee”).

RECITALS
WHEREAS, the Company, Covidien International Finance S.A., a Luxembourg company (“ CIFSA”) and the Trustee entered into the Indenture, dated
as of April 11, 2013 (the “Indenture”), relating to the Company’s 3.500% Senior Notes due 2018 (the “ 2018 Notes ”) and the Company’s 4.750% Senior
Notes due 2023 (the “ 2023 Notes ” and together with the 2018 Notes, the “ Securities ”);

WHEREAS, in connection with the separation of the Pharmaceuticals business of Covidien plc from its other businesses and pursuant to the Indenture,
CIFSA agreed to guarantee the Securities until the satisfaction of the Guarantee Release Conditions;
WHEREAS, the execution and delivery of this Supplemental Indenture by the Guarantor is a condition to the release of the CIFSA Guarantee and the
occurrence of the Completion Date.

AGREEMENT
NOW, THEREFORE, in consideration of the premises and mutual covenants herein contained and intending to be legally bound, the parties to this
Supplemental Indenture hereby agree as follows:
Section 1. Capitalized terms used herein and not otherwise defined herein are used as defined in the Indenture.

Section 2. The Guarantor, by its execution of this Supplemental Indenture, agrees to be a Guarantor under the Indenture and to be bound by the terms of
the Indenture applicable to Guarantors, including, but not limited to, Article 15 thereof.

Section 3. This Supplemental Indenture shall be governed by and construed in accordance with the internal laws of the State of New York, without
regard for conflicts of laws principles that would require the application of any other law.

Section 4. This Supplemental Indenture may be executed in any number of counterparts, each of which shall be an original, but such counterparts shall
together constitute but one and the same instrument. The exchange of copies of this Supplemental Indenture and of signature pages by facsimile or PDF
transmission shall constitute effective execution and delivery of this Supplemental Indenture as to the parties hereto and may be used in lieu of the original
Supplemental Indenture for all purposes. Signatures of the parties hereto transmitted by facsimile or PDF shall be deemed to be their original signatures for all
purposes.

Section 5. This Supplemental Indenture is an amendment supplemental to the Indenture and the Indenture and this Supplemental Indenture will
henceforth be read together.

Section 6. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this Supplemental Indenture
or for or in respect of the recitals contained herein, all of which recitals are made solely by the other parties hereto.
[Signature page follows]

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed as of the date first above written.

MALLINCKRODT INTERNATIONAL
FINANCE S.A.

By:
/s/ John Einwalter
Name: John Einwalter
Title: Director
[Signature Page to Supplemental Indenture]

MALLINCKRODT PLC

By:
/s/ Matthew Harbaugh
Name: Matthew Harbaugh
Title: Senior Vice President & Chief Financial Officer
[Signature Page to Supplemental Indenture]

DEUTSCHE BANK TRUST COMPANY
AMERICAS

By:

Deutsche Bank National Trust Company

By:
/s/ Carol Ng
Name: Carol Ng
Title: Vice President
By:
/s/ Kisha A. Holden
Name: Kisha A. Holden
Title: Vice President
[Signature Page to Supplemental Indenture]

Exhibit 10.1
EXECUTION VERSION

TAX MATTERS AGREEMENT
This Tax Matters Agreement (this “ Agreement”) is entered into as of June 28, 2013 between Covidien plc, a corporation organized under the laws of
Ireland (“ Covidien ”), and Mallinckrodt plc, a corporation organized under the laws of Ireland (“ Mallinckrodt” and, together with Covidien, the “ Parties”).
Capitalized terms used in this Agreement and not otherwise defined herein shall have the meanings ascribed to such terms in the Separation and Distribution
Agreement, dated as of the date hereof, between Covidien and Mallinckrodt (the “ Distribution Agreement ”).

RECITALS
WHEREAS, the board of directors of Covidien has determined that it is in the best interests of Covidien and its shareholders that the Mallinckrodt
Business be operated by a newly incorporated publicly traded company;
WHEREAS, Mallinckrodt has been incorporated for these purposes and has not engaged in activities except those incidental to its formation and in
preparation for the Distribution;
WHEREAS, Covidien will effect the restructuring transactions described in the Plan of Reorganization (as defined in the Distribution Agreement) for the
purpose of aggregating the Mallinckrodt Business in the Mallinckrodt Group prior to the Distribution (collectively, the “ Reorganization ”);

WHEREAS, Covidien currently intends that, on the Distribution Date, it will make a distribution in specie of the Mallinckrodt Business to the holders
of Covidien Ordinary Shares on the Record Date (“ Qualifying Covidien Shareholders ”), effected by (i) the transfer of Covidien’s entire legal and beneficial
interest in the issued share capital of the Mallinckrodt Holding Companies to Mallinckrodt; and (ii) Mallinckrodt issuing Mallinckrodt Ordinary Shares
directly to Qualifying Covidien Shareholders on a pro rata basis in return, as more fully described in the Distribution Agreement (the “ Distribution ”);
WHEREAS, the Parties intend that the Distribution will qualify as a non-taxable transaction pursuant to Section 355 of the Code; and
WHEREAS, the Parties desire to set forth their rights and obligations with respect to Taxes due for periods before and after the Distribution Date.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto agree as
follows:

ARTICLE I
DEFINITIONS
1.01 GENERAL. As used in this Agreement, the following terms shall have the following meanings:

“2007 TCE TSA” shall mean the Tax Sharing Agreement entered into as of June 29 th, 2007 by and among Tyco International Ltd., Covidien, and
Electronics Ltd.
“2007 TCE TSA Tax Contest” shall mean any Tax Contest which is subject to the provisions of, or the administration and settlement of which is
otherwise governed by or described in, the 2007 TCE TSA.
“Active Business ” shall mean, with respect to the Distribution, the business conducted by the relevant ATOB Entities as of the Distribution Date, or,
with respect to any other relevant transaction described in the Plan of Reorganization, the business conducted by the relevant ATOB Entities as of the
date of such transaction.
“Adjustment Request ” shall mean any formal or informal claim or request filed with any Governmental Entity, or with any administrative agency or
court, for the adjustment, refund, or credit of Taxes, including (i) any amended Tax Return claiming adjustment to the Taxes as reported on the Tax
Return or, if applicable, as previously adjusted, (ii) any claim for equitable recoupment or other offset, and (iii) any claim for refund or credit of Taxes
previously paid.
“Affiliate ” shall have the meaning set forth in the Distribution Agreement.
“Agreement” shall have the meaning set forth in the preamble hereto.
“Ancillary Agreement ” shall have the meaning set forth in the Distribution Agreement.
“ATOB Entities” shall mean the Section 355 ATOB Entities, the Belgium ATOB Entities, the Poland ATOB Entities, and the Spain ATOB Entities.
“Audit Management Party ” shall have the meaning set forth in the 2007 TCE TSA.
“Belgium ATOB Entities” shall mean the entities listed on Schedule A.
“Belgium Restricted Transfer Entities” shall mean the entities listed on Schedule B.
“Business Day ” shall mean any day except a Saturday, Sunday or a day on which a commercial bank in New York, New York or Dublin, Ireland is
authorized or required to close.
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“Canada Restricted Transfer Entities” shall mean the entities listed on Schedule C.
“Controlling Party ” shall mean, with respect to a Tax Contest, the Party entitled to control such Tax Contest pursuant to Articles 6.02 and 6.03 of this
Agreement.

“Covidien” shall have the meaning set forth in the preamble hereto.
“Covidien Businesses ” shall mean the businesses and operations of the Covidien Group other than the Mallinckrodt Business.
“Covidien Controlled Tax Contests” shall have the meaning set forth in Article 6.02.
“Covidien Group ” shall mean Covidien and its Affiliates, as well as any entity that becomes an Affiliate of Covidien after the date hereof, excluding
any entity that is a member of the Mallinckrodt Group.
“Covidien Ordinary Shares ” shall have the meaning set forth in the Distribution Agreement.
“Covidien Separation Tax” shall mean (i) any Separation Tax to the extent that the liability for such Tax does not exceed the amount listed on Schedule
I with respect to such Tax and (ii) to the extent that the liability for such Separation Tax exceeds the amount listed on Schedule I with respect to such
Tax, the portion of such excess for which neither Mallinckrodt nor any member of the Mallinckrodt Group is obligated under applicable Law to pay;
provided, that, for all purposes of this Agreement, the Distribution Agreement and each Ancillary Agreement, Covidien shall be treated as having paid
any such Tax to the extent such Tax was paid or otherwise satisfied on or prior to the Distribution Date regardless of which Party or members of its
Group paid or otherwise satisfied such Tax.
“Code” shall mean the Internal Revenue Code of 1986, as amended.
“Current Taxes” shall mean any and all Specified Taxes, other than Separation Taxes and Unanticipated Separation Taxes, which are imposed on or
with respect to a taxable period or portion thereof which (i) includes the Distribution Date, (ii) ended on or before the Distribution Date but with respect to
which the date prescribed by law for the filing of the applicable Tax Return is after the Distribution Date (without taking into account any applicable
extensions or any Tax Returns attributable to estimated, quarterly, or other similar payments or prepayments of Taxes), or (iii) begins after the
Distribution Date.
“Dispute” shall have the meaning set forth in Article 9.01.
“Distribution ” shall have the meaning set forth in the recitals.
“Distribution Agreement ” shall have the meaning set forth in the preamble hereto.
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“Distribution Date ” shall have the meaning set forth in the Distribution Agreement.
“Employee Matters Agreement ” shall mean the Employee Matters Agreement dated as of the date hereof by and among Covidien and Mallinckrodt.
“Employment Tax” shall mean those Liabilities (as defined in the Distribution Agreement) for Taxes which are allocable pursuant to the provisions of
the Employee Matters Agreement.
“Final Determination ” shall mean the final resolution of liability for any Tax, which resolution may be for a specific issue or adjustment or for a
taxable period,
(i) by an acceptance on an IRS Form 870 or 870-AD (or any successor forms thereto), or by a comparable form or agreement pursuant to the laws
of a state, local, or non-United States taxing jurisdiction, except that acceptance on an IRS Form 870 or 870-AD or comparable form or agreement shall
not constitute a Final Determination to the extent that such form or agreement reserves (whether by its terms or by operation of Law) the right of the
taxpayer to file a claim for refund or the right of the Taxing Authority to assert a further deficiency in respect of such issue or adjustment or for such
taxable period (as the case may be);

(ii) by a decision, judgment, decree, or other order of a court of competent jurisdiction which is or has become final and unappealable;
(iii) by a closing agreement or accepted offer in compromise pursuant to Sections 7121 or 7122 of the Code, or a comparable agreement pursuant
to the laws of a state, local, or non-United States jurisdiction;

(iv) by any allowance of a refund or credit in respect of an overpayment of a Tax, but only after the expiration of all periods during which such
refund may be recovered (including by way of offset) or, where such periods are undefined or indefinite, in accordance with ordinary course limitation
periods, by the jurisdiction imposing such Tax;
(v) by a final settlement resulting from a treaty-based competent authority determination; or

(vi) by any other final disposition, including by reason of the expiration of the applicable statute of limitations or by mutual agreement of the
Parties.

“Germany Restricted Transfer Entities” shall mean the entities listed on Schedule D.
“Governmental Entity ” shall mean shall mean any United States federal, state, local or non-United States court, government (or political subdivision
thereof), department, commission, board, bureau, agency, official or other regulatory, administrative or governmental authority.
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“Group” shall mean either the Mallinckrodt Group or the Covidien Group, as the context requires.
“Identified Tax Return” shall mean any Tax Return reporting or otherwise relating to, addressing, or describing any Income Tax, Separation Tax, or
Unanticipated Separation Tax, whether directly or indirectly.
“Income Tax” shall mean any federal, state, local or Non-United States Tax determined by reference to income, gains, net worth, gross receipts, or any
Taxes imposed in lieu of such a Tax.
“Indemnified Party ” shall have the meaning set forth in Article 5.02.
“Indemnifying Party ” shall have the meaning set forth in Article 5.02.
“IRS” shall mean the United States Internal Revenue Service.
“Law” shall mean any United States or non-United States federal, national, supranational, state, provincial, local or similar statute, law, ordinance,
regulation, rule, code, administrative pronouncement, order, requirement or rule of law (including common law), or any tax treaty.
“Local Separation Agreement ” shall mean each of the asset transfer agreements, share transfer agreements, business transfer agreements, certificates
of demerger and merger and other agreements and instruments that provide for or effect the separation of the Mallinckrodt Business from the Covidien
Business, as contemplated by the Plan of Reorganization.
“Mallinckrodt” shall have the meaning set forth in the preamble hereof.
“Mallinckrodt Assumed Tax Rate” shall mean the highest marginal income Tax rate, as determined in Mallinckrodt’s reasonable discretion and
reasonably satisfactory to Covidien, taking into account all potentially applicable Taxes (federal, state, local, and non-United States), applicable to the
applicable member or members of the Mallinckrodt Group.
“Mallinckrodt Business ” shall have the meaning set forth in the Distribution Agreement.
“Mallinckrodt Controlled Tax Contests” shall have the meaning set forth in Article 6.03.
“Mallinckrodt Group ” shall mean (i) Mallinckrodt and its Affiliates, as determined immediately after the Distribution Date, (ii) any entity which
(A) was an Affiliate of Covidien or an Affiliate of a member of the Mallinckrodt Group, (B) conducted solely or predominantly the Mallinckrodt
Business, and (C) is no longer an Affiliate of Covidien as of the Distribution Date, as well as (iii) any entity that becomes an Affiliate of Mallinckrodt
after the date hereof.
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“Mallinckrodt Historic Tax Liability” shall mean any liability for Specified Taxes (including, for the avoidance of doubt, a liability imposed
pursuant to Section 1.1502-6 of the Treasury Regulations or any other similar provision of state, local, or foreign Law) where Mallinckrodt or any
member of the Mallinckrodt Group is obligated under applicable Law to (x) pay such Specified Taxes or (y) file a Tax Return with respect to such
Specified Taxes, in each case other than a liability for

(i) Current Taxes;
(ii) Separation Taxes;

(iii) Unanticipated Separation Taxes;
(iv) Income Taxes imposed by the United States federal government if and to the extent

(A) the entity on which such Income Tax is imposed was, during the relevant taxable period or portion thereof, a member of a
“consolidated group” (as defined in Section 1.1502-1(h) of the Treasury Regulations) and

(B) neither Mallinckrodt nor any member of the Mallinckrodt Group was the “common parent” of such consolidated group (as such term
is used Section 1504 of the Code and the Treasury Regulations promulgated under Section 1502 of the Code) during such relevant taxable
period or portion thereof; and
(v) Income Taxes imposed by the government of any state of the United States if and to the extent

(A) the entity on which such Income Tax is imposed was, during the relevant taxable period or portion thereof, a member of a
consolidated, unitary, combined, or other similar group (as defined for purposes of such state’s Tax law) and

(B) neither Mallinckrodt nor any member of the Mallinckrodt Group was the “parent,” “common parent,” “principal,” “named,” “key,”
or other similar company or entity with respect to such consolidated, unitary, combined, or other similar group (as determined for purpose
of such state’s Tax law) during such relevant taxable period or portion thereof.
“Mallinckrodt Holding Companies ” shall mean Mallinckrodt International Finance S.A. and Mallinckrodt Belgium BVBA.
“Mallinckrodt Ordinary Shares ” shall have the meaning set forth in the Distribution Agreement.
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“Mallinckrodt Refund Amount ” shall mean a Refund of any Tax listed on Schedule K to the extent that the aggregate amount of such Tax which is
Refunded does not exceed the amount listed on Schedule K with respect to such Tax.
“Mallinckrodt Separation Tax” shall mean any Separation Tax to the extent that the liability for such Tax is not a Covidien Separation Tax.
“Mallinckrodt Tax Liability Cap” shall mean an amount equal to two hundred million United States dollars (US$200,000,000).
“Netherlands Restricted Transfer Entities ” shall mean the entities listed on Schedule E.
“Non-Controlling Party ” shall mean, with respect to a Tax Contest, the Party that is not entitled to control such Tax Contest pursuant to Articles 6.02
and 6.03 of this Agreement.
“Non-United States Taxes” shall mean all Taxes imposed by any jurisdiction other than the United States, or any political subdivision thereof.
“Other Tax” shall mean any Tax imposed by any Governmental Entity other than any (i) Income Taxes, (ii) Employment Taxes, (iii) Separation Taxes,
(iv) Unanticipated Separation Taxes, and (v) any interest, penalties, additions to tax, or additional amounts in respect of (i) through (iv) inclusive.
“Parties” shall have the meaning set forth in the preamble hereto.
“Past Practices ” shall have the meaning set forth in Article 3.05.
“Person” shall mean an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint
venture, an unincorporated organization or a governmental entity or any department, agency or political subdivision thereof, without regard to whether
any entity is treated as disregarded for United States federal income Tax purposes.
“Plan of Reorganization ” shall have the meaning set forth in the Distribution Agreement.
“Poland ATOB Entities” shall mean the entities listed on Schedule F.
“Post-Distribution Period ” shall mean any taxable year or other taxable period beginning after the Distribution Date.
“Pre-Distribution Period ” shall mean any taxable year or other taxable period that ends on or before the Distribution Date.
“Preliminary Tax Advisor” shall have the meaning set forth in Article 8.01.
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“Prime Rate ” shall have the meaning set forth in the Distribution Agreement.
“Privilege ” shall mean any privilege that may be asserted pursuant to applicable law, including, any privilege arising pursuant to or relating to the
attorney-client relationship (including the attorney-client and work product privileges), the accountant-client privilege and any privilege relating to
internal evaluation processes.
“Pro Forma Returns ” shall have the meaning set forth in Article 5.03(c).
“Prohibited Acts ” shall have the meaning set forth in Article 4.02.
“Proposed Acquisition Transaction ” shall mean a transaction or series of related transactions (or any agreement, understanding, arrangement or
substantial negotiations, within the meaning of Section 355(e) of the Code and the Treasury Regulations promulgated thereunder, to enter into a
transaction or series of related transactions), whether such transaction is supported by Mallinckrodt management or shareholders, is a hostile
acquisition, or otherwise, as a result of which Mallinckrodt (or any successor thereto) would merge or consolidate with any other Person or as a result of
which any Person or any group of related Persons would (directly or indirectly) acquire, or have the right to acquire (through an option or otherwise)
from Mallinckrodt (or any successor thereto) and/or one or more holders of Mallinckrodt Ordinary Shares, respectively, any amount of stock of
Mallinckrodt, that would, when combined with any other changes in ownership of the stock of Mallinckrodt pertinent for purposes of Section 355(e) of
the Code and the Treasury Regulations promulgated thereunder, comprise more than thirty-five percent (35%) of (i) the value of all outstanding shares of
Mallinckrodt as of the date of such transaction, or in the case of a series of transactions, the date of the last transaction of such series, or (ii) the total
combined voting power of all shares of voting stock of Mallinckrodt as of the date of such transaction, or in the case of a series of transactions, the date
of the last transaction of such series. Notwithstanding the foregoing, a Proposed Acquisition Transaction shall not include (i) the adoption by
Mallinckrodt of a shareholder rights plan or (ii) issuances by Mallinckrodt that satisfy Safe Harbor VIII (relating to acquisition in connection with a
person’s performance of services) or Safe Harbor IX (relating to acquisitions by a retirement plan of an employer) of Treasury Regulation Section 1.3557(d). For purposes of determining whether a transaction constitutes an indirect acquisition, any recapitalization resulting in a shift of voting power or
any redemption of shares of stock (including any redemption of Mallinckrodt equity pursuant to the exception in Article 4.02(a)(viii)) shall be treated as
an indirect acquisition of stock by the non-exchanging shareholders. This definition and the application thereof is intended to monitor compliance with
Section 355(e) of the Code and the Treasury Regulations promulgated thereunder and shall be interpreted accordingly.
“Qualifying Covidien Shareholders ” shall have the meaning set forth in the recitals.
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“Reasonable Basis ” shall mean reasonable basis within the meaning of Section 6662(d)(2)(B)(ii)(II) of the Code and the Treasury Regulations
promulgated thereunder (or such other level of confidence required by the Code at that time to avoid the imposition of penalties).
“Record Date ” shall have the meaning set forth in the Distribution Agreement.
“Refund” shall mean any refund, reimbursement, offset, credit, or other similar benefit in respect of Taxes (including any overpayment of Taxes that
can be refunded or, alternatively, applied against future Taxes payable) together with any interest paid on or with respect to such refund of Taxes;
provided, however, that the amount of any refund of Taxes shall be net of any Taxes imposed by any Taxing Authority on the receipt of the refund,
including any Taxes imposed by way of withholding or offset.
“Reorganization ” shall have the meaning set forth in the recitals.
“Responsible Party ” shall mean, with respect to any Tax Return, the Party having responsibility for preparing and filing such Tax Return pursuant to
this Agreement.
“Restricted Period ” shall mean:

(i) with respect to the Section 355 Entities, the Section 355 ATOB Entities, the Canada Restricted Transfer Entities, and the Poland ATOB
Entities, the period which begins with the Distribution Date and ends two (2) years thereafter;
(ii) with respect to the Belgium Restricted Transfer Entities, the Belgium ATOB Entities, and the Netherlands Restricted Transfer Entities, the
period which begins with the Distribution Date and ends three (3) years thereafter; and

(iii) with respect to the Germany Restricted Transfer Entities and the Spain ATOB Transfer Entities, the period which begins with the
Distribution Date and ends five (5) years thereafter.
“Restricted Transfer Entities” shall mean the Section 355 Entities, Belgium Restricted Transfer Entities, the Canada Restricted Transfer Entities, the
Germany Restricted Transfer Entities, and the Netherlands Restricted Transfer Entities.
“Ruling” shall mean (i) the private letter ruling issued by the IRS to Covidien on March 1, 2013, (ii) the Canadian ruling issued by the Canada Revenue
Agency to Covidien on April 25, 2013, (iii) the Irish rulings issued by Tom Connor of the Irish Revenue Commissioners to Arthur Cox, acting on
behalf of Covidien, on March 15, 2013 and to PricewaterhouseCoopers LLP, acting on behalf of Covidien, on March 12, 2013 and April 18, 2013, or
(iv) any other ruling issued by a Taxing Authority, in each case in connection with the Reorganization and/or Distribution.
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“Ruling Request ” shall mean (i) the request for rulings submitted by Covidien to the IRS on August 30, 2012, as supplemented and amended on each
of December 12, 2012; January 23, 2013; and February 28, 2013, (ii) the request for rulings submitted by Covidien to the Canada Revenue Agency on
August 21, 2012, as supplemented and amended, (iii) the request for rulings submitted by Arthur Cox, acting on behalf of Covidien, to the Irish
Revenue Commissioners on November 16, 2012, and by PricewaterhouseCoopers LLP, acting on behalf of Covidien, to the Irish Revenue
Commissioners on November 23, 2012, or (iv) any other ruling request submitted to a Taxing Authority, in each case including the exhibits attached
thereto, and all related supplements.
“Section 355 ATOB Entities ” shall mean the entities listed on Schedule G.
“Section 355 Entities ” shall mean the entities listed on Schedule H.
“Separation Taxes” shall mean those Taxes listed on Schedule I, in each case, without regard to (x) the amounts shown on Schedule I and (y) whether
such Taxes arose, resulted or were incurred, or were paid or otherwise satisfied, prior to, on, or after the Distribution Date, arising as a result of (A) the
Distribution or (B) the Reorganization or any transaction associated therewith as described in any Ruling, the Distribution Agreement, or any Local
Separation Agreement, except for (i) any Tax resulting from a breach by any Party of any covenant in this Agreement or any Ancillary Agreement, and
(ii) any Tax attributable to a Prohibited Act.
“Spain ATOB Entities” shall mean the entities listed on Schedule J.
“Specified Taxes” shall mean all Taxes other than Employment Taxes and Other Taxes.
“Straddle Period ” shall mean any taxable year or other taxable period that begins on or before the Distribution Date and ends after the Distribution Date.
“Subsidiary ” shall have the meaning set forth in the Distribution Agreement.
“Tax” or “Taxes” shall mean (i) all taxes, charges, fees, duties, levies, imposts, rates or other assessments or governmental charges of any kind
imposed by any federal, state, local or non-United States Governmental Entity, including, without limitation, income, gross receipts, employment,
excise, severance, stamp, occupation, premium, windfall profits, environmental, custom duties, property, sales, use, license, capital stock, transfer,
franchise, registration, payroll, withholding, social security, unemployment, disability, value added, alternative or add-on minimum or other taxes,
whether disputed or not, and including any interest, penalties, charges or additions attributable thereto, (ii) liability for the payment of any amount of
the type described in clause (i) above arising as a result of being (or having been) a member of any group or being (or having been) included or required
to be included in any Tax Return related thereto, and (iii) liability for the payment of any amount of the type described in clauses (i) or (ii) above as a
result of any express or implied obligation to indemnify or otherwise assume or succeed to the liability of any other Person.
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“Tax Advisor” shall have the meaning set forth in Article 9.01.
“Tax Attribute” shall mean net operating losses, capital losses, investment tax credit carryovers, earnings and profits, foreign tax credit carryovers,
overall foreign losses, previously taxed income, separate limitation losses and any other losses, deductions, credits or other comparable items that could
affect a Tax liability for a past or future taxable period.
“Tax Benefit Amount” shall mean, with respect to the payment of a liability by a Party or any of its Subsidiaries, an amount equal to the reduction in
Taxes due and payable during the Tax Benefit Period resulting from the payment of such liability, as determined at any relevant time (including, for the
avoidance of doubt, at any time during the Tax Benefit Period), which for each taxable period during the Tax Benefit Period, shall equal the sum of:
(a) the excess (if any) of (i) the amount of Taxes that the Party and its Subsidiaries would have owed in such taxable period had there been no
payment of or event giving rise to such liability (without taking into account any carryforwards or carrybacks of any deductions, credits, losses or
other Tax Attributes to such taxable period), over (ii) the amount of Taxes that the Party and its Subsidiaries would have owed in such taxable period
after taking into account such payment (without taking into account any carryforwards or carrybacks of any deductions, credits, losses or other Tax
Attributes to such taxable period other than such deductions, credits, losses, or other Tax Attributes, if any, arising as a result of the payment of such
liability); and
(b) the excess (if any) of (i) the amount of the Refund that would be realized by the Party and its Subsidiaries with respect to such taxable period
as a result of the carryback of deductions, credits, losses or other Tax Attributes attributable to such payment to such taxable period (without taking into
account any other carryforwards or carrybacks of any deductions, credits, losses or other Tax Attributes to such taxable period), over (ii) the amount of
the Refund that the Party and its Subsidiaries would have been entitled to realize with respect to such taxable period (without taking into account any
carryforwards or carrybacks of any deductions, credits, losses or other Tax Attributes to such taxable period).

The Tax Benefit Amount shall be computed based on the actual tax rates applicable to the Party and its Subsidiaries during the applicable taxable
period.
For the avoidance of doubt, for purposes of this Agreement, the Distribution Agreement and each Ancillary Agreement, the Tax Benefit Amount
shall be determined taking into account the application of Article 5.03(d).

“Tax Benefit Adjusted Amount ” shall mean, with respect to a liability, the amount equal to the amount of such liability reduced by the Tax Benefit
Amount, if any, with respect to Mallinckrodt and its Subsidiaries, in respect of the payment of such liability.
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“Tax Benefit Period” shall mean, with respect to the payment of a liability, the sequential series of taxable periods beginning with the taxable period that
includes the date which is one (1) year prior to the date on which such liability is considered to have been paid or satisfied for applicable Tax purposes
and ending with the taxable period that includes the date which is five (5) years after the date on which such liability is considered to have been paid or
satisfied for applicable Tax purposes.
“Tax Certificates” shall mean any certificates of officers of Covidien and Mallinckrodt, provided to Skadden, Arps, Slate, Meagher & Flom LLP,
PricewaterhouseCoopers LLP, Arthur Cox, or any other law or accounting firm in connection with any Tax Opinion issued in connection with the
Reorganization or Distribution.
“Tax Contest” shall have the meaning set forth in Article 6.01.
“Tax Counsel” shall mean a tax counsel or accountant of recognized national standing reasonably acceptable to Covidien.
“Taxing Authority” shall mean any Governmental Entity having jurisdiction over the assessment, determination, collection or imposition of any Tax.
“Tax Law” shall mean the law of any governmental entity or political subdivision thereof relating to any Tax.
“Tax Materials” shall have the meaning set forth in Article 4.01(a).
“Tax Opinion” shall mean any written opinion of Skadden, Arps, Slate, Meagher & Flom LLP, PricewaterhouseCoopers LLP, Arthur Cox, or any
other law or accounting firm, regarding certain tax consequences of certain transactions executed as part of the Reorganization and the Distribution.
“Tax Records” shall have the meaning set forth in Article 8.01.
“Tax-Related Losses” shall mean (i) all accounting, legal and other professional fees, and court costs incurred in connection with such Taxes, as well
as any other out-of-pocket costs incurred in connection with such Taxes; and (ii) all costs, expenses and damages associated with stockholder litigation
or controversies and any amount paid by Covidien (or its Affiliate) or Mallinckrodt (or its Affiliate) in respect of the liability of shareholders, whether
paid to shareholders or to the IRS or any other Taxing Authority, in each case, resulting from the failure of the Distribution, the Reorganization or any
transaction associated therewith to be tax-free or otherwise have the tax treatment described in any Tax Opinion or Ruling.
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“Tax Return” shall mean any return, report, certificate, form or similar statement or document (including any related supporting information or
schedule attached thereto and any information return, amended tax return, claim for refund or declaration of estimated tax) supplied to or filed with, or
required to be supplied to or filed with, a Governmental Entity, or any bill for or notice related to ad valorem or other similar Taxes received from a
Governmental Entity, in each case, in connection with the determination, assessment or collection of any Tax or the administration of any laws,
regulations or administrative requirements relating to any Tax.
“Treasury Regulations” shall mean the regulations promulgated from time to time under the Code as in effect for the relevant tax period.
“Unanticipated Separation Taxes” shall mean Taxes arising as a result of (i) the Distribution, or (ii) the Reorganization or any transaction associated
therewith as described in any Ruling, the Distribution Agreement, or any Local Separation Agreement, in each case where such Tax is not a Separation
Tax, except for (A) any Tax resulting from a breach by any Party of any covenant in this Agreement or any Ancillary Agreement, and (B) any Tax
attributable to a Prohibited Act.

“Unqualified Tax Opinion” shall mean an unqualified “will” opinion of Tax Counsel on which Mallinckrodt and Covidien may rely to the effect that
the Prohibited Act will not result in Unanticipated Separation Taxes or any incremental liability for Separation Taxes. Any such opinion must assume
that the Distribution, Reorganization, and any transaction associated therewith would have been tax-free or had the tax treatment described in any
applicable Tax Opinion or Ruling if such transaction did not occur.
“US GAAP ” means United States generally accepted accounting principles.
1.02 INTERPRETATION. For all purposes of this Agreement: (i) the terms defined in this Agreement include the plural as well as the singular;
(ii) all references in this Agreement to “Preamble”, “Recitals”, “Articles”, “Sections” and other subdivisions are to the designated Preamble, Recitals, Articles,
Sections and other subdivisions of the body of this Agreement; (iii) pronouns of either gender or neuter include, as appropriate, the other pronoun forms;
(iv) the words “herein,” “hereof” and “hereunder” and other words of similar import refer to this Agreement as a whole and not to any particular Article,
Section or other subdivision; (v) “or” is not exclusive; (vi) “including” shall be deemed to be followed by “but not limited to”; and (vii) any definition of or
reference to any statute shall be construed as referring also to any rules and regulations promulgated thereunder.
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ARTICLE II

PAYMENTS AND TAX REFUNDS
2.01 COVIDIEN LIABILITY. Covidien shall pay and be responsible for:

(a) any Specified Taxes not allocated to Mallinckrodt pursuant to Article 2.02; and

(b) any Covidien Separation Taxes.

2.02 MALLINCKRODT LIABILITY. Mallinckrodt shall pay and be responsible for:
(a) any Current Taxes where Mallinckrodt or any member of the Mallinckrodt Group is obligated under applicable Law to (i) pay such
Taxes or (ii) file a Tax Return with respect to such Taxes;

(b) any Mallinckrodt Historic Tax Liability;
(c) 20% of any Unanticipated Separation Taxes; and

(d) any Mallinckrodt Separation Taxes.

2.03 MALLINCKRODT TAX LIABILITY CAP.
(a) Notwithstanding anything in this Agreement to the contrary, Mallinckrodt shall not be liable for Taxes pursuant to Article 2.02(b),
2.02(c), or 2.02(d) to the extent that the aggregate Tax Benefit Adjusted Amount in respect of liability for Taxes allocated to Mallinckrodt pursuant to Article
2.02(b), together with the aggregate Tax Benefit Adjusted Amount in respect of liability for Taxes allocated to Mallinckrodt pursuant to Article 2.02(c) and
2.02(d), exceeds the Mallinckrodt Tax Liability Cap.
(b) If and to the extent the Tax Benefit Adjusted Amount in respect of any liability for Mallinckrodt Historic Tax Liabilities, Unanticipated
Separation Taxes, or Mallinckrodt Separation Taxes changes subsequent to any determination made with respect to Article 2.01 or 2.02 including, without
limitation, as a result of a carryforward or a carryback of a deduction, credit, loss or other Tax attribute which affects the Tax Benefit Adjusted Amount in
respect of such a liability, then the amount of all Taxes for which each Party is responsible pursuant to Articles 2.01 and 2.02 shall be redetermined taking into
account the effect of such modified Tax Benefit Adjusted Amount.
(c) If and to the extent Mallinckrodt or any member of the Mallinckrodt Group receives any Refund of Unanticipated Separation Taxes or
Mallinckrodt Separation Taxes pursuant to Article 2.05, then the amount of all Taxes for which each Party is responsible pursuant to Articles 2.01 and 2.02
shall be redetermined taking into account the effect of such Refund.
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2.04 CERTAIN EMPLOYMENT AND OTHER TAXES.
(a) ALLOCATION OF EMPLOYMENT TAXES. Except as otherwise addressed in Article V hereof, liability for Employment Taxes
shall be determined pursuant to the Employee Matters Agreement.
(b) ALLOCATION OF OTHER TAXES. Except as otherwise addressed in Article V hereof, liability for Other Taxes shall be determined
pursuant to the Distribution Agreement.

2.05 TAX REFUNDS.
(a) Mallinckrodt shall be entitled to

(i) any Refund of Current Taxes received by any member of the Mallinckrodt Group or the Covidien Group, where Mallinckrodt or
any member of the Mallinckrodt Group is obligated under applicable Law to (i) pay such Taxes or (ii) file a Tax Return with respect to such Taxes;

(ii) any Mallinckrodt Refund Amounts;
(iii) 20% of any Refund of any Unanticipated Separation Taxes received by any member of the Mallinckrodt Group or the Covidien
Group; provided, that, if the proportionate amount of such Tax that was borne by Mallinckrodt was lower than 20%, whether by reason of the application of
Article 2.03 or otherwise, Mallinckrodt will be entitled to such lower proportionate amount of such Refund of Unanticipated Separation Taxes; and
(iv) any Refund of Mallinckrodt Separation Taxes received by any member of the Mallinckrodt Group or the Covidien Group to the
extent that liability for such Taxes was actually borne by Mallinckrodt; provided, that, solely for purposes of this Article 2.05(a)(iv), any Refund in respect of
a Separation Tax shall be treated first as a Refund of a Mallinckrodt Separation Tax if and only to the extent Mallinckrodt bore such Tax, taking into account
the application of Article 2.03, and thereafter as a Refund of a Covidien Separation Tax.
(b) Covidien shall be entitled to all Refunds related to Specified Taxes received by any member of the Mallinckrodt Group or the Covidien
Group other than those to which Mallinckrodt is entitled pursuant to Article 2.05(a).

(c) Each Party shall pay to the other Party any Refund received by such Party or any member of such Party’s Group that is allocable to
the other Party
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pursuant to this Article 2.05 no later than five (5) Business Days after the receipt of such Refund. For purposes of this Article 2.05(c), any Refund that arises
as a result of an offset, credit, or other similar benefit in respect of Taxes other than a receipt of cash shall be deemed to be received on the earlier of (i) the date
on which a Tax Return is filed claiming such offset, credit, or other similar benefit and (ii) the date on which payment of the Tax which would have otherwise
been paid absent such offset, credit, or other similar benefit is due (determined without taking into account any applicable extensions).
2.06 PRIOR AGREEMENTS. Except as set forth in this Agreement and in consideration of the mutual indemnities and other obligations of this
Agreement, any and all prior Tax sharing or allocation agreements or practices between any member of the Covidien Group and any member of the
Mallinckrodt Group shall be terminated with respect to the Mallinckrodt Group and the Covidien Group as of the Distribution Date. No member of either the
Mallinckrodt Group or the Covidien Group shall have any continuing rights or obligations under any such agreement.

ARTICLE III
PREPARATION AND FILING OF TAX RETURNS
3.01 COVIDIEN’S RESPONSIBILITY. Covidien shall prepare and file when due (taking into account any applicable extensions), or shall cause
to be prepared and filed, all Tax Returns Covidien or any member of the Covidien Group is obligated to file pursuant to applicable Tax Law.

3.02 MALLINCKRODT’S RESPONSIBILITY. Mallinckrodt shall prepare and file when due (taking into account any applicable extensions), or
shall cause to be prepared and filed, all Tax Returns Mallinckrodt or any member of the Mallinckrodt Group is obligated to file pursuant to applicable Tax
Law, other than those which Covidien is responsible to file pursuant to Article 3.01.
3.03 RIGHT TO REVIEW TAX RETURNS. With respect to any Identified Tax Return relating to any Pre-Distribution Period or Straddle Period
for which Mallinckrodt is the Responsible Party, Mallinckrodt shall deliver such Identified Tax Return and related workpapers to Covidien for approval
twenty (20) Business Days prior to the due date of the relevant Identified Tax Return. Mallinckrodt shall provide Covidien no less than ten (10) Business Days
to analyze and comment on such Identified Tax Return and shall modify such Identified Tax Return before filing to include Covidien’s reasonable comments.
Mallinckrodt shall not, and shall not permit any member of the Mallinckrodt Group to, file any such Identified Tax Return without the prior written consent
of Covidien, such consent to be exercised in Covidien’s sole discretion.

3.04 COOPERATION. The Parties shall provide, and shall cause their Affiliates to provide, assistance and cooperation to one another in
accordance with Article VII with respect to the preparation and filing of Tax Returns, including providing information required to be provided in Article VIII.
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3.05 TAX REPORTING PRACTICES. Except as provided in Article 3.06 or pursuant to the prior written consent of Covidien, such consent to be
exercised in Covidien’s sole discretion, with respect to any Tax Return for any taxable period that begins on or before the second anniversary of the
Distribution Date with respect to which Mallinckrodt is the Responsible Party, such Tax Return shall be prepared in a manner (i) consistent with past
practices, accounting methods, elections and conventions (“ Past Practices ”) used with respect to the Tax Returns in question (unless there is no Reasonable
Basis for the use of such Past Practices), and to the extent any items are not covered by Past Practices (or in the event that there is no Reasonable Basis for the
use of such Past Practices), in accordance with reasonable Tax accounting practices selected by Mallinckrodt; and (ii) that, to the extent consistent with clause
(i), minimizes the overall amount of Taxes due and payable on such Tax Return for all of the Parties by cooperating in making such elections or applications
for group or other relief or allowances available in the taxing jurisdiction in which such Tax Return is filed. Mallinckrodt shall not take any action inconsistent
with the assumptions (including items of income, gain, deduction, loss and credit) made in determining all estimated or advance payments of Taxes on or
prior to the Distribution Date. In addition, Mallinckrodt shall not be permitted, and shall not permit any member of the Mallinckrodt Group, to make a change
in any of its methods of accounting for tax purposes until all applicable statutes of limitations for all Pre-Distribution Periods and Straddle Periods have
expired.
3.06 REPORTING OF REORGANIZATION. The Tax treatment of any step in or portion of the Reorganization shall be reported on each
applicable Tax Return consistently with the treatment thereof in any Ruling Request, Tax Opinion, Ruling, and Local Separation Agreement, taking into
account the jurisdiction in which such Tax Returns are filed, unless there is no Reasonable Basis for such Tax treatment. In the event that a Party shall
determine that there is no Reasonable Basis for such Tax treatment, such Party shall notify the other Party no later than twenty (20) Business Days prior to
filing the relevant Tax Return and the Parties shall attempt in good faith to agree on the manner in which the relevant portion of the Reorganization shall be
reported.

3.07 PAYMENT OF TAXES.
(a) With respect to any Tax Return required to be filed pursuant to this Agreement, the Responsible Party shall remit or cause to be
remitted to the applicable Governmental Entity in a timely manner any Taxes due in respect of any such Tax Return.

(b) In the case of any Tax Return for which the Party that is not the Responsible Party is obligated pursuant to this Agreement to pay all or
a portion of the Taxes reported as due on such Tax Return, the Responsible Party shall notify the other Party, in writing, of its obligation to pay such Taxes
and, in reasonably sufficient detail, its calculation of the amount due by such other Party and the Party receiving such notice shall pay such amount to the
Responsible Party upon the later of five (5) Business Days prior to the date on which such payment is due and fifteen (15) Business Days after the receipt of
such notice.
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3.08 AMENDED RETURNS AND CARRYBACKS.
(a) Mallinckrodt shall not, and shall not permit any member of the Mallinckrodt Group to, file or allow to be filed any Adjustment
Request for any Pre-Distribution Period or Straddle Period without the prior written consent of Covidien, such consent to be exercised in Covidien’s sole
discretion.
(b) Mallinckrodt shall, and shall cause each member of the Mallinckrodt Group to, make any available elections to waive the right to
carry back any Tax Attribute from a taxable period or portion thereof ending after the Distribution Date to a taxable period or portion thereof ending on or before
the Distribution Date.

(c) Mallinckrodt shall not, and shall cause each member of the Mallinckrodt Group not to, without the prior written consent of Covidien,
make any affirmative election to carry back any Tax Attribute from a taxable period or portion thereof ending after the Distribution Date to a taxable period or
portion thereof ending on or before the Distribution Date, such consent to be exercised in Covidien’s sole discretion.
(d) Receipt of consent by Mallinckrodt or a member of the Mallinckrodt Group from Covidien pursuant to the provisions of this Article
3.08 shall not limit or modify Mallinckrodt’s continuing indemnification obligation pursuant to Article V.

3.09 TAX ATTRIBUTES.
(a) Mallinckrodt shall make its own determination as to the existence and the amount of the Tax Attributes to which it is entitled after the
Distribution Date; provided, however, that such determination shall be made in a manner that is (a) consistent with Past Practices; (b) in accordance with the
rules prescribed by applicable Law, including the Code and the Treasury Regulations; (c) consistent with the Rulings, the Tax Certificates, and the Tax
Opinions; (d) reasonably determined by Mallinckrodt to minimize the aggregate cash Tax liability of the Parties for all Pre-Distribution Tax Periods and the
portion of all Straddle Tax Periods ending on the Distribution Date; and (e) with respect to any determination relating to the existence or availability of net
operating losses, consented to in writing by Covidien, such consent to be exercised in Covidien’s sole and absolute discretion.

(b) Upon the reasonable request of Mallinckrodt, Covidien shall provide Mallinckrodt with any reasonably available Tax Records relating
to the determination of Tax Attributes if and only to the extent such Tax Records exist on the Distribution Date. Nothing in this Agreement, including this
Article 3.09(b), shall require Covidien to make any determinations or otherwise create any Tax Records with respect to Tax Attributes or the determination
thereof.
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ARTICLE IV
REPRESENTATIONS AND COVENANTS
4.01 COMPLIANCE WITH THE RULINGS AND TAX OPINIONS.
(a) Covidien, on behalf of itself and all other members of the Covidien Group, hereby represents and warrants that (i) it has examined
(A) the Rulings, (B) the Tax Opinions, (C) the Ruling Requests, (D) the Tax Certificates and (E) any other materials delivered or deliverable in connection with
the issuance of the Rulings and the rendering of Tax Opinions (collectively, the “ Tax Materials”) and (ii) the facts presented and representations made
therein, to the extent descriptive of or otherwise relating to Covidien or any member of the Covidien Group or the Covidien Businesses, were, at the time
presented or represented and from such time until and including the Distribution Date, true, correct, and complete in all material respects. Covidien, on behalf
of itself and all other members of the Covidien Group, hereby confirms and agrees to comply with any and all covenants and agreements in the Tax Materials
applicable to Covidien or any member of the Covidien Group or the Covidien Businesses.

(b) Mallinckrodt, on behalf of itself and all other members of the Mallinckrodt Group, hereby represents and warrants that (i) it has
examined the Tax Materials and (ii) the facts presented and representations made therein, to the extent descriptive of or otherwise relating to Mallinckrodt or any
member of the Mallinckrodt Group or the Mallinckrodt Business, were, at the time presented or represented and from such time until and including the
Distribution Date, true, correct, and complete in all material respects. Mallinckrodt, on behalf of itself and all other members of the Mallinckrodt Group,
hereby confirms and agrees to comply with any and all covenants and agreements in the Tax Materials applicable to Mallinckrodt or any member of the
Mallinckrodt Group or the Mallinckrodt Business.

4.02 CONSENT REQUIREMENT FOR MAJOR TRANSACTIONS. Mallinckrodt, on behalf of itself and all other members of the
Mallinckrodt Group, hereby covenants and agrees that no member of the Mallinckrodt Group will take or permit to be taken:
(a) within the applicable Restricted Period, any of the following actions:

(i) any Proposed Acquisition Transaction, or approval of any Proposed Acquisition Transaction for any purpose;
(ii) any merger, scheme of arrangement, or consolidation with any other Person or liquidation or partial liquidation; or any approval
or allowance of any merger, scheme of arrangement, consolidation, liquidation, or partial liquidation of any of the Restricted Transfer Entities or the ATOB
Entities;
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(iii) any approval or allowance of the discontinuance, cessation, or sale or other transfer (to an Affiliate or otherwise) of, or a
material change in, any Active Business;

(iv) any approval or allowance of the sale, transfer, issuance, or other disposition (to an Affiliate or otherwise), directly or
indirectly, of any share of, or other equity interest or an instrument convertible into an equity interest in, any of the ATOB Entities, Belgium Restricted
Transfer Entities, Canada Restricted Transfer Entities, German Restricted Transfer Entities, or Netherlands Restricted Transfer Entities;

(v) any sale, transfer, or other disposition of more than 35 percent (35%) of its consolidated gross or net assets, or approval or
allowance of the sale, transfer, or other disposition (to an Affiliate or otherwise) of more than 35 percent (35%) of the consolidated gross or net assets of any of
the Restricted Transfer Entities (in each case, excluding sales in the ordinary course of business and measured based on fair market values as of the date of the
applicable Distribution or other transaction);
(vi) any amendment to its certificate of incorporation (or other organizational documents), or any other action or approval or
allowance of the taking of any action, whether through a stockholder vote or otherwise, affecting the voting rights of the stock of Mallinckrodt or any of the
Restricted Transfer Entities;

(vii) any issuance of shares of a new class of nonvoting stock or approval or allowance of any of the Restricted Transfer Entities to
issue shares of a new class of nonvoting stock;

(viii) any purchase, directly or through any Affiliate, of any of its outstanding stock after the Distributions, other than through
stock purchases meeting the requirements of Section 4.05(1)(b) of Revenue Procedure 96-30;
(ix) any approval or allowance of an extraordinary contribution to any of the Restricted Transfer Entities (or any successor thereto)
by its shareholder or shareholders (or any successor(s) thereto); or

(x) any sale, transfer or other disposition, or any approval or allowance of the sale, transfer, or other disposition, of ten percent
(10%) or more of the fair market value of the property, determined at the time of the Distribution, of any Canada Restricted Transfer Entity, as determined
pursuant to Section 55(3)(a) of the Canadian Income Tax Act of 1985, as amended and any regulations promulgated thereunder; or
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(b) any action at any time that could jeopardize, directly or indirectly, any of the conclusions contained in any Ruling or any Tax Opinion
(collectively, the “Prohibited Acts ”).
Notwithstanding the foregoing, Mallinckrodt or a member of the Mallinckrodt Group may take any of the Prohibited Acts if Mallinckrodt either (i) obtains an
Unqualified Tax Opinion in form and substance reasonably satisfactory to Covidien or (ii) obtains the prior written consent of Covidien waiving the
requirement that Mallinckrodt obtain an Unqualified Tax Opinion, such waiver to be provided in Covidien’s sole and absolute discretion. Covidien’s
evaluation of an Unqualified Tax Opinion may consider, among other factors, the appropriateness of any underlying assumptions, representations, and
covenants made in connection with such opinion. Mallinckrodt shall bear all costs and expenses of securing any such Unqualified Tax Opinion and shall
reimburse Covidien for all reasonable out-of-pocket expenses that Covidien or its Subsidiaries may incur in good faith in seeking to obtain or evaluate any
such Unqualified Tax Opinion. Neither the delivery of an Unqualified Tax Opinion nor Covidien’s waiver of Mallinckrodt’s obligation to deliver an
Unqualified Tax Opinion shall limit or modify Mallinckrodt’s continuing indemnification obligation pursuant to Article V.
4.03 COVIDIEN COVENANTS. Notwithstanding anything else to the contrary contained in this Agreement or any other agreement, Covidien, on
behalf of itself and all other members of the Covidien Group, hereby confirms and agrees that neither Covidien nor any member of the Covidien Group will
take or permit to be taken any action at any time that would likely jeopardize, directly or indirectly, any of the conclusions contained in any Ruling or Tax
Opinion.

ARTICLE V
INDEMNITY OBLIGATIONS

5.01 INDEMNITY OBLIGATIONS.
(a) Covidien shall indemnify and hold harmless Mallinckrodt from and against, and will reimburse Mallinckrodt for, (i) all liability for
Taxes allocated to Covidien pursuant to Article II, (ii) all Taxes and Tax-Related Losses arising out of, based upon, or relating or attributable to any breach of
or inaccuracy in any representation, covenant, or obligation of any member of the Covidien Group pursuant to this Agreement, and (iii) the amount of any
Refund received by any member of the Covidien Group which is allocated to Mallinckrodt pursuant to Article 2.05(a).
(b) Without regard to whether any action is permitted or consented to hereunder and notwithstanding anything else to the contrary
contained herein, Mallinckrodt shall indemnify and hold harmless Covidien from and against, and will reimburse Covidien for, (i) all liability for Taxes
allocated to Mallinckrodt pursuant to Article II, (ii) all Taxes and Tax-Related Losses arising out of, based upon, or relating or attributable to any breach of or
inaccuracy in any representation, covenant, or obligation of any member of the Mallinckrodt Group pursuant to this Agreement, (iii) all
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Taxes and Tax-Related Losses arising out of, based upon, or relating or attributable to any Prohibited Act by Mallinckrodt or any member of the Mallinckrodt
Group, regardless of whether (A) Covidien consented to such Prohibited Act, or (B) Mallinckrodt obtained an Unqualified Tax Opinion, and (iv) the amount
of any Refund received by any member of the Mallinckrodt Group which is allocated to Covidien pursuant to Article 2.05(b).

(c) To the extent that any Tax or Tax-Related Loss is subject to indemnity pursuant to both Articles 5.01(a) and 5.01(b), responsibility for
such Tax or Tax-Related Loss shall be shared by Covidien and Mallinckrodt according to relative fault.

5.02 INDEMNIFICATION PAYMENTS.
(a) Except as otherwise provided in this Agreement, if either Party (the “ Indemnified Party ”) is required to pay to a Taxing Authority a
Tax or to another Party an indemnification payment in respect of a Tax that another Party (the “ Indemnifying Party ”) is liable for under this Agreement,
including as the result of a Final Determination, the Indemnified Party shall notify the Indemnifying Party, in writing, of its obligation to pay such Taxes and,
in reasonably sufficient detail, its calculation of the amount due by such Indemnifying Party to the Indemnified Party, including any Tax-Related Losses
attributable thereto. The Indemnifying Party shall pay such amount, including any Tax-Related Losses attributable thereto, to the Indemnified Party no later
than the later of (i) five (5) Business Days prior to the date on which such payment is due to the applicable Taxing Authority or (ii) fifteen (15) Business Days
after the receipt of notice from the other Party.

(b) If, as a result of any change or redetermination made with respect to Article 2.01 or 2.02, including, without limitation, pursuant to
Article 2.03(b), any amount previously allocated to and borne by one Party pursuant to the provisions of Article II is thereafter allocated to the other Party,
then, no later than five (5) Business Days after such change or redetermination, such other Party shall pay to such Party the amount previously borne by
such Party which is allocated to such other Party as a result of such change or redetermination.

5.03 PAYMENTS NET OF TAX BENEFITS.
(a) All amounts required to be paid by one Party to another pursuant to this Agreement, the Distribution Agreement or any Ancillary
Agreement shall be reduced by the Tax Benefit Amount, if any, with respect to the Indemnified Party or its Subsidiaries in respect of the indemnified liability.

(b) If and to the extent any Tax Benefit Amount arises in respect of an indemnified liability which has not already reduced any payment
made to the Indemnified Party or its Subsidiaries pursuant to this Agreement or otherwise been paid to the Indemnifying Party then, no later than five
(5) Business Days after the filing of a Tax Return with respect to the applicable taxable period in which such Tax Benefit
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Amount arose, such Indemnified Party shall pay to the Indemnifying Party the amount of any such Tax Benefit Amount not previously taken into account.
For the avoidance of doubt, in the event that a deduction, credit, loss or other Tax attribute, or any portion thereof, arising as a result of such payment results
in a Tax Benefit Amount in a taxable period or portion thereof prior to or later than the taxable period during which such payment is considered to have been
made for applicable Tax purposes, then this Article 5.03 shall continue to apply for all taxable periods included in the applicable Tax Benefit Period.
(c) With respect to each taxable period that is included in a Tax Benefit Period in respect of

(i) any liability for which Mallinckrodt or any member of the Mallinckrodt Group is required to indemnify Covidien or any
member of the Covidien Group pursuant to this Agreement, the Distribution Agreement, or any Ancillary Agreement, or

(ii) any liability for a Tax for which Mallinckrodt or any member of the Mallinckrodt Group is liable pursuant to Articles 2.02(b),
2.02(c), or 2.02(d) of this Agreement (in each case, without regard to Article 2.03),
Mallinckrodt and each member of the Mallinckrodt Group shall, with respect to each Tax Return required to be filed, or actually filed, with respect to each
such taxable period, provide to Covidien pro forma copies (the “ Pro Forma Returns ”) of each such Tax Return prepared in accordance with the principles set
forth in the definition of Tax Benefit Amount. Such pro forma Tax Return shall determine the Tax Benefit Amount, if any, realized by Mallinckrodt or any
member of the Mallinckrodt Group in respect of such liability or Tax. Mallinckrodt shall deliver such pro forma Tax Returns to Covidien no later than fortyfive (45) calendar days following the earlier of the date on which such Tax Return was filed or required to be filed.
(d) If Mallinckrodt fails to provide to Covidien any Pro Forma Return with respect to a liability for which it is required to provide such a
return pursuant to Article 5.03(c), then, notwithstanding anything else to the contrary in this Agreement, including the definition of Tax Benefit Amount, the
Tax Benefit Amount in respect of such liability shall, if and to the extent such liability is or may potentially be deductible, creditable, or otherwise potentially
available to offset or reduce any amount of Taxes in any jurisdiction (as determined in Covidien’s reasonable discretion), for all purposes of this Agreement
and each Ancillary Agreement be equal to the product of (a) the absolute value of the amount of such liability and (b) the Mallinckrodt Assumed Tax Rate.

5.04 PAYMENT MECHANICS.
(a) Subject to Article 10.02, all payments under this Agreement shall be made by Covidien directly to Mallinckrodt and by Mallinckrodt
directly to Covidien; provided, however, that if the Parties mutually agree with respect to any such
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indemnification payment, any member of the Covidien Group, on the one hand, may make such indemnification payment to any member of the Mallinckrodt
Group, on the other hand, and vice versa. All indemnification payments shall be treated in the manner described in Article 5.05.
(b) Any late payment made by one Party to another Party pursuant to this Agreement shall be subject to interest at a rate per annum equal
to the then effective Prime Rate plus 5% (or the maximum legal rate, whichever is lower), calculated for the actual number of days elapsed, and accrued from
the date on which such payment was due up to the date of the actual receipt of payment.

(c) In the case of any payment of Taxes made by a Responsible Party or Indemnified Party pursuant to this Agreement for which such
Responsible Party or Indemnified Party, as the case may be, has received a payment from the other Party, such Responsible Party or Indemnified Party shall
provide to the other Party a copy of any official government receipt received with respect to the payment of such Taxes to the applicable Taxing Authority (or, if
no such official governmental receipts are available, executed bank payment forms or other reasonable evidence of payment).

5.05 TREATMENT OF PAYMENTS. The Parties agree that any payment made among the Parties pursuant to this Agreement shall be treated, to
the extent permitted by law, for all United States federal income Tax purposes as either (i) a non-taxable contribution by Covidien to Mallinckrodt, or (ii) a
distribution by Mallinckrodt to Covidien, in each case, made immediately prior to the Distribution.

ARTICLE VI

TAX CONTESTS
6.01 NOTICE. Each Party shall promptly notify the other Party in writing upon receipt by such Party or any member of its Group of a written
communication from any Governmental Entity with respect to any pending or threatened audit, claim, dispute, suit, action, proposed assessment or other
proceeding (a “ Tax Contest”) concerning any Taxes for which the other Party may be liable pursuant to this Agreement.

6.02 CONTROL OF CONTESTS BY COVIDIEN. Covidien shall have the sole responsibility and right to control the prosecution of any Tax
Contest, including the exclusive right to communicate with agents of the applicable Governmental Entity and to control, resolve, settle, or agree to any
deficiency, claim, or adjustment proposed, asserted, or assessed in connection with or as a result of any such Tax Contest, other than Mallinckrodt Controlled
Tax Contests (collectively, “Covidien Controlled Tax Contests”).

6.03 CONTROL OF CONTESTS BY MALLINCKRODT. Mallinckrodt shall have the full responsibility and right to control the prosecution of
any Tax Contest, including the exclusive right to communicate with agents of the applicable
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Governmental Entity and to control, resolve, settle, or agree to any deficiency, claim, or adjustment proposed, asserted, or assessed in connection with or as a
result of any such Tax Contest, involving any Tax Return filed by Mallinckrodt or any member of the Mallinckrodt Group for any Post-Distribution Period,
and any Pre-Distribution or Straddle Period Tax Return filed by Mallinckrodt or any member of the Mallinckrodt Group relating exclusively to Non-United
States Taxes for any taxable year or taxable period beginning after June 29, 2007 (collectively, “ Mallinckrodt Controlled Tax Contests”); provided, that in
no event shall any 2007 TCE TSA Tax Contest constitute a Mallinckrodt Controlled Tax Contest; provided, further, that Mallinckrodt shall not resolve, settle
or agree to any deficiency, claim or adjustment proposed, asserted or assessed in connection with or as a result of any Mallinckrodt Controlled Tax Contest for
any Pre-Distribution Period or Straddle Period without the prior written consent of Covidien, such consent to be exercised in Covidien’s sole discretion.

6.04 2007 TCE TSA CONTEST INFORMATION UPDATE. Notwithstanding anything to the contrary in this Agreement, Covidien shall
(i) provide to Mallinckrodt any factual information Covidien receives from the Audit Management Party regarding any 2007 TCE TSA Tax Contest relating to
Taxes for which Mallinckrodt may be liable pursuant to Article 2.02, and (ii) provide notice to Mallinckrodt of any pending or threatened 2007 TCE TSA Tax
Contest of which it becomes aware relating to Taxes for which Mallinckrodt may be liable pursuant to Article 2.02 reasonably promptly after receipt of notice
pursuant to the 2007 TCE TSA. Such notice shall contain factual information (to the extent known) describing any asserted Tax liability in reasonable detail
and shall be accompanied by copies of any notice and other documents received from any Taxing Authority in respect of any such matters. Mallinckrodt shall
not have any right to any amount paid to Covidien or any member of the Covidien Group pursuant to the 2007 TCE TSA regardless of whether such payment
relates to an amount for which Mallinckrodt is liable pursuant to the terms of this Agreement or any Ancillary Agreement. Mallinckrodt shall take or refrain
from taking, and shall cause each member of the Mallinckrodt Group to take or refrain from taking, any and all actions reasonably requested by Covidien
that would preserve, exercise, or contravene, as the case may be, Covidien’s rights and obligations under the 2007 TCE TSA.
6.05 OBLIGATION OF CONTINUED NOTICE. During the pendency of any Tax Contest or threatened Tax Contest, other than a 2007 TCE
TSA Tax Contest, each of the Parties shall provide prompt notice to the other Party of any written communication received by it or a member of its respective
Group from a Taxing Authority regarding any Tax Contest for which it is indemnified by the other Party hereunder or for which it may be required to
indemnify the other Party hereunder. Such notice shall attach copies of the pertinent portion of any written communication from a Taxing Authority and
contain factual information (to the extent known) describing any asserted Tax liability in reasonable detail and shall be accompanied by copies of any notice
and other documents received from any Taxing Authority in respect of any such matters. Such notice shall be provided in a reasonably timely fashion;
provided, however, that in the event that timely notice is not provided, a Party shall be relieved of its obligation to indemnify the other Party only to the extent
that such delay results in actual increased costs or actual prejudice to such other Party.
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6.06 SETTLEMENT RIGHTS. Unless waived by the Parties in writing, in connection with any potential adjustment in a Tax Contest, other
than a 2007 TCE TSA Tax Contest, as a result of which adjustment the Non-Controlling Party may reasonably be expected to become liable to make any
indemnification payment to the Controlling Party under this Agreement: (i) the Controlling Party shall keep the Non-Controlling Party informed in a timely
manner of all actions taken or proposed to be taken by the Controlling Party with respect to such potential adjustment in such Tax Contest; (ii) the Controlling
Party shall timely provide the Non-Controlling Party copies of any written materials relating to such potential adjustment in such Tax Contest received from
any Tax Authority; (iii) the Controlling Party shall timely provide the Non-Controlling Party with copies of any correspondence or filings submitted to any Tax
Authority or judicial authority in connection with such potential adjustment in such Tax Contest; and (iv) the Controlling Party shall defend such Tax Contest
diligently and in good faith; provided, however, that nothing in this Article 6.06 shall affect Covidien’s right to control, resolve, settle, or agree to any
deficiency, claim, or adjustment proposed, asserted, or assessed in connection with or as a result of any Covidien Controlled Tax Contest, or consent to the
resolution, settlement or agreement of any deficiency, claim or adjustment proposed, asserted or assessed in connection with or as a result of any such
Mallinckrodt Controlled Tax Contest, in Covidien’s sole and absolute discretion. The failure of the Controlling Party to take any action specified in the
preceding sentence with respect to the Non-Controlling Party shall not relieve the Non-Controlling Party of any liability and/or obligation which it may have to
the Controlling Party under this Agreement, and in no event shall such failure relieve the Non-Controlling Party from any other liability or obligation which it
may have to the Controlling Party.

ARTICLE VII
COOPERATION

7.01 GENERAL. Each Party shall fully cooperate, and shall cause all members of such Party’s Group to fully cooperate, with the other Party in
connection with the preparation and filing of any Tax Return or the conduct of any Tax Contest (including, where appropriate or necessary, providing a power
of attorney) concerning any issues or any other matter contemplated pursuant to this Agreement. Each Party shall make its employees and facilities available
on a mutually convenient basis to facilitate such cooperation.

7.02 CONSISTENT TREATMENT. Unless and until there has been a Final Determination to the contrary, each Party agrees not to take any
position on any Tax Return, in connection with any Tax Contest or otherwise that is inconsistent with (a) the treatment of payments between the Covidien
Group and the Mallinckrodt Group as set forth in Article 5.05, (b) the Rulings, (c) the Tax Opinions, or (d) the Tax treatment of any transaction included in
the Reorganization.
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ARTICLE VIII

RETENTION OF RECORDS; ACCESS
8.01 RETENTION OF RECORDS. For so long as the contents thereof may become material in the administration of any matter under applicable
Tax law, but in any event until the later of (i) the expiration of any applicable statutes of limitation and (ii) seven years after the Distribution Date, the Parties
shall retain records, documents, accounting data and other information (including computer data) necessary for the preparation and filing of all Tax Returns
(collectively, “Tax Records”) in respect of Taxes of any member of either the Covidien Group or the Mallinckrodt Group for any Pre-Distribution Period,
Straddle Period, or Post-Distribution Period or for any Tax Contests relating to such Tax Returns. At any time after the Distribution Date that the Covidien
Group proposes to destroy such material or information, it shall first notify the Mallinckrodt Group in writing and the Mallinckrodt Group shall be entitled to
receive such materials or information proposed to be destroyed. At any time after the Distribution Date that the Mallinckrodt Group proposes to destroy such
material or information, it shall first notify the Covidien Group in writing and the Covidien Group shall be entitled to receive such materials or information
proposed to be destroyed.

8.02 ACCESS TO TAX RECORDS.
(a) GENERAL RULE. The Parties and their respective Affiliates shall make available to each other for inspection and copying during
normal business hours upon reasonable notice all Tax Records (and, for the avoidance of doubt, any pertinent underlying data accessed or stored on any
computer program or information technology system) in their possession and shall permit the other Party and its Affiliates, authorized agents and
representatives and any representative of a Taxing Authority or other Tax auditor direct access, during normal business hours upon reasonable notice to any
computer program or information technology system used to access or store any Tax Records, in each case to the extent reasonably required by the other Party
in connection with the preparation of Tax Returns or financial accounting statements, audits, litigation, or the resolution of items pursuant to this Agreement.
The Party seeking access to the records of the other Party shall bear all costs and expenses associated with such access, including any professional fees.
8.03 PRESERVATION OF PRIVILEGE. No member of the Mallinckrodt Group shall provide access to, copies of, or otherwise disclose to any
Person any documentation relating to Taxes existing as of the date hereof to which Privilege may reasonably be asserted without the prior written consent of
Covidien, such consent not to be unreasonably withheld.
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ARTICLE IX
DISPUTE RESOLUTION
9.01 The Parties mutually desire that friendly collaboration will continue between them. Accordingly, they will try, and they will cause their
respective Group members to try, to resolve in an amicable manner all disagreements and misunderstandings connected with their respective rights and
obligations under this Agreement, including any amendments hereto. In furtherance thereof, in the event of any dispute or disagreement (a “ Dispute”) between
any member of the Covidien Group and any member of the Mallinckrodt Group as to the interpretation of any provision of this Agreement or the performance
of obligations hereunder, the Tax departments of the Parties shall negotiate in good faith to resolve the Dispute. If such good faith negotiations do not resolve the
Dispute, then the matter, upon written request of either Party, will be referred to the persons at each Party holding the title of General Counsel (or such other
chief legal officer at such Party) for resolution. If such Dispute is not resolved within ninety (90) Business Days following the date on which the senior
managers receive notification, the Parties to such Dispute shall each separately retain an independent, nationally recognized law or accounting firm (each, a
“Preliminary Tax Advisor” and, together, the “Preliminary Tax Advisors”), which Preliminary Tax Advisors shall jointly retain a third independent,
nationally recognized law or accounting firm which must be located in New York, New York (the “ Tax Advisor”) on behalf of the Parties to the Dispute to act
as an arbitrator in order to resolve the Dispute. The Tax Advisor’s determination as to any Dispute shall be made in accordance with the terms of this
Agreement and shall be final and binding on the Parties and not subject to collateral attack for any reason (other than manifest error). All fees and expenses of
the Preliminary Tax Advisor shall be borne by the Party that engaged such advisor and all of the fees and expenses of the Tax Advisor shall be shared equally
by each of the Parties to the Dispute.

ARTICLE X
MISCELLANEOUS PROVISIONS
10.01 CONFLICTING AGREEMENTS. In the event of any inconsistency between this Agreement and any Schedule hereto, the Schedule shall
prevail. In the event and to the extent that there shall be a conflict between the provisions of this Agreement and the provisions of the Distribution Agreement or
any Ancillary Agreement, this Agreement shall control with respect to the subject matter thereof.
10.02 ASSIGNABILITY. This Agreement shall be binding upon and inure to the benefit of the Parties hereto, and their respective successors and
permitted assigns. Except as otherwise provided for in this Agreement, this Agreement shall not be assignable, in whole or in part, directly or indirectly, by
either Party without the express written consent of the other Party, and any attempt to assign any rights or obligations arising under this Agreement without
such consent shall be void. A Party hereto may assign its respective rights or delegate its respective obligations under this Agreement to any Affiliate of such
Party; provided, however, that in connection with each such
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assignment or delegation, the assigning Party provides a guarantee to the non-assigning Party for any liability or obligation assigned or delegated pursuant to
this Section 10.02; provided, further, that Mallinckrodt shall only be entitled to assign its rights or delegate its obligations under this Agreement with the prior
written consent of Covidien.

10.03 NO FIDUCIARY RELATIONSHIP. The duties and obligations of the Parties, and their respective successors and permitted assigns,
contained herein are the extent of the duties and obligations contemplated by this Agreement; nothing in this Agreement is intended to create a fiduciary
relationship between the Parties hereto, or any of their successors and permitted assigns, or create any relationship or obligations other than those explicitly
described.

10.04 APPLICATION TO PRESENT AND FUTURE SUBSIDIARIES. This Agreement is being entered into by Covidien and Mallinckrodt on
behalf of themselves and the members of their respective Group. This Agreement shall constitute a direct obligation of each such Party and shall be deemed to
have been readopted and affirmed on behalf of any entity that becomes a Subsidiary of Covidien or Mallinckrodt in the future.
10.05 FURTHER ASSURANCES. Subject to the provisions hereof, the Parties hereto shall make, execute, acknowledge and deliver such other
instruments and documents, and take all such other actions, as may be reasonably required in order to effectuate the purposes of this Agreement and to
consummate the transactions contemplated hereby.
10.06 SURVIVAL. Notwithstanding any other provision of this Agreement to the contrary, all representations, covenants and obligations
contained in this Agreement shall survive until the expiration of the applicable statute of limitations with respect to any such matter (including extensions
thereof).

10.07 NOTICES. All notices, requests, claims, demands or other communications under this Agreement shall be in writing and shall be given or
made (and shall be deemed to have been duly given or made upon receipt) by delivery in person, by overnight courier service, by facsimile or electronic
transmission with receipt confirmed (followed by delivery of an original via overnight courier service) or by registered or certified mail (postage prepaid, return
receipt requested) to the respective Parties at the following addresses (or at such other address for a Party as shall be specified in a notice given in accordance
with this Article 10.07):
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If to Covidien, to:

Covidien plc
1st Floor, 20 on Hatch
Lower Hatch Street
Dublin 2
Ireland
Attn: General Counsel
Facsimile: +352-266-379-92

and
Covidien
15 Hampshire Street
Mansfield, MA 02048
Attn: Eric Green
Facsimile: (508) 261-8544

with a copy to:

Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square
New York, NY 10036
Attn: Sally Thurston
Facsimile: (917) 777-4140
If to Mallinckrodt, to:

Mallinckrodt plc
Damastown, Mulhuddart
Dublin 15
Ireland
Attn: General Counsel
Facsimile: +353-1-438-1798

and
Mallinckrodt
675 James S. McDonnell Blvd.
Hazelwood, MO 63042
Attn: Vice President of Taxation
Facsimile: +353-1-438-1798
Any Party may, by notice to the other Party, change the address to which such notices are to be given.

10.08 NO CIRCUMVENTION. The Parties agree not to directly or indirectly take any actions, act in concert with any Person who takes an
action, or cause
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or allow any member of any such Party’s Group to take any actions (including the failure to take a reasonable action) such that the resulting effect is to
materially undermine the effectiveness of any of the provisions of this Agreement, the Distribution Agreement or any other Ancillary Agreement (including
adversely affecting the rights or ability of any Party to successfully pursue indemnification or payment pursuant to the provisions of this Agreement).

10.09 NO DUPLICATION; NO DOUBLE RECOVERY. Nothing in this Agreement is intended to confer to or impose upon any Party a
duplicative right, entitlement, obligation, or recovery with respect to any matter arising out of the same facts and circumstances.
10.10 DISTRIBUTION AGREEMENT. To the extent not inconsistent with any specific term of this Agreement, the provisions of the Distribution
Agreement shall apply in relevant part to this Agreement, including Article IX Termination; 10.1 Counterparts; Entire Agreement; Corporate Power; 10.2
Governing Law; Submissions to Jurisdiction; Waiver of Jury Trial; 10.4 Third-Party Beneficiaries; 10.6 Severability; 10.7 Force Majeure; 10.9 Expenses;
10.10 Headings; 10.12 Waivers; 10.13 Specific Performance; 10.14 Amendments; and 10.15 Interpretation.

*

*

*

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties hereto have duly executed this Agreement as of the day and year first above written.

COVIDIEN PLC
By:

/s/ John W. Kapples
John W. Kapples
Title:
Vice President and Secretary
Name:

MALLINCKRODT PLC
By:

Name:

Title:
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/s/ Matthew K. Harbaugh
Matthew K. Harbaugh
Director

Exhibit 10.2
EMPLOYEE MATTERS AGREEMENT
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DATED AS OF JUNE 28, 2013

TABLE OF CONTENTS
ARTICLE I GENERAL PRINCIPLES FOR ALLOCATION OF LIABILITIES
Section 1.1
General Principles
Section 1.2
Service Credit
Section 1.3
Transition Services
Section 1.4
No Duplication or Acceleration of Benefits
Section 1.5
No Expansion of Participation
Section 1.6
Non-U.S. Regulatory Compliance

1
1
2

ARTICLE II DEFINITIONS
Section 2.1
Definitions
Section 2.2
Interpretation

4
4

3
3
3
3

9
9
9

ARTICLE III ASSIGNMENT OF EMPLOYEES
Section 3.1
Active Employees
Section 3.2
Employee Records
Section 3.3
Non-Solicitation

10

11
11
11
12

ARTICLE IV INCENTIVE COMPENSATION PLANS
Section 4.1
General Principles
Section 4.2
Treatment of Stock Options
Section 4.3
Restricted Units
Section 4.4
Performance Units
Section 4.5
Liabilities for Settlement of Awards
Section 4.6
Annual Incentive Plan Payments
Section 4.7
Equity Plan Approval

15
16
16

ARTICLE V U.S. QUALIFIED RETIREMENT PLANS
Section 5.1
Pension Plans
Section 5.2
Defined Contribution Plans
Section 5.3
Employee Benefit Plan Governance Structure

16
16
17
18

ARTICLE VI U.S. NON-QUALIFIED DEFERRED COMPENSATION PLANs
Section 6.1
Mallinckrodt Non-Qualified Deferred Compensation Plans
Section 6.2
Covidien Non-Qualified Deferred Compensation Plan
Section 6.3
Participation; Distributions

19
19
19

ARTICLE VII U.S. HEALTH, WELFARE AND FRINGE BENEFIT PLANS
Section 7.1
Health Plans
Section 7.2
Section 125 Plans
Section 7.3
Fringe Benefits
Section 7.4
Workers’ Compensation
Section 7.5
Indemnification
Section 7.6
Termination of Participation

20
20
20

21
21
21
21

ARTICLE VIII NON-U.S. EMPLOYEES

21

13
14

-i-

20

ARTICLE IX GENERAL PROVISIONS
Section 9.1
Preservation of Rights to Amend
Section 9.2
Fiduciary Matters
Section 9.3
Entire Agreement
Section 9.4
Binding Effect; No Third-Party Beneficiaries; Assignment
Section 9.5
Amendment
Section 9.6
Remedies Cumulative
Section 9.7
Notices
Section 9.8
Counterparts
Section 9.9
Severability
Section 9.10
Governing Law
Section 9.11
Dispute Resolution
Section 9.12
Performance
Section 9.13
Construction
Section 9.14
Effect if Distribution Does Not Occur
-ii-

22
22
22
22
22
22
23
23
23
23
23
23
23
24
24

EMPLOYEE MATTERS AGREEMENT
THIS EMPLOYEE MATTERS AGREEMENT, made and entered into effective as of June 28, 2013 (this “ Agreement ”), is by and between
Covidien plc, an Irish public limited company (“ Covidien”), and Mallinckrodt plc, an Irish public limited company (“ Mallinckrodt ”). Covidien and
Mallinckrodt are also referred to in this Agreement individually as, a “ Party” and collectively, as the “Parties.” Capitalized terms used herein and not otherwise
defined shall have the meanings ascribed to them in Article II.

RECITALS
WHEREAS, Covidien has determined that it would be appropriate, desirable and in the best interests of Covidien and its shareholders to separate
the Mallinckrodt Business from Covidien;
WHEREAS, Covidien and Mallinckrodt have entered into the Separation and Distribution Agreement, dated June 28, 2013 (the “ Separation
Agreement ”), in connection with the separation of the Mallinckrodt Business from Covidien and the Distribution of Mallinckrodt Ordinary Shares to

shareholders of Covidien;
WHEREAS, the Separation Agreement also provides for the execution and delivery of certain other agreements, including this Agreement, in order
to facilitate and provide for the separation of Mallinckrodt and its Subsidiaries from Covidien; and

WHEREAS, in order to ensure an orderly transition under the Separation Agreement, it will be necessary for the Parties to allocate between them
certain Assets and Liabilities with respect to certain employee compensation and benefit plans and programs, and to address certain other employment matters.

NOW, THEREFORE, in consideration of the foregoing and the covenants and agreements set forth below and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound hereby, the Parties hereby agree as follows:
ARTICLE I
GENERAL PRINCIPLES FOR ALLOCATION OF LIABILITIES

Section 1.1 General Principles . (a) Except as otherwise provided in this Agreement, the Separation Agreement or any Ancillary Agreement, effective
as of the Distribution Date or earlier, one or more members of the Mallinckrodt Group (as determined by Mallinckrodt) shall assume or continue the
sponsorship of, and shall pay, perform and discharge, and no Covidien Entity shall have any Liability with respect to or under, the following agreements,
obligations and Liabilities, and Mallinckrodt shall indemnify each Covidien Entity, and the officers, directors, and employees of each Covidien Entity, and
hold them harmless with respect to such agreements, obligations and Liabilities:

(i) any and all wages, salaries, incentive compensation (as the same may be modified by this Agreement), commissions, bonuses, and any
other employee

compensation or benefits payable to or on behalf of any Mallinckrodt Group Employees after the Distribution Date, without regard to when such
wages, salaries, incentive compensation, commissions, bonuses, or other employee compensation or benefits are or may have been earned;

(ii) any and all immigration-related, visa, work application or similar rights, obligations and Liabilities related to any Mallinckrodt Group
Employees; and
(iii) any and all Liabilities and obligations whatsoever with respect to claims made by or with respect to any Mallinckrodt Group
Employees in connection with any employee benefit plan, program or policy not retained or assumed by any Covidien Entity pursuant to this
Agreement, the Separation Agreement or any Ancillary Agreement, including any such Liabilities relating to actions or omissions of or by any
Mallinckrodt Entity or any officer, director, employee or agent thereof prior to, on or after the Distribution Date.

(b) Except as otherwise provided in this Agreement, effective as of the Effective Time, no Mallinckrodt Entity shall have any Liability for, and
Covidien shall indemnify each Mallinckrodt Entity, and the officers, directors, and employees of each Mallinckrodt Entity, and hold them harmless with
respect to any and all Liabilities and obligations whatsoever with respect to, claims made by or with respect to any Covidien Group Employees or Former
Covidien Group Employees in connection with any employee benefit plan, program or policy not retained or assumed by any Mallinckrodt Entity pursuant to
this Agreement, including such Liabilities relating to actions or omissions of or by any Covidien Entity or any officer, director, employee or agent thereof on,
prior to or after the Distribution Date.

Section 1.2 Service Credit .
(a) Service for Eligibility, Vesting, and Benefit Purposes. Except as otherwise provided in any other provision of this Agreement, the
Mallinckrodt Benefit Plans shall, and Mallinckrodt shall cause each Mallinckrodt Entity to, recognize each Mallinckrodt Group Employee’s and each Former
Mallinckrodt Group Employee’s full service with any Covidien Entity on or prior to the Effective Time, to the same extent such service would be credited if it
had been performed for a Mallinckrodt Entity, for purposes of eligibility, vesting and determination of level of benefits under any such Mallinckrodt Benefit
Plan.

(b) Evidence of Prior Service . Notwithstanding anything to the contrary, but subject to applicable Law, upon reasonable request by either Party
(the “Requesting Party ”), the other Party (the “ Providing Party ”) will provide to the Requesting Party copies of any records available to the Providing Party to

document the service, plan participation and membership of former Employees of the Providing Party who are then Employees of the Requesting Party, and
will cooperate with the Requesting Party to resolve any discrepancies or obtain any missing data for purposes of determining benefit eligibility, participation,
vesting and calculation of benefits with respect to any such Employee.
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(c) Accrued Time Off. Mallinckrodt shall recognize and assume all Liability for all unused vacation, holiday, sick leave, flex days, personal
days and paid-time off and other time-off benefits with respect to Mallinckrodt Group Employees which accrued on or prior to the Effective Time, and
Mallinckrodt shall credit each Mallinckrodt Group Employee with such accrual.

(d) Leaves of Absence . Mallinckrodt will continue to apply the appropriate leave of absence policies applicable to inactive Mallinckrodt Group
Employees who are on an approved leave of absence as of the Effective Time. Leaves of absence taken by Mallinckrodt Group Employees prior to the
Effective Time shall be deemed to have been taken as employees of a Mallinckrodt Entity.
Section 1.3 Transition Services. The Parties acknowledge that the Covidien Group or the Mallinckrodt Group may provide administrative
services for certain of the other Party’s benefit plans, programs or arrangements for a transitional period under the terms of a Transition Services Agreement.
The Parties hereby agree to enter into any agreement necessary to implement a Transition Services Agreement, including but not limited to a business associate
agreement (if required by HIPAA or other applicable health information privacy Laws).
Section 1.4 No Duplication or Acceleration of Benefits . Notwithstanding anything to the contrary in this Agreement, the Separation Agreement or
any Ancillary Agreement, no participant in the Mallinckrodt 401(k) Plan, Mallinckrodt Health Plans or any other Mallinckrodt Benefit Plan shall receive
benefits to the extent that receipt of such benefits would result in duplication of benefits provided by the corresponding Covidien Benefit Plan or any other
plan, program or arrangement sponsored or maintained by a Covidien Entity. Furthermore, unless expressly provided for in this Agreement, the Separation
Agreement or in any Ancillary Agreement or required by applicable Law, no provision in this Agreement shall be construed to create any right to accelerate
vesting or entitlements under any compensation or Benefit Plan, program or arrangement sponsored or maintained by a Covidien Entity or Mallinckrodt Entity
on the part of any Employee.

Section 1.5 No Expansion of Participation . Unless otherwise expressly provided in this Agreement, as otherwise determined or agreed to by
Covidien and Mallinckrodt, as required by applicable Law, or as explicitly set forth in a Mallinckrodt Benefit Plan, a Mallinckrodt Group Employee shall be
entitled to participate in the Mallinckrodt Benefit Plans on the Distribution Date only to the extent that such Mallinckrodt Group Employee was entitled to
participate in the corresponding Covidien Benefit Plan as in effect immediately prior to the Distribution Date (to the extent such Mallinckrodt Group Employee
is not currently participating in the respective Mallinckrodt Benefit Plan immediately prior to the Distribution Date), it being understood that this Agreement
does not expand (a) the number of Mallinckrodt Group Employees entitled to participate in any Mallinckrodt Benefit Plan or (b) the participation rights of
Mallinckrodt Group Employees in any Mallinckrodt Benefit Plans beyond the rights of such Mallinckrodt Group Employees under the corresponding
Covidien Benefit Plans, in each case, following the Effective Time.
Section 1.6 Non-U.S. Regulatory Compliance . Covidien shall have the authority to adjust the treatment described in this Agreement with respect
to Mallinckrodt Group
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Employees who are located outside of the U.S. in order to ensure compliance with the applicable laws or regulations of countries outside the U.S. or to preserve
the tax benefits provided under local tax law or regulation prior to the Distribution.
ARTICLE II
DEFINITIONS

Section 2.1 Definitions . As used in this Agreement, the following terms shall have the meanings set forth in this Section 2.1 :
“Adjusted Covidien Option ” shall have the meaning set forth in Section 4.2 .
“Adjusted Covidien PSU ” shall have the meaning set forth in Section 4.4 .
“Adjusted Covidien RSU ” shall have the meaning set forth in Section 4.3 .
“Affiliate” shall have the meaning set forth in the Separation Agreement.
“Agreement ” shall mean this Employee Matters Agreement, together with all Schedules hereto and all amendments, modifications, and changes
hereto entered into pursuant to Section 9.5 .
“Ancillary Agreements ” shall have the meaning set forth in the Separation Agreement.
“Assets” shall have the meaning set forth in the Separation Agreement.
“Benefit Management Records ” shall have the meaning set forth in Section 3.2(b) .
“Benefit Plan ” shall mean any contract, agreement, policy, practice, program, plan, trust, commitment or arrangement providing for benefits,
perquisites or compensation of any nature from an employer to any Employee, or to any family member, dependent, or beneficiary of any such Employee,
including pension plans, thrift plans, supplemental pension plans and welfare plans, and contracts, agreements, policies, practices, programs, plans, trusts,
commitments and arrangements providing for terms of employment, fringe benefits, severance benefits, change in control protections or benefits, travel and
accident, life, accidental death and dismemberment, disability and accident insurance, tuition reimbursement, travel reimbursement, vacation, sick, personal
or bereavement days, leaves of absences and holidays; provided, however, the term “Benefit Plan” does not include any government sponsored benefits, such
as workers’ compensation, unemployment or any similar plans, programs or policies.
“COBRA” shall mean the U.S. Consolidated Omnibus Budget Reconciliation Act of 1985, as codified at Section 601 et seq. of ERISA and at
Section 4980B of the Code.
“Code” shall have the meaning set forth in the Separation Agreement.
“Covidien” shall have the meaning set forth in the preamble to this Agreement.
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“Covidien Adjusted Exercise Price ” shall have the meaning set forth in Section 4.2(a)(i) .
“Covidien Benefit Plan ” shall mean any Benefit Plan sponsored or maintained by a Covidien Entity immediately prior to the Effective Time.
“Covidien Entity ” shall mean any member of the Covidien Group.
“Covidien Equity Plan ” shall mean any equity compensation plan sponsored or maintained by Covidien immediately prior to the Distribution
Date, including the Covidien Stock and Incentive Plan, the Covidien Employee Stock Purchase Plan, and the Covidien Savings Related Share Plan.
“Covidien 401(k) Plan ” shall mean the Covidien Retirement Savings and Investment Plan.
“Covidien Group ” shall have the meaning set forth in the Separation Agreement.
“Covidien Group Employee ” shall have the meaning set forth in Section 3.1(b) .
“Covidien Health Plan ” shall mean the Covidien Health & Welfare Benefits Plan.
“Covidien Non-qualified Plans ” shall mean the Covidien Supplemental Savings and Retirement Plan, the Covidien Supplemental Executive
Retirement Plan, The Kendall Company Senior Executive Supplemental Retirement Plan, the Batts Inc. Supplemental Retirement and Death Benefit Agreement
and the Batts Inc. Non-qualified Deferred Compensation Plan.
“Covidien Options ” shall mean exercisable and non-exercisable stock options to purchase Covidien Ordinary Shares granted pursuant to the
Covidien Stock and Incentive Plan or a predecessor plan.
“Covidien Ordinary Shares ” shall mean the ordinary shares, par value $0.20 per share, of Covidien.
“Covidien Pension Plan ” shall mean the Kendall Pension Plan.
“Covidien Post-Distribution Stock Value” shall mean the volume weighted average per share price of Covidien Ordinary Shares trading on an exdividend basis on the NYSE during Regular Trading Hours on the Distribution Date.
“Covidien Pre-Distribution Stock Value” shall mean the volume weighted average per share price of Covidien Ordinary Shares trading “regular
way with due bills” on the NYSE during Regular Trading Hours on the Distribution Date.
“Covidien Price Ratio ” shall mean the quotient obtained by dividing the Covidien Post-Distribution Stock Value by the Covidien Pre-Distribution
Stock Value, rounded to the nearest one ten-thousandth.
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“Covidien PSUs ” shall mean performance units granted under the Covidien Stock and Incentive Plan or a predecessor plan.
“Covidien Retained Savings Plans ” shall have the meaning set forth in Section 5.2(b) .
“Covidien RSUs ” shall mean restricted units granted under the Covidien Stock and Incentive Plan or a predecessor plan.
“Covidien Share Ratio ” shall mean the quotient obtained by dividing the Covidien Pre-Distribution Stock Value by the Covidien Post-Distribution
Stock Value, rounded to the nearest one-ten-thousandth.
“Distribution ” shall have the meaning set forth in the Separation Agreement.
“Distribution Date ” shall have the meaning set forth in the Separation Agreement.
“Effective Time” shall have the meaning set forth in the Separation Agreement.
“Employee ” shall mean any Covidien Group Employee, Former Covidien Group Employee, Mallinckrodt Group Employee or Former
Mallinckrodt Group Employee.
“ERISA” shall mean the U.S. Employee Retirement Income Security Act of 1974, as amended, and the regulations promulgated thereunder.
“Former Covidien Group Employee ” shall mean a former employee of the Covidien Group whose employment with the Covidien Group was
terminated before the Effective Time (and who is not actively employed by the Covidien Group as of the Effective Time).
“Former Employees ” shall mean Former Covidien Group Employees and Former Mallinckrodt Group Employees.
“Former Mallinckrodt Group Employee ” shall mean a former employee of the Mallinckrodt Business whose employment was terminated before
the Effective Time (and who is not actively employed by the Mallinckrodt Group immediately following the Effective Time).
“Government Entity ” shall mean any instrumentality, subdivision, court, administrative agency, commission, official or other authority of any
country, state, province, prefect, municipality, locality or other government or political subdivision thereof, or any quasi-governmental or private body
exercising any regulatory, taxing, importing or other governmental or quasi-governmental authority.
“HIPAA” shall mean the U.S. Health Insurance Portability and Accountability Act of 1996, as amended, and the regulations promulgated
thereunder.

“IRS” shall mean the U.S. Internal Revenue Service.
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“Law” shall have the meaning set forth in the Separation Agreement.
“Liabilities ” shall have the meaning set forth in the Separation Agreement.
“Mallinckrodt ” shall have the meaning set forth in the preamble to this Agreement.
“Mallinckrodt Annual Incentive Plan ” shall have the meaning set forth in Section 4.6 .
“Mallinckrodt Benefit Plan ” shall mean any Benefit Plan sponsored or maintained by a Mallinckrodt Entity.
“Mallinckrodt Business ” shall have the meaning set forth in the Separation Agreement.
“Mallinckrodt Deferred Compensation Plans ” shall have the meaning set forth in Section 6.1(a) .
“Mallinckrodt Entity ” shall mean any member of the Mallinckrodt Group.
“Mallinckrodt Exercise Price ” shall have the meaning set forth in Section 4.2(b) .
“Mallinckrodt 401(k) Plan ” shall mean the Mallinckrodt Pharmaceuticals Retirement Savings and Investment Plan.
“Mallinckrodt Group ” shall have the meaning set forth in the Separation Agreement.
“Mallinckrodt Group Employee ” shall have the meaning set forth in Section 3.1(a) .
“Mallinckrodt Health Plan ” shall mean the Mallinckrodt Pharmaceuticals Health & Welfare Benefits Plan.
“Mallinckrodt New Equity Plan ” shall mean the Mallinckrodt Pharmaceuticals Stock and Incentive Plan adopted by Mallinckrodt prior to the
Effective Time and approved by Mallinckrodt’s shareholders, under which the Mallinckrodt equity-based awards described in Article IV shall be issued.
“Mallinckrodt Non-qualified Plan ” shall mean the Mallinckrodt Pharmaceuticals Supplemental Savings and Retirement Plan.
“Mallinckrodt Options ” shall have the meaning set forth in Section 4.2 .
“Mallinckrodt Ordinary Shares ” shall mean the ordinary shares, par value $0.20 per share, of Mallinckrodt.
“Mallinckrodt Pension Plans ” shall have the meaning set forth in Section 5.1(a) .
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“Mallinckrodt Price Ratio ” shall mean the quotient obtained by dividing the Mallinckrodt Stock Value by the Covidien Pre-Distribution Stock
Value rounded to the nearest one ten-thousandth.
“Mallinckrodt PRC Nationals ” shall have the meaning set forth in Section 4.1(d) .
“Mallinckrodt PSUs ” shall have the meaning set forth in Section 4.4 .
“Mallinckrodt RSUs ” shall have the meaning set forth in Section 4.3 .
“Mallinckrodt Savings Plans ” shall have the meaning set forth in Section 5.2(a) .
“Mallinckrodt Share Ratio ” shall mean the quotient obtained by dividing the Covidien Pre-Distribution Stock Value by the Mallinckrodt Stock
Value, rounded to the nearest one ten-thousandth.
“Mallinckrodt Stock Value” shall mean the volume weighted average per share price of Mallinckrodt Ordinary Shares trading on the “when
issued” market on the NYSE during Regular Trading Hours on the Distribution Date.
“Non-Covidien Option Holders ” shall mean individuals who hold Covidien Options as of the Effective Time who are not Employees.
“NYSE” shall mean the New York Stock Exchange.
“Party” or “Parties” shall have the meaning set forth in the preamble to this Agreement.
“Person” shall have the meaning set forth in the Separation Agreement.
“Providing Party ” shall have the meaning set forth in Section 1.2(b) .
“Regular Trading Hours” shall mean the period beginning at 9:30 A.M., New York City time and ending at 4:00 P.M., New York City time.
“SAYE” shall have the meaning set forth in Section 4.1(d) .
“Separation Agreement ” shall have the meaning set forth in the recitals to this Agreement.
“Subsidiary ” shall have the meaning set forth in the Separation Agreement.
“Transition Services Agreement ” shall have the meaning set forth in the Separation Agreement.
“U.S.” means the United States of America.
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Section 2.2 Interpretation . The provisions of Section 11.15 of the Separation Agreement are hereby incorporated by reference.
ARTICLE III

ASSIGNMENT OF EMPLOYEES
Section 3.1 Active Employees .
(a) Mallinckrodt Group Employees . Effective no later than immediately prior to the Effective Time, the applicable Covidien Entity shall have
taken such actions as are necessary to ensure that each individual who is intended to be an employee of the Mallinckrodt Group immediately following the
Effective Time (collectively, the “Mallinckrodt Group Employees ”) is employed by a Mallinckrodt Entity. Each of the Parties agrees to execute, and to seek to
have the applicable employees execute, such documentation, if any, as may be necessary to reflect such assignment and/or transfer.

(b) Covidien Group Employees . Effective no later than immediately prior to the Effective Time, the applicable Covidien Entity shall have taken
such actions as are necessary to ensure that each individual who is intended to be an employee of the Covidien Group immediately following the Effective
Time (collectively, the “Covidien Group Employees ”) is employed by a Covidien Entity. Each of the Parties agrees to execute, and to seek to have the
applicable employees execute, such documentation, if any, as may be necessary to reflect such assignment and/or transfer.
(c) At-Will Status. Notwithstanding the above or any other provision of this Agreement, nothing in this Agreement shall create any obligation on
the part of any Covidien Entity or any Mallinckrodt Entity to (i) continue the employment of any Employee or permit the return from a leave of absence for
any period following the date of this Agreement or the Distribution Date (except as required by applicable Law) or (ii) change the employment status of any
Employee from “at-will,” to the extent such Employee is an “at-will” employee under applicable Law.

(d) Severance . The Parties acknowledge and agree that the Distribution and the assignment, transfer or continuation of the employment of
Employees as contemplated by this Section 3.1 shall not be deemed an involuntary termination of employment entitling any Mallinckrodt Group Employee or
Covidien Group Employee to severance payments or benefits.
(e) Not a Change of Control/Change in Control . The Parties acknowledge and agree that neither the consummation of the Distribution nor any
transaction in connection with the Distribution shall be deemed a “change of control,” “change in control,” or term of similar import for purposes of any
Benefit Plan sponsored or maintained by any Covidien Entity or Mallinckrodt Entity.

(f) Confidentiality . The provisions of this Section 3.1 shall be in addition to, and not in derogation of, the provisions of Article IV and Article VII
of the Separation Agreement. Except as otherwise set forth in this Agreement, all records and data relating to Employees shall, in each case, be subject to the
confidentiality provisions of the Separation Agreement and any other applicable agreement and applicable Law.
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Section 3.2 Employee Records .
(a) Sharing of Information . Subject to any limitations imposed by applicable Law, Covidien and Mallinckrodt (acting directly or through
members of the Covidien Group or the Mallinckrodt Group, respectively) shall provide to the other and their respective authorized agents and vendors all
information necessary for the Parties to perform their respective duties under this Agreement. The Parties also hereby agree to enter into any business associate
arrangement that may be required for the sharing of any Information pursuant to this Agreement to comply with the requirements of HIPAA.

(b) Transfer of Personnel Records and Authorization . Subject to any limitation imposed by applicable Law and to the extent that it has not done
so before the Distribution Date, on the Distribution Date, Covidien shall transfer and assign to Mallinckrodt all personnel records, all immigration documents,
including I-9 forms and work authorizations, all payroll deduction authorizations and elections, whether voluntary or mandated by Law, including but not
limited to W-4 forms, W-8BEN forms and deductions for benefits under the applicable Mallinckrodt Benefit Plan and all absence management records,
Family and Medical Leave Act records, insurance beneficiary designations, flexible spending account enrollment confirmations, attendance, and return to
work information (“ Benefit Management Records ”) relating to participants in Mallinckrodt Benefit Plans. Subject to any limitations imposed by applicable
Law, Covidien, however, may retain originals of, copies of, or access to, personnel records, immigration records, payroll forms and Benefit Management
Records as long as necessary to comply with its obligations under applicable Law or to provide services to Mallinckrodt (acting on its behalf pursuant to any
Transition Services Agreement entered into by and between the Parties). Immigration records will, if and as appropriate, become a part of Mallinckrodt’s
public access file. Mallinckrodt will use personnel records, payroll forms and Benefit Management Records for lawful purposes only, including calculation of
withholdings from wages and personnel management. It is understood that following the Distribution Date, Covidien records so transferred and assigned may
be maintained by Mallinckrodt (acting directly or through one of its Subsidiaries) pursuant to Mallinckrodt’s applicable records retention policy.
(c) Access to Records. To the extent not inconsistent with this Agreement, the Separation Agreement or any applicable privacy protection Laws or
regulations, reasonable access to Employee-related records after the Distribution Date will be provided to members of the Covidien Group and members of the
Mallinckrodt Group pursuant to the terms and conditions of Section 7.6 of the Separation Agreement.

(d) Maintenance of Records . With respect to retaining, destroying, transferring, sharing, copying and permitting access to all Employee-related
information, Covidien and Mallinckrodt shall comply with all applicable Laws, regulations and internal policies, and shall indemnify and hold harmless
each other from and against any and all Liability, claims, actions, and damages that arise from a failure (by the indemnifying party or its Subsidiaries or their
respective agents) to so comply with all applicable Laws, regulations and internal policies applicable to such information.
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(e) Cooperation . Each Party shall use commercially reasonable efforts to cooperate and work together to unify, consolidate and share (to the extent
permissible under applicable privacy/data protection laws) all relevant documents, Board resolutions, government filings, data, payroll, employment and
benefit plan Information on regular timetables, make certain that each applicable entity’s data and records are correct and updated on a timely basis, and
cooperate as needed with respect to (i) any litigation with respect to any employee benefit plan, policy or arrangement contemplated by this Agreement, (ii) an
audit of any employee benefit plan, policy or arrangement contemplated by this Agreement by the IRS, U.S. Department of Labor or any other Government
Entity, (iii) seeking a determination letter, private letter ruling or advisory opinion from the IRS or U.S. Department of Labor on behalf of any employee benefit
plan, policy or arrangement contemplated by this Agreement, and (iv) any filings that are required to be made or supplemented to the IRS, U.S. Pension
Benefit Guaranty Corporation, U.S. Department of Labor or any other Government Entity; provided, however, that requests for cooperation must be
reasonable and not interfere with daily business operations.

Section 3.3 Non-Solicitation . Each Party agrees that, for a period of two years from the Distribution Date, such party will not solicit for
employment any employee of the other Party; provided, however, that this Section 3.3 shall not prohibit: (a) generalized solicitations which are not directed to
specific individuals or employees of the other party (for the avoidance of doubt, including solicitations resulting from actions initiated by employees through
the Covidien or Mallinckrodt internal posting system); (b) solicitations of persons whose employment was involuntarily terminated by the other Party; or
(c) solicitations expressly permitted in writing by the Senior Vice President, Human Resources of the Party which employs the person who is to be solicited.

ARTICLE IV
INCENTIVE COMPENSATION PLANS

Section 4.1 General Principles .

(a) Covidien and Mallinckrodt shall take any and all reasonable actions as shall be necessary and appropriate to further the provisions of this
Article IV, including, to the extent practicable, providing written notice or similar communication to each Employee who holds one or more equity awards
granted under any of the Covidien Equity Plans informing such Employee of (i) the actions contemplated by this Article IV with respect to such awards and
(ii) whether (and during what time period) any “blackout” period shall be imposed upon holders of awards granted under any of the Covidien Equity Plans
during which time awards may not be exercised or settled, as the case may be.
(b) Following the Distribution, a grantee who has outstanding awards under one or more of the Covidien Equity Plans or replacement awards
pursuant to this Agreement shall be considered to have been employed by Covidien or Mallinckrodt, as applicable, before and after the Distribution for
purposes of vesting. For purposes of the equity awards and except as otherwise provided in Section 4.1(d) below, the Distribution shall not result in a
termination of employment or service for any Employee, rather the date of termination of employment or service with the applicable plan sponsor following the
Distribution shall be the termination date for the purposes of any outstanding equity awards.
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(c) No award described in this Article IV, whether outstanding or to be issued, adjusted, substituted or cancelled by reason of or in connection
with the Distribution, shall be adjusted, settled, cancelled, or exercisable, until in the judgment of the administrator of the applicable plan or program such
action is consistent with all applicable Laws, including U.S. securities Laws. Neither the period of exercisability nor the term of any award will be extended on
account of a period during which such an award is not exercisable pursuant to the preceding sentence.
(d) Notwithstanding anything to the contrary in this Agreement, Covidien Options which are intended to be “approved options” and that were
issued pursuant to the Covidien Stock and Incentive Plan HMRC Approved Sub-Plan for the United Kingdom and options to purchase Covidien Ordinary
Shares which were offered by invitation pursuant to the Covidien Savings Related Share Plan (“SAYE”) will not be adjusted as described below and any
Covidien Options, Covidien PSUs or Covidien RSUs held by a Mallinckrodt Group Employee who is a resident of the People’s Republic of China
(“Mallinckrodt PRC Nationals”) will not be adjusted as described below. Notwithstanding the provisions of Section 4.1(b) , the Distribution shall be treated as
a termination of employment from a Covidien Entity for Mallinckrodt PRC Nationals and any Mallinckrodt Group Employee in the United Kingdom who
hold options to purchase Covidien Ordinary Shares through the SAYE. The applicable terms and conditions of equity awards held by Mallinckrodt PRC
Nationals and the terms of the SAYE shall govern the vesting and exercisability of the applicable awards upon the Distribution.

(e) The adjustment or conversion of Covidien Options, Covidien PSUs, Covidien RSUs, Mallinckrodt Options, Mallinckrodt RSUs and
Mallinckrodt PSUs shall be effectuated in a manner that is intended to avoid the imposition of any penalty or other taxes on the holders thereof pursuant to
Code Section 409A.
Section 4.2 Treatment of Stock Options .
(a) Covidien Options Held by Covidien Group Employees; Former Employees; Non-Covidien Option Holders . Except as otherwise provided in
Section 4.1(d) , each Covidien Option that is outstanding as of the Effective Time that is held by a Covidien Group Employee, a Former Employee or a NonCovidien Option Holder shall remain an option to purchase Covidien Ordinary Shares and shall be adjusted as described below to reflect the Distribution
(each such option, an “ Adjusted Covidien Option ”). Each Adjusted Covidien Option shall be subject to the same terms and conditions after the Effective Time
as the terms and conditions applicable to the corresponding Covidien Option immediately prior to the Effective Time; provided, however, that from and after
the Effective Time:

(i) the per-share exercise price of each such Adjusted Covidien Option shall be equal to the product of (i) the per-share exercise price of the
corresponding Covidien Option immediately prior to the Effective Time multiplied by (ii) the Covidien Price Ratio, rounded up to the nearest
whole cent (the “ Covidien Adjusted Exercise Price ”); and
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(ii) the number of Covidien Ordinary Shares subject to each such Adjusted Covidien Option shall be equal to the product of (i) the number
of Covidien Ordinary Shares subject to the corresponding Covidien Option immediately prior to the Effective Time multiplied by (ii) the Covidien
Share Ratio, with any fractional shares rounded down to the nearest whole share.

(b) Covidien Options Held by Mallinckrodt Group Employees . Except as otherwise provided in Section 4.1(d) , each Covidien Option that is
outstanding as of the Effective Time that is held by a Mallinckrodt Group Employee who continues to be employed by the Mallinckrodt Group immediately
after the Distribution shall be converted into an option to purchase Mallinckrodt Ordinary Shares pursuant to the terms of the Mallinckrodt New Equity Plan
and shall be adjusted as described below to reflect the Distribution (each such option, a “ Mallinckrodt Option ”). Each Mallinckrodt Option shall be subject to
the same terms and conditions after the Effective Time as the terms and conditions applicable to the corresponding Covidien Option immediately prior to the
Effective Time; provided, however, that from and after the Effective Time:
(i) the per-share exercise price of each such Mallinckrodt Option shall be equal to the product of (A) the per-share exercise price of the
corresponding Covidien Option immediately prior to the Effective Time multiplied by (B) the Mallinckrodt Price Ratio, rounded up to the nearest
whole cent (the “ Mallinckrodt Exercise Price ”); and

(ii) the number of Mallinckrodt Ordinary Shares subject to each such Mallinckrodt Option shall be equal to the product of (A) the number
of Covidien Ordinary Shares subject to the corresponding Covidien Option immediately prior to the Effective Time multiplied by (B) the
Mallinckrodt Share Ratio, with any fractional share rounded down to the nearest whole share.
Section 4.3 Restricted Units .

(a) Each award of Covidien RSUs held by a Covidien Group Employee or Former Employee immediately prior to the Effective Time shall be
adjusted, effective as of the Effective Time, by multiplying the number of Covidien Ordinary Shares subject to such Covidien RSU award by the Covidien
Share Ratio, which product shall be rounded down to the nearest whole number of units with a cash payment for any fractional units to be made as soon as
administratively practicable after the Effective Time but in any event no later than September 1, 2013 (each such adjusted Covidien RSU, an “ Adjusted
Covidien RSU ”); provided, however, that for any Covidien Group Employee who has satisfied the requirements for Normal Retirement (as defined in the
applicable terms and conditions) as of the Effective Time, such product shall be subject to regular rounding in lieu of a cash payment for fractional units.
Each Adjusted Covidien RSU shall be subject to the same terms and conditions after the Effective Time as the terms and conditions applicable to the
corresponding Covidien RSU immediately prior to the Effective Time.
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(b) Except as otherwise provided in Section 4.1(d) , each award of Covidien RSUs held by a Mallinckrodt Group Employee immediately prior to
the Effective Time who continues to be employed by the Mallinckrodt Group immediately after the Distribution shall be converted to a restricted unit award
relating to a number of Mallinckrodt Ordinary Shares (the “ Mallinckrodt RSUs ”) determined by multiplying the number of Covidien Ordinary Shares
subject to each Covidien RSU award by the Mallinckrodt Share Ratio, which product shall be rounded down to the nearest whole number of Mallinckrodt
RSUs with a cash payment for any fractional units to be made as soon as administratively practicable after the Effective Time but in any event no later than
September 1, 2013; provided, however, that for any Mallinckrodt Group Employee who has satisfied the requirements for Normal Retirement (as defined in
the applicable terms and conditions) as of the Effective Time, such product shall be subject to regular rounding in lieu of a cash payment for fractional units.
Except as otherwise provided herein, each Mallinckrodt RSU shall be subject to the same terms and conditions after the Distribution as the terms and
conditions applicable to the corresponding Covidien RSUs immediately prior to the Distribution.
Section 4.4 Performance Units .

(a) Each award of Covidien PSUs held by a Covidien Group Employee or Former Employee shall be adjusted, effective as of the Effective Time,
by multiplying the number of Covidien Ordinary Shares subject to such Covidien PSU award by the Covidien Share Ratio which product shall be rounded
down to the nearest whole number of units with a cash payment for any fractional units to be made as soon as administratively practicable after the Effective
Time but in any event no later than September 1, 2013 (each such adjusted Covidien PSU, an “ Adjusted Covidien PSU ”); provided, however, that for any
Covidien Group Employee who has satisfied the requirements for Normal Retirement (as defined in the applicable terms and conditions) as of the Effective
Time, such product shall be subject to regular rounding in lieu of a cash payment for fractional units. Each Adjusted Covidien PSU shall be subject to the
same terms and conditions after the Effective Time as the terms and conditions applicable to the corresponding Covidien PSU immediately prior to the
Effective Time, taking into account the adjustments to the performance measures relating to Covidien PSUs granted in fiscal years 2011 and 2012 that were
approved by the Compensation Committee of the Covidien board of directors prior to the date hereof and that will be effective as of the Effective Time, as
described below. The Covidien PSUs granted in fiscal year 2011 will be adjusted at the Effective Time to provide for the early conclusion of the performance
cycle, resulting in such Covidien PSUs being subject to vesting based solely upon continued service through September 27, 2013. The 2012 Covidien PSUs
granted in fiscal year 2012 will be adjusted at the Effective Time to provide for an updated Healthcare Industry Index (an index used for calculating total
shareholder return or TSR) in order to reflect the changes in Covidien’s peer group following the distribution of the pharmaceuticals business.
(b) Except as otherwise provided in Section 4.1(d) , each award of Covidien PSUs held by a Mallinckrodt Group Employee immediately prior to
the Effective Time who continues to be employed by the Mallinckrodt Group immediately after the Effective Time shall be converted to a performance unit
award relating to a number of Mallinckrodt Ordinary Shares determined by multiplying the number of Covidien Ordinary Shares with respect to the Covidien
PSU award by the Mallinckrodt Share Ratio, which product shall be rounded down to the nearest
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whole number of units with a cash payment for any fractional units to be made as soon as administratively practicable after the Effective Time but in any
event no later than September 1, 2013 (the “ Mallinckrodt PSUs ”); provided, however, that for any Covidien Group Employee who has satisfied the
requirements for Normal Retirement (as defined in the applicable terms and conditions) as of the Effective Time, such product shall be subject to regular
rounding in lieu of a cash payment for fractional units. The respective performance period for each award of Mallinckrodt PSUs shall cease as of the Effective
Time and the performance multiplier for such award shall be determined by Covidien’s total shareholder return throughout the performance period, as
determined pursuant to the amended terms and conditions of the applicable award. To the extent that there is any vesting of performance units under the
applicable amended terms and conditions for Mallinckrodt PSUs, such vesting shall be subject to the Mallinckrodt Group Employee’s continued employment
through the last day of the initial three-year performance period as in effective immediately prior to the Effective Time. Other than with respect to the foregoing,
Mallinckrodt PSUs shall be subject to the same terms and conditions after the Distribution as the terms and conditions applicable to the corresponding
Covidien PSUs immediately prior to the Distribution.
Section 4.5 Liabilities for Settlement of Awards .
(a) Settlement of Covidien Options . Covidien shall be responsible for all Liabilities associated with Covidien Options (regardless of the holder of
such awards) including any option exercise, share delivery, registration or other obligations related to the exercise of the Covidien Options. Covidien shall be
responsible for all Liabilities associated with amounts payable to Covidien Group Employees or Mallinckrodt Group Employees who hold UK approved
options or options through the SAYE; provided, however, that Mallinckrodt shall be responsible for paying to each Mallinckrodt Group Employee, through
the payroll of the applicable Mallinckrodt Entity, all compensatory payments attributable to the non-conversion of UK approved options and SAYE options in
connection with the Distribution upon receipt from Covidien of a list of Mallinckrodt Group Employees eligible to receive such compensatory payment and the
amount payable to such Mallinckrodt Group Employee, listed individually, with such amount to be paid no later than the second regularly scheduled pay
period that occurs after Covidien provides such list and amounts. Covidien (or any Covidien Entity) shall reimburse to Mallinckrodt (or the applicable
Mallinckrodt Entity) the total amount payable to Mallinckrodt Group Employees pursuant to the previous sentence within sixty (60) days after receipt of an
invoice from Mallinckrodt requesting reimbursement for such payment.

(b) Settlement of Outstanding Covidien RSUs . Covidien shall be responsible for all Liabilities associated with Covidien RSUs including any
share delivery, registration or other obligations related to the settlement of the Covidien RSUs.
(c) Settlement of Outstanding Covidien PSUs . Covidien shall be responsible for all Liabilities associated with Covidien PSUs, including any
share delivery, registration or other obligations related to the settlement of Covidien PSUs.

(d) Settlement of Mallinckrodt Options . Mallinckrodt shall be responsible for all Liabilities associated with Mallinckrodt Options (regardless of
the holder of such awards) including any option exercise, share delivery, registration or other obligations related to the exercise of the Mallinckrodt Options.
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(e) Settlement of Outstanding Mallinckrodt RSUs . Mallinckrodt shall be responsible for all Liabilities associated with Mallinckrodt RSUs
including any share delivery, registration or other obligations related to the settlement of the Mallinckrodt RSUs.

(f) Settlement of Outstanding Mallinckrodt PSUs . Mallinckrodt shall be responsible for all Liabilities associated with Mallinckrodt PSUs,
including any share delivery, registration or other obligations related to the settlement of Mallinckrodt PSUs.

Section 4.6 Annual Incentive Plan Payments .

(a) Not later than the Effective Time, Mallinckrodt shall, or shall cause another Mallinckrodt Entity to, assume or adopt a plan (the
“Mallinckrodt Annual Incentive Plan ”) for the fiscal year in which the Distribution occurs that will contain terms that are identical to the terms provided to
Mallinckrodt Group Employees under the Covidien Annual Incentive Plan immediately prior to the Effective Time, subject to Mallinckrodt’s right to amend
such plan after the Effective Time in accordance with the terms thereof.
(b) For the avoidance of doubt, (i) the Covidien Group shall be solely responsible for funding, paying, and discharging all obligations relating to
any annual incentive bonus awards that any Covidien Group Employee is eligible to receive under any Covidien annual incentive plan with respect to
payments made beginning at or after the Effective Time, and no Mallinckrodt Entity shall have any obligations with respect thereto; and (ii) the Mallinckrodt
Group shall be solely responsible for funding, paying, and discharging all obligations relating to any annual incentive bonus awards that any Mallinckrodt
Group Employee is eligible to receive under any Mallinckrodt Group annual incentive plan or other short-term incentive compensation plan with respect to
payments made at or after the Effective Time, including, but not limited to, the Mallinckrodt Annual Incentive Plan, and no Covidien Entity shall have any
obligations with respect thereto.
Section 4.7 Equity Plan Approval . Covidien and Mallinckrodt shall take all actions as may be necessary or advisable to adopt and obtain
shareholder approval of any stock-based employee benefit plans of Mallinckrodt (and the grants of adjusted awards over Covidien shares by Covidien and of
awards over Mallinckrodt shares by Mallinckrodt) in order to satisfy the requirement of Rule 16b-3 under the Exchange Act, and the applicable rules and
regulations of the NYSE.

ARTICLE V
U.S. QUALIFIED RETIREMENT PLANS

Section 5.1 Pension Plans .
(a) Mallinckrodt Pension Plans .

(i) To the extent not completed before the Effective Time, effective as of the Distribution Date, a Mallinckrodt Entity shall assume
sponsorship of and be solely
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responsible for the management and administration of, and except as otherwise provided below, be responsible for all Assets and Liabilities under
the pension plans listed in Schedule 5.1(a) (the “Mallinckrodt Pension Plans ”). Mallinckrodt and Covidien shall reasonably cooperate with each
other in order to facilitate all actions contemplated by this Section 5.1(a) . Nothing contained in this Agreement shall alter in any way the right of
Mallinckrodt, subsequent to the Distribution Date, to amend or terminate any of the Mallinckrodt Pension Plans in accordance with its terms and
applicable Law.

(ii) Effective as of the Distribution Date, a Mallinckrodt Entity shall be solely responsible for the adjudication of any claims filed by
Mallinckrodt Group Employees or Former Mallinckrodt Group Employees under a Mallinckrodt Pension Plan including, but not limited to,
claims filed before the Distribution Date under such plans as in effect as of the date such claim was filed, provided that (A) the claim relates to
Assets or Liabilities assumed by Mallinckrodt under Section 5.1(a)(i) ; (B) the claim has not been finally adjudicated by Covidien on the day
immediately preceding the Distribution Date; and (C) under the applicable claims procedure, the applicable Mallinckrodt Entity’s plan
administrator or other authorized person or committee will have at least a sixty (60)-day period after the Distribution Date to respond to such
claim. Covidien shall be solely responsible for the adjudication of any claim that satisfies subsections (A) and (B) but not (C); provided,
however, that if Covidien’s response to such claim does not finally adjudicate the claim, Covidien shall immediately transfer administration of
such claim to Mallinckrodt for final adjudication upon sending its response to the claimant.
(b) Covidien Pension Plan . Following the Distribution Date, a Covidien Entity shall retain sole responsibility for all benefits accrued prior to the
Distribution Date, Assets and Liabilities for the Covidien Pension Plan and Mallinckrodt shall have no obligation with respect thereto. Nothing contained in
this Agreement shall alter in any way the right of Covidien, subsequent to the Distribution Date, to amend or terminate the Covidien Pension Plan in
accordance with its terms and applicable Law.
(c) To the extent it is determined by mutual agreement of the Parties following the Distribution Date that any assets relating to the Mallinckrodt
Pension Plans or the Covidien Pension Plan either (1) were not transferred to the master trust established on behalf of the Mallinckrodt Pension Plans or
Covidien Pension Plan, respectively, by the Distribution Date or (2) were acquired after the Distribution Date by a Party’s master trust and such assets should
have been or should be allocated to the other Party’s master trust, the Parties shall cooperate to ensure that such assets are allocated to the appropriate Party’s
master trust as soon as practicable following such determination. The determination of which Party’s trust shall be the appropriate trust for assets shall be
governed by ERISA and shall be made by the named fiduciaries for the respective plans.

Section 5.2 Defined Contribution Plans .
(a) Mallinckrodt Savings Plans .

(i) To the extent not completed before the Effective Time, effective as of the Distribution Date, a Mallinckrodt Entity shall assume
sponsorship of and be solely
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responsible for the management and administration of all Assets and Liabilities under the Mallinckrodt 401(k) Plan and any other defined
contribution plan in the U.S. covering Mallinckrodt Group Employees or Former Mallinckrodt Group Employees as of the Distribution Date and
listed in Schedule 5.2(a) (the “Mallinckrodt Savings Plans ”). Nothing contained in this Agreement shall alter in any way the right of
Mallinckrodt, subsequent to the Distribution Date, to amend or terminate the Mallinckrodt Savings Plans in accordance with its terms and
applicable Law.
(ii) Effective as of the Distribution Date, a Mallinckrodt Entity shall be solely responsible for the adjudication of claims filed by
Mallinckrodt Group Employees or Former Mallinckrodt Group Employees under a Mallinckrodt Savings Plan, including, but not limited to,
claims filed before the Distribution Date under such plans as in effect on the date such claim was filed provided that (A) the claim relates to
Assets or Liabilities assumed by Mallinckrodt under this Section 5.2(a) ; (B) the claim has not been finally adjudicated by Covidien on the day
immediately preceding the Distribution Date; and (C) under the applicable claims procedure, the applicable Mallinckrodt Entity’s plan
administrator or other authorized person or committee will have at least a sixty (60)-day period after the Distribution Date to respond to such
claim. Covidien shall be solely responsible for the adjudication of any claim that satisfies subsections (A) and (B) but not (C); provided,
however, that if Covidien’s response to such claim does not finally adjudicate the claim, Covidien shall immediately transfer administration of
such claim to Mallinckrodt for final adjudication upon sending its response to the claimant.
(b) Covidien Retained Savings Plans . Following the Distribution Date, a Covidien Entity shall retain sole responsibility for all benefit obligations
incurred prior to the Distribution Date and Liabilities under the Covidien 401(k) Plan and the Covidien Retirement Savings and Investment Plan for Puerto
Rico Employees and any other defined contribution plan in the U.S. covering Covidien Group Employees (the “ Covidien Retained Savings Plans ”). Nothing
contained in this Agreement shall alter in any way the right of Covidien, subsequent to the Distribution Date, to amend or terminate a Covidien Retained
Savings Plan in accordance with its terms and applicable Law.

Section 5.3 Employee Benefit Plan Governance Structure . To the extent not completed before the Effective Time, effective as of the Distribution Date, a
Mallinckrodt Entity shall take all such actions as are necessary to (a) establish an employee benefit plan governance structure that includes, at a minimum, an
investment committee and administrative committee authorized to serve as named fiduciaries of any Benefit Plan sponsored or maintained by a Mallinckrodt
Entity that is governed by ERISA; (b) appoint members of such investment and administrative committees; and (c) establish a new trust or trusts to hold taxqualified retirement plan assets as required by ERISA and applicable Law. Effective as of the Effective Time, Mallinckrodt shall assume and shall be solely
responsible for all fiduciary responsibilities pursuant to ERISA and applicable Law that are associated with the Mallinckrodt Savings Plans and Mallinckrodt
Pension Plans.
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ARTICLE VI
U.S. NON-QUALIFIED DEFERRED COMPENSATION PLANS

Section 6.1 Mallinckrodt Non-Qualified Deferred Compensation Plans .
(a) To the extent not completed before the Effective Time, effective as of the Distribution Date, a Mallinckrodt Entity shall assume sponsorship of
and be solely responsible for the management, administration and satisfaction of all Assets and Liabilities under any non-qualified deferred compensation plan
in the U.S. maintained by Covidien or any Subsidiary of Covidien and each other Person that is controlled directly or indirectly by Covidien (including, to the
extent applicable, any member of the Mallinckrodt Group) as of the day prior to the Distribution Date, other than the Covidien Non-qualified Plans (the
“Mallinckrodt Deferred Compensation Plans ”). This Agreement hereby authorizes the transfer of sponsorship of any Mallinckrodt Deferred Compensation
Plan that has not been transferred to a Mallinckrodt Entity by the Distribution Date, with Covidien authorizing the transfer of sponsorship on behalf of the
applicable Covidien Entity and Mallinckrodt authorizing the acceptance of plan sponsorship on behalf of the applicable Mallinckrodt Entity. Nothing
contained in this Agreement shall alter in any way the right of Mallinckrodt, subsequent to the Distribution Date, to amend or terminate a Mallinckrodt
Deferred Compensation Plan in accordance with its terms and applicable Law.
(b) All elections by Mallinckrodt Group Employees, and Former Mallinckrodt Group Employees that were in effect immediately prior to the
Distribution Date shall continue in effect from and after the Distribution Date until a new election that by its terms supersedes the prior election is made by
such Mallinckrodt Group Employee or Former Mallinckrodt Group Employee in accordance with the terms of the applicable Mallinckrodt Deferred
Compensation Plan and consistent with the provisions of Code Section 409A, to the extent applicable.

(c) As of the Distribution Date, a Mallinckrodt Entity shall be solely responsible for the adjudication of claims filed by Mallinckrodt Group
Employees or Former Mallinckrodt Group Employees under a Mallinckrodt Deferred Compensation Plan before the Distribution Date, provided that (A) the
claim relates to Assets or Liabilities assumed by Mallinckrodt under this Section 6.1 ; (B) the claim has not been finally adjudicated by Covidien as of the day
immediately preceding the Distribution Date; and (C) under the applicable claims procedure Mallinckrodt’s plan administrator or other authorized person or
committee will have at least a sixty (60)-day period after the Distribution Date to respond to such claim. Covidien shall be solely responsible for the
adjudication of any claim that satisfies subsections (A) and (B) but not (C); provided, however, that if Covidien’s response to such claim does not finally
adjudicate the claim, Covidien shall immediately transfer administration of such claim to Mallinckrodt for final adjudication upon sending its response to the
claimant.
(d) Payments to Mallinckrodt Group Employees and Former Mallinckrodt Group Employees under a Mallinckrodt Deferred Compensation Plan
shall be made by a Mallinckrodt Entity as determined in the sole discretion of Mallinckrodt.

Section 6.2 Covidien Non-Qualified Deferred Compensation Plan . Following the Distribution Date, Covidien shall retain sole responsibility for
the satisfaction of all Liabilities under Covidien Non-qualified Plans and all
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Liabilities with respect to non-qualified deferred compensation plan benefits for Covidien Group Employees and Former Covidien Group Employees.

Section 6.3 Participation; Distributions . Covidien and Mallinckrodt acknowledge that none of the transactions contemplated by the Separation
Agreement or any Ancillary Agreement will trigger a payment or distribution of compensation under any of the Covidien Non-qualified Plans or Mallinckrodt
Deferred Compensation Plans for any participant and, consequently, that the payment or distribution of any compensation to which such participant is
entitled under any of the Covidien Non-qualified Plans or Mallinckrodt Deferred Compensation Plans will occur upon such participant’s separation from
service from the Mallinckrodt Group or at such other time as provided in the applicable Mallinckrodt Deferred Compensation Plan or participant’s deferral
election.

ARTICLE VII
U.S. HEALTH, WELFARE AND FRINGE BENEFIT PLANS

Section 7.1 Health Plans .
(a) Effective as of January 1, 2013, a Mallinckrodt Entity established or caused to be established the Mallinckrodt Health Plan. After the
Distribution Date, a Mallinckrodt Entity shall be solely responsible for the management and administration of the Mallinckrodt Health Plan, including
compliance with COBRA continuation coverage requirements, and solely responsible for the payment of all employer-related costs associated with
establishing, administering and maintaining the Mallinckrodt Health Plan, and for the collection and remittance of participant contributions and premium
payments.
Except as provided below, a Mallinckrodt Entity shall be solely responsible for the adjudication of any claims filed by a Mallinckrodt Group Employee or
Former Mallinckrodt Group Employee before the Distribution Date under the Mallinckrodt Health Plan. Notwithstanding the previous sentence, a Covidien
Entity shall be solely responsible for the adjudication of any claims filed by a Mallinckrodt Group Employee or Former Mallinckrodt Group Employee under
the Mallinckrodt Health Plan before the Distribution Date that (A) has not been finally adjudicated by a Covidien Entity on the day immediately preceding the
Distribution Date; and (B) under the applicable claims procedure, the applicable Covidien Entity’s plan administrator or other authorized person or committee
will have a less than sixty (60)-day period after the Distribution Date to respond to such claim. Notwithstanding the previous sentence, if Covidien’s response
to such claim does not finally adjudicate the claim, Covidien shall immediately upon sending its response to the claimant transfer administration of such
claim to Mallinckrodt for final adjudication. Any determination made or settlements entered into by a Covidien Entity prior to the Distribution Date with
respect to claims incurred under the Mallinckrodt Health Plan by Mallinckrodt Group Employees or Former Mallinckrodt Group Employees shall be final and
binding.

Section 7.2 Section 125 Plans . Effective as of January 1, 2013, a Mallinckrodt Entity established or caused to be established a Mallinckrodt
Section 125 Plan. After the Distribution Date, a Mallinckrodt Entity shall be solely responsible for the management and administration of the Mallinckrodt
Section 125 Plan.
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Section 7.3 Fringe Benefits . Effective as of the Distribution Date and to the extent it is not part of the Mallinckrodt Health Plan, Mallinckrodt shall
be responsible for establishing (as necessary) and maintaining its own U.S. fringe benefit plans, policies and arrangements, including any employee
assistance program, educational assistance program, adoption assistance program and any other fringe benefit plans, programs and arrangements.
Mallinckrodt shall be solely responsible for the management and administration of and assume financial and administrative Liability and all related
obligations and responsibilities with respect to claims for such fringe benefits incurred by Mallinckrodt Group Employees and Former Mallinckrodt Group
Employees (but not paid by Covidien) prior to the Distribution Date.
Section 7.4 Workers’ Compensation. With respect to claims for workers’ compensation in the U.S., (a) the Covidien Group shall be responsible
for claims in respect of Covidien Group Employees and Former Covidien Group Employees, whether occurring prior to, on or following the Distribution Date
and (b) the Mallinckrodt Group shall be responsible for all claims in respect of Mallinckrodt Group Employees and Former Mallinckrodt Group Employees
occurring on or following the Distribution Date. For purposes of this Section 7.4 , claims shall be deemed to be incurred upon the occurrence of the injury
giving rise to such claim.

Section 7.5 Indemnification . Mallinckrodt agrees to hold Covidien harmless with respect to any Liabilities related to actions taken to establish any
Benefit Plans and related third party administrative agreements prior to the Distribution Date.
Section 7.6 Termination of Participation. Except as otherwise provided under this Agreement or in any Transition Services Agreements and to the
extent that Mallinckrodt Group Employees have not previously ceased participating in a Covidien Benefit Plan, effective as of the Effective Time,
Mallinckrodt Group Employees shall cease participating in any Covidien Benefit Plan and shall, thereafter, be ineligible for benefits under any Covidien
Benefit Plan.
ARTICLE VIII

NON-U.S. EMPLOYEES
To the extent not completed before the Effective Time, as of the Distribution Date, a Mallinckrodt Entity shall take such steps as are necessary or
appropriate to adopt and provide benefit plan coverage to Mallinckrodt Group Employees working in Non-U.S. jurisdictions that is similar to the benefit plan
coverage provided by a Covidien Entity immediately prior to the date that such Mallinckrodt Entity provides such benefit plan coverage; provided, however,
that given the limited number of Mallinckrodt Group Employees in certain jurisdictions and the practical limitations of establishing similar benefit plan
coverage in such jurisdictions, such arrangements may be different than benefit plan coverage provided by a Covidien Entity and may be determined by
Mallinckrodt in its sole discretion. Mallinckrodt shall indemnify Covidien for any and all claims made by any Mallinckrodt Group Employee that relates to
the transition of employment in Non-U.S. jurisdictions in connection with the Distribution and resulting changes to benefit plan coverage.
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ARTICLE IX
GENERAL PROVISIONS

Section 9.1 Preservation of Rights to Amend . The rights of each Covidien Entity and each Mallinckrodt Entity to amend, waive, or terminate any
plan, arrangement, agreement, program, or policy referred to herein shall not be limited in any way by this Agreement.
Section 9.2 Fiduciary Matters . Covidien and Mallinckrodt each acknowledges that actions required to be taken pursuant to this Agreement may
be subject to fiduciary duties or standards of conduct under ERISA or other applicable Law, and no Party shall be deemed to be in violation of this Agreement
if it fails to comply with any provisions hereof based upon its good-faith determination (as supported by advice from counsel experienced in such matters) that
to do so would violate such a fiduciary duty or standard. Each Party shall be responsible for taking such actions as are deemed necessary and appropriate to
comply with its own fiduciary responsibilities and shall fully release and indemnify the other Party for any Liabilities caused by the failure to satisfy any
such responsibility.
Section 9.3 Entire Agreement . This Agreement, together with the documents referenced herein (including the Separation Agreement, the Ancillary
Agreements and the plans and agreements referenced herein), constitutes the entire agreement and understanding among the Parties with respect to the subject
matter hereof and supersedes all prior written and oral and all contemporaneous oral agreements and understandings with respect to the subject matter hereof.
To the extent any provision of this Agreement conflicts with the provisions of the Separation Agreement, the provisions of this Agreement shall be deemed to
control with respect to the subject matter hereof.
Section 9.4 Binding Effect; No Third-Party Beneficiaries; Assignment . This Agreement shall inure to the benefit of and be binding upon the
Parties and their respective successors and permitted assigns. Except as otherwise expressly provided in this Agreement, this Agreement is solely for the benefit
of the Parties and should not be deemed to confer upon any third parties any remedy, claim, Liability, reimbursement, cause of action, or other right in excess
of those existing without reference to this Agreement. Nothing in this Agreement is intended to amend any employee benefit plan or affect the applicable plan
sponsor’s right to amend or terminate any employee benefit plan pursuant to the terms of such plan. The provisions of this Agreement are solely for the benefit
of the Parties, and no current or former Employee, officer, director, or independent contractor or any other individual associated therewith shall be regarded for
any purpose as a third-party beneficiary of this Agreement. This Agreement may not be assigned by any Party, except with the prior written consent of the
other Parties.

Section 9.5 Amendment . No provisions of this Agreement shall be deemed waived, amended, supplemented or modified by any party, unless
such waiver, amendment, supplement or modification is in writing and signed by the authorized representative of the party against whom it is sought to
enforce such waiver, amendment, supplement or modification.
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Section 9.6 Remedies Cumulative . All rights and remedies existing under this Agreement or the Schedules attached hereto are cumulative to, and
not exclusive of, any rights or remedies otherwise available.
Section 9.7 Notices. Unless otherwise expressly provided herein, all notices, claims, certificates, requests, demands and other communications
hereunder shall be made or given in accordance with the provisions of Section 11.5 of the Separation Agreement.
Section 9.8 Counterparts . This Agreement, including the Schedules hereto and the other documents referred to herein, may be executed in multiple
counterparts, each of which when executed shall be deemed to be an original but all of which together shall constitute one and the same agreement.

Section 9.9 Severability . If any provision of this Agreement or any Ancillary Agreement or the application thereof to any Person or circumstance is
determined by a court of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof or thereof, or the application of such
provision to Persons or circumstances or in jurisdictions other than those as to which it has been held invalid or unenforceable, shall remain in full force and
effect and shall in no way be affected, impaired or invalidated thereby. Upon such determination, the parties shall negotiate in good faith in an effort to agree
upon such a suitable and equitable provision to effect the original intent of the parties.
Section 9.10 Governing Law . The construction, interpretation and performance of this Agreement shall be governed and construed according to
the laws of the State of New York, without regard to conflicts of laws principles (other than Section 5-1401 and Section 5-1402 of the General Obligations Law
of the State of New York).

Section 9.11 Dispute Resolution . The dispute resolution procedures set forth in Article VIII of the Separation Agreement shall apply to any
dispute, controversy or claim (whether sounding in contract, tort or otherwise) that arises out of or relates to this Agreement, any breach or alleged breach
hereof, the transactions contemplated hereby (including all actions taken in furtherance of the transactions contemplated hereby on or prior to the date hereof),
or the construction, interpretation, enforceability, or validity hereof.
Section 9.12 Performance . Covidien will cause to be performed, and hereby guarantees the performance of, all actions, agreements and obligations
set forth in this Agreement to be performed by any member of the Covidien Group. Mallinckrodt will cause to be performed, and hereby guarantees the
performance of, all actions, agreements and obligations set forth in this Agreement to be performed by any member of the Mallinckrodt Group. Each party
(including its permitted successors and assigns) further agrees that it will (a) give timely notice of the terms, conditions and continuing obligations contained
in this Section 9.12 to all of the other members of its Group, and (b) cause all of the other members of its Group not to take any action or fail to take any such
action inconsistent with such party’s obligations under this Agreement or the transactions contemplated hereby.
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Section 9.13 Construction . This Agreement shall be construed as if jointly drafted by the Parties and no rule of construction or strict interpretation
shall be applied against any Party.
Section 9.14 Effect if Distribution Does Not Occur . Notwithstanding anything in this Agreement to the contrary, if the Separation Agreement is
terminated prior to the Effective Time, this Agreement shall be of no further force and effect.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed in their names by a duly authorized officer as of the date first
written above.

COVIDIEN PLC

By: /s/ John W. Kapples
Name: John W. Kapples
Title: Vice President and Secretary

MALLINCKRODT PLC

By: /s/ Matthew K. Harbaugh
Name: Matthew K. Harbaugh
Title: Director

[Signature Page to Employee Matters Agreement]

Schedule 5.1(a)

LIST OF MALLINCKRODT PENSION PLANS
Mallinckrodt Inc. Retirement Plan
Mallinckrodt Inc. Cash Balance Pension Plan
Mallinckrodt St. Louis Union Pension Plan
Mallinckrodt Greenville Union Pension Plan
Liebel-Flarsheim Salaried Pension Plan
Liebel-Flarsheim Union Pension Plan

Schedule 5.2(a)

LIST OF MALLINCKRODT SAVINGS PLANS
Mallinckrodt Pharmaceuticals Savings and Investment Plan
CNS Therapeutics 401(k) Savings Plan
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TRANSITION SERVICES AGREEMENT
This TRANSITION SERVICES AGREEMENT, dated as of June 28, 2013 (this “ Agreement ”), is by and between Covidien plc, an Irish public
limited company (“ Covidien”), and Mallinckrodt plc, an Irish public limited company (“ Mallinckrodt ”). Unless otherwise defined in this Agreement, all
capitalized terms used in this Agreement shall have the meaning set forth in the Separation and Distribution Agreement, dated as of the date hereof, by and
between Covidien and Mallinckrodt (as amended, modified or supplemented from time to time in accordance with its terms, the “ Separation Agreement ”).
RECITALS
WHEREAS, the board of directors of Covidien has determined that it is in the best interests of Covidien and its shareholders that the Mallinckrodt
Business be operated by a newly incorporated publicly traded company;
WHEREAS, Covidien and Mallinckrodt have entered into the Separation Agreement;
WHEREAS, in order to facilitate and provide for an orderly transition under the Separation Agreement, the Parties (as defined herein) desire to enter into
this Agreement to set forth the terms and conditions pursuant to which each of the Parties shall provide to the other the Services (as defined herein) for a
transitional period; and

WHEREAS, the Separation Agreement requires execution and delivery of this Agreement by Covidien and Mallinckrodt on or prior to the Distribution
Date.

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements contained in this Agreement, the Parties, intending to be legally
bound, hereby agree as follows:

ARTICLE I
DEFINITIONS
The following capitalized terms used in this Agreement shall have the meanings set forth below:

“Additional Services ” shall have the meaning set forth in Section 2.03(a) .
“Agreement ” shall have the meaning set forth in the Preamble.
“Confidential Information ” shall have the meaning set forth in Section 9.03(a) .
“Covidien” shall have the meaning set forth in the Preamble.
“Covidien Business ” shall mean the businesses and operations of the Covidien Group other than the Mallinckrodt Business.
“Covidien Local Service Manager ” shall have the meaning set forth in Section 2.06(a) .
“Covidien Materials ” shall have the meaning set forth in Section 3.01(a) .

“Covidien Services ” shall have the meaning set forth in Section 2.01 .
“Covidien Services Manager ” shall have the meaning set forth in Section 2.06(a) .
“Governmental Requirements ” shall have the meaning set forth in the Tax Matters Agreement.
“Interest Payment ” shall have the meaning set forth in Section 5.01(d) .
“Mallinckrodt ” shall have the meaning set forth in the Preamble.
“Mallinckrodt Local Service Manager ” shall have the meaning set forth in Section 2.06(b) .
“Mallinckrodt Services ” shall have the meaning set forth in Section 2.01 .
“Mallinckrodt Services Manager ” shall have the meaning set forth in Section 2.06(b)
“New Services ” shall have the meaning set forth in Section 2.04(a) .
“Party” shall mean Covidien and Mallinckrodt individually, and “ Parties” means Covidien and Mallinckrodt collectively, and, in each case, their
permitted successors and assigns.
“Provider” shall mean the Party or its Subsidiary or Affiliate providing a Service under this Agreement.
“Provider Indemnified Party ” shall have the meaning set forth in Section 7.04 .
“Recipient” shall mean the Party or its Subsidiary or Affiliate to whom a Service under this Agreement is being provided.
“Recipient Indemnified Party ” shall have the meaning set forth in Section 7.05 .
“Reimbursement Charges ” shall have the meaning set forth in Section 5.01(c) .
“Schedule(s) ” shall have the meaning set forth in Section 2.02 .
“Separation Agreement ” shall have the meaning set forth in the Preamble.
“Service Baseline Period ” shall have the meaning set forth in Section 2.03(c) .
“Service Charges ” shall have the meaning set forth in Section 5.01(a) .
“Service Extension ” shall have the meaning set forth in Section 8.01(c).
“Service Increases ” shall have the meaning set forth in Section 2.03(b) .
“Services” shall have the meaning set forth in Section 2.01 .
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“Taxes” shall have the meaning set forth in the Tax Matters Agreement.
“Transfer Taxes” shall have the meaning set forth in Section 5.02(a) .
“VAT” shall have the meaning set forth in Section 5.02(a) .

ARTICLE II
SERVICES, DURATION AND SERVICES MANAGERS
Section 2.01. Services. Subject to the terms and conditions of this Agreement, (a) Covidien shall provide or cause to be provided to the Mallinckrodt
Group the services listed on Schedule A to this Agreement (the “ Covidien Services ”) and (b) Mallinckrodt shall provide or cause to be provided to the Covidien
Group the services listed on Schedule B to this Agreement (the “ Mallinckrodt Services ,” and, collectively with the Covidien Services, any Additional Services,
any Service Increases and any New Services, the “ Services”). For the avoidance of doubt, Services provided in different regions or countries (as indicated by
such Services being listed on different subparts of the Schedules hereto) shall be considered separate Services hereunder, notwithstanding that such Services
may be similar in nature. All of the Services shall be for the sole use and benefit of the respective Recipient and its respective Party.
Section 2.02. Duration of Services . Subject to the terms of this Agreement, each of Covidien and Mallinckrodt shall provide or cause to be provided to
the respective Recipients each Service until the earlier to occur of, with respect to each such Service, (i) the expiration of the term for such Service (or, subject
to the terms of Section 8.01(c) , the expiration of any Service Extension) as set forth on Schedule A or Schedule B (each a “ Schedule ”, and collectively, the
“Schedules ”) or (ii) the date on which such Service is terminated under Section 8.01(b) .
Section 2.03. Additional Unspecified Services . (a) After the date of this Agreement, if Mallinckrodt or Covidien (i) identifies a service that (x) the
Covidien Group provided to the Mallinckrodt Group prior to the Distribution Date that Mallinckrodt reasonably needs in order for the Mallinckrodt Business
to continue to operate in substantially the same manner in which the Mallinckrodt Business operated prior to the Distribution Date, and such service was not
included on Schedule A (other than because the Parties agreed such service shall not be provided), or (y) the Mallinckrodt Group provided to the Covidien
Group prior to the Distribution Date that Covidien reasonably needs in order for the Covidien Business to continue to operate in substantially the same manner
in which the Covidien Business operated prior to the Distribution Date, and such service was not included on Schedule B (other than because the Parties
agreed such service shall not be provided), and (ii) provides written notice to the other Party within ten (10) days following the date of the filing by
Mallinckrodt of its first Annual Report on Form 10-K with the U.S. Securities and Exchange Commission requesting such additional services, then such
other Party shall use its commercially reasonable efforts to provide such requested additional services (such requested additional services, the “ Additional
Services”); provided, however, that no Party shall be obligated to provide any Additional Service if it does not, in its reasonable judgment, have adequate
resources to provide such Additional Service or if the provision of such Additional Service would significantly disrupt the operation of its businesses; and
provided, further, that the Provider shall not be required to provide any Additional Services if the Parties are unable to reach agreement on the terms thereof
(including with respect to Service Charges
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therefor). In connection with any request for Additional Services in accordance with this Section 2.03(a) , the Covidien Services Manager and the Mallinckrodt
Services Manager shall in good faith negotiate the terms of a supplement to the applicable Schedule, which terms shall be consistent with the terms of, and the
pricing methodology used for, similar Services provided under this Agreement. Upon the mutual written agreement of the Parties, the supplement to the
applicable Schedule shall describe in reasonable detail the nature, scope, service period(s), termination provisions and other terms applicable to such
Additional Services in a manner similar to that in which the Services are described in the existing Schedules. Each supplement to the applicable Schedule, as
agreed to in writing by the Parties, shall be deemed part of this Agreement as of the date of such agreement and the Additional Services set forth therein shall be
deemed “Services” provided under this Agreement, in each case subject to the terms and conditions of this Agreement.
(b) After the date of this Agreement, if (i) a Recipient requests to increase, relative to historical levels prior to the Distribution Date, the volume, amount,
level or frequency, as applicable, of any Service provided by such Provider and (ii) such increase is reasonably determined by the Recipient as necessary for
the Recipient to operate its businesses (such increases, the “ Service Increases ”), then such Provider shall consider such request in good faith; provided,
however, that no Party shall be obligated to provide any Service Increase, including because, after good-faith negotiations between the Parties, the Parties fail to
reach an agreement with respect to the terms thereof (including with respect to Service Charges therefor). In connection with any request for Service Increases in
accordance with this Section 2.03(b) , the Covidien Services Manager and the Mallinckrodt Services Manager shall in good faith negotiate the terms of an
amendment to the applicable Schedule, which amendment shall be consistent with the terms of, and the pricing methodology used for, the applicable Service.
Each amended Schedule, as agreed to in writing by the Parties, shall be deemed part of this Agreement as of the date of such agreement and the Service
Increases set forth therein shall be deemed a part of the “Services” provided under this Agreement, in each case subject to the terms and conditions of this
Agreement.

(c) Notwithstanding the foregoing clauses (a) and (b), and without limiting the remainder of this clause (c), the Provider shall not be obligated to perform
or to cause to be performed any Service in a volume or quantity in any fiscal year that exceeds the highest volumes or quantities of analogous services provided
to Covidien’s applicable functional group or Subsidiary during fiscal year 2012 (without reference to the transactions contemplated by the Separation
Agreement) (the “ Service Baseline Period ”). If the Recipient requests that the Provider perform or cause to be performed any Service in a volume or quantity
that exceeds the highest volumes or quantities of analogous services that were provided to Covidien or its applicable functional group or Subsidiary during the
Service Baseline Period, then: (i) if such higher volume or quantity results from fluctuations occurring in the ordinary course of business of the Recipient, the
Provider shall use commercially reasonable efforts to provide such requested higher volume or quantity; and (ii) if such higher volume or quantity results
from any other source, including an acquisition, merger, purchase or other business combination by the Recipient, the Parties shall cooperate and act in good
faith to determine whether the Provider shall provide such requested higher volume or quantity. If the Parties agree that the Provider shall provide the requested
higher volume or quantity, then Covidien and Mallinckrodt shall document such terms in an amendment to the applicable Schedule, which amendment shall
be consistent with the terms of,
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and the pricing methodology used for, the applicable Service. Each amended subsection of Schedule A hereto, as agreed to in writing by the Parties, shall be
deemed part of this Agreement as of the date of such agreement and the volume or quantity increases set forth therein shall be deemed a part of the “Services”
provided under this Agreement, in each case subject to the terms and conditions of this Agreement.
Section 2.04. New Services . (a) From time to time during the term of this Agreement, either Party may request the other Party to provide additional or
different services which such other Party is not expressly obligated to provide under this Agreement (excluding, for the avoidance of doubt, any Additional
Services or Service Increases, the “ New Services ”). The Party receiving such request shall consider such request in good faith; provided, however, that no
Party shall be obligated to provide any New Services, including because, after negotiations between the Parties pursuant to Section 2.04(b) , the Parties fail to
reach an agreement with respect to the terms (including the Service Charges) applicable to the provision of such New Services.

(b) In connection with any request for New Services in accordance with Section 2.04(a) , the Covidien Services Manager and the Mallinckrodt Services
Manager shall in good faith (i) negotiate the applicable Service Charge and the terms of a supplement to the applicable Schedule, which supplement shall
describe in reasonable detail the nature, scope, service period(s), termination provisions and other terms applicable to such New Services, and (ii) determine
any costs and expenses, including any start-up costs and expenses, that would be incurred by the Provider in connection with the provision of such New
Services, which costs and expenses shall be borne solely by the Recipient. Each supplement to the applicable Schedule, as agreed to in writing by the Parties,
shall be deemed part of this Agreement as of the date of such agreement and the New Services set forth therein shall be deemed “Services” provided under this
Agreement, in each case subject to the terms and conditions of this Agreement.

Section 2.05. Services Not Included . It is not the intent of the Provider to render, nor of the Recipient to receive from the Provider, professional advice or
opinions, whether with regard to Tax, legal, treasury, finance, employment or other business and financial matters, technical advice, whether with regard to
information technology or other matters, or the handling of or addressing environmental matters; the Recipient shall not rely on, or construe, any Service
rendered by or on behalf of the Provider as such professional advice or opinions or technical advice; and the Recipient shall seek all third-party professional
advice and opinions or technical advice as it may desire or need.
Section 2.06. Transition Services Managers . (a) Covidien hereby appoints and designates the individual holding the Covidien position set forth on
Exhibit I to act as its initial services manager (the “ Covidien Services Manager ”), who will be directly responsible for coordinating and managing the delivery
of the Covidien Services and have authority to act on Covidien’s behalf with respect to matters relating to the provision of Services under this Agreement. The
Covidien Services Manager will work with the personnel of the Covidien Group to periodically address issues and matters raised by Mallinckrodt relating to
the provision of Services under this Agreement. Notwithstanding the requirements of Section 9.06 , all communications from Mallinckrodt to Covidien
pursuant to this Agreement regarding routine matters involving a Service shall be made through the individual specified as the local service manager (the
“Covidien Local Service Manager ”) with respect to such Service on the applicable Schedule or such other individual
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as may be specified by the Covidien Services Manager in writing and delivered to Mallinckrodt by email or facsimile transmission with receipt confirmed.
Covidien shall notify Mallinckrodt of the appointment of a different Covidien Services Manager or Covidien Local Service Manager(s), if necessary, in
accordance with Section 9.06 .

(b) Mallinckrodt hereby appoints and designates the individual holding the Mallinckrodt position set forth on Exhibit I to act as its initial services
manager (the “ Mallinckrodt Services Manager ”), who will be directly responsible for coordinating and managing the delivery of Mallinckrodt Services and
have authority to act on Mallinckrodt’s behalf with respect to matters relating to this Agreement. The Mallinckrodt Services Manager will work with the
personnel of the Mallinckrodt Group to periodically address issues and matters raised by Covidien relating to this Agreement. Notwithstanding the
requirements of Section 9.06 , all communications from Covidien to Mallinckrodt pursuant to this Agreement regarding routine matters involving a Service
shall be made through the individual specified as the local service manager (the “ Mallinckrodt Local Service Manager ”) with respect to such Service on the
applicable Schedule or as specified by the Mallinckrodt Services Manager in writing and delivered to Covidien by email or facsimile transmission with receipt
confirmed. Mallinckrodt shall notify Covidien of the appointment of a different Mallinckrodt Services Manager or Mallinckrodt Local Service Manager(s), if
necessary, in accordance with Section 9.06 .
Section 2.07. Personnel . (a) The Provider of any Service will make available to the Recipient of such Service such personnel as may be necessary to
provide such Service on the understanding that such personnel shall remain employed and/or engaged by the Provider. The Provider will have the right, in its
reasonable discretion, to (i) designate which personnel it will assign to perform such Service, and (ii) remove and replace such personnel at any time;
provided, however, that any such removal or replacement shall not be the basis for any increase in any Service Charge or Reimbursement Charge payable
hereunder or relieve the Provider of its obligation to provide any Service hereunder; and provided, further, that the Provider will use its commercially
reasonable efforts to limit the disruption to the Recipient in the transition of the Services to different personnel.
(b) In the event that the provision of any Service by the Provider requires the cooperation and services of the personnel of the Recipient, the Recipient will
make available to the Provider such personnel (who shall be appropriately qualified for purposes of so supporting the provision of such Service by the
Provider) as may be necessary for the Provider to provide such Service on the understanding that such personnel shall remain employed and/or engaged by the
Recipient. The Recipient will have the right, in its reasonable discretion, to (i) designate which personnel it will make available to the Provider in connection
with the provision of such Service, and (ii) remove and replace such personnel at any time; provided, however, that any resulting increase in costs to the
Provider shall be borne by the Recipient and any adverse effect to the provision of such Service by the Provider shall not be deemed a breach of this
Agreement; and provided, further, that the Recipient will use its commercially reasonable efforts to limit the disruption to the Provider in the transition of such
personnel. If the Provider, in its reasonable discretion and following discussions with the Recipient, requests the Recipient to remove and/or replace any such
personnel from their roles in respect of the Services being provided by the Provider, the Recipient shall comply with such request.
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(c) No Provider shall be liable under this Agreement for any Liabilities incurred by the Recipient Indemnified Parties that are primarily attributable to, or
that are a consequence of, any actions or inactions of the personnel of the Recipient, except for any such actions or inactions undertaken pursuant to the
direction of the Provider.

(d) Nothing in this Agreement shall grant the Provider, or its employees, agents and third-party providers that are performing the Services, the right
directly or indirectly to control or direct the operations of the Recipient or any member of its Group. Such employees, agents and third-party providers shall not
be required to report to the management of the Recipient nor be deemed to be under the management or direction of the Recipient. The Recipient acknowledges
and agrees that, except as may be expressly set forth herein as a Service (including any Additional Services, Service Increases or New Services) or otherwise
expressly set forth in the Separation Agreement, another Ancillary Agreement or any other applicable agreement, no Provider or any member of its Group shall
be obligated to provide, or cause to be provided, any service or goods to any Recipient or any member of its Group.

ARTICLE III
COVIDIEN MATERIALS
Section 3.01. Corporate Policies . (a) Subject to the terms and conditions of this Agreement, Covidien grants to Mallinckrodt a non-exclusive, royaltyfree, fully paid-up, worldwide license to create or have created materials based on Covidien’s corporate policies and manuals (the “ Covidien Materials ”) for
distribution to employees of Mallinckrodt and use such materials in the operation of the Mallinckrodt Business in substantially the same manner as the
Covidien Materials were used by Covidien prior to the Distribution. It is understood and agreed that, to the maximum extent permitted by applicable Law,
Covidien makes no representation or warranty, express or implied, as to the accuracy or completeness of any of the Covidien Materials, as to whether the
Covidien Materials comply with Law, as to the non-infringement of any of the Covidien Materials or as to the suitability of any of the Covidien Materials for
use by Mallinckrodt in respect of its business, or otherwise.

(b) Notwithstanding the foregoing, the text of any materials created by or for Mallinckrodt, and related to, or based upon, any of the Covidien Materials,
may not contain any references to Covidien (or any of Covidien’s marks, names, trade dress, logos or other source or business identifiers, including the
Covidien Name and Covidien Marks), Covidien’s publications, Covidien’s personnel (including senior management), Covidien’s management structures or
any other indication (other than the verbatim or paraphrased reproduction of the content) that such materials are based upon any of the Covidien Materials.
Section 3.02. Limitation on Rights and Obligations with Respect to the Covidien Materials . (a) Covidien shall have no obligation to (i) notify
Mallinckrodt of any changes or proposed changes to any of the Covidien Materials, (ii) include Mallinckrodt in any consideration of proposed changes to any
of the Covidien Materials, (iii) provide draft changes of any of the Covidien Materials to Mallinckrodt for review and/or comment or (iv) provide Mallinckrodt
with any updated materials relating to any of the Covidien Materials. Mallinckrodt acknowledges and agrees that, except as expressly set forth above,
Covidien reserves all rights (including all Intellectual Property rights) in, to and under the Covidien Materials and no rights with respect to
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ownership or use, except as otherwise expressly provided in this Agreement, shall vest in Mallinckrodt. The Parties acknowledge and agree that, subject to the
exceptions specified in Section 9.03 , the Covidien Materials are the Confidential Information of Covidien. Mallinckrodt shall use at least the same degree of
care to prevent and restrain the unauthorized use or disclosure of any confidential materials created by or for Mallinckrodt that are based upon any of the
Covidien Materials as it uses for its other confidential information of a like nature, but in no event less than a reasonable degree of care. Mallinckrodt will
allow Covidien reasonable access to personnel and information as reasonably necessary to determine Mallinckrodt’ s compliance with the provisions set forth
above; provided, however, such access shall not unreasonably interfere with any of the business or operations of Mallinckrodt. Subject to Section 9.05 , in the
event that Covidien determines that Mallinckrodt has not materially complied with some or all of its obligations with respect to any or all of the Covidien
Materials, Covidien may terminate Mallinckrodt’s rights with respect to such Covidien Materials upon written notice to Mallinckrodt and, in such case,
Covidien shall be entitled to require such Covidien Materials to be returned to Covidien or destroyed and any materials created by or for Mallinckrodt that are
based upon such Covidien Materials to be destroyed (with such destruction certified by Mallinckrodt in writing to Covidien promptly after such termination).
(b) If Mallinckrodt determines to cease to avail itself of any of the Covidien Materials, Covidien and Mallinckrodt shall cooperate in good faith to take
reasonable and appropriate actions to arrange for the return to Covidien or destruction of such Covidien Materials and to protect Covidien’s rights and interests
in such Covidien Materials.

ARTICLE IV
ADDITIONAL ARRANGEMENTS
Section 4.01. Software and Software Licenses . (a) If and to the extent requested by Mallinckrodt, Covidien shall use commercially reasonable efforts to
assist Mallinckrodt in its efforts to obtain licenses (or other appropriate rights) to use, duplicate and distribute, as necessary and applicable, certain computer
software necessary for Covidien to provide, and Mallinckrodt to receive, Covidien Services; provided, however, that Covidien shall not be required to pay
any fees or other payments or incur any obligations or liabilities to enable Mallinckrodt to obtain any such license or rights (except and to the extent that
Mallinckrodt advances such fees or payments to Covidien); provided, further, that Covidien shall not be required to seek broader rights or more favorable
terms for Mallinckrodt than those applicable to Covidien or Mallinckrodt, as the case may be, prior to the date of this Agreement or as may be applicable to
Covidien from time to time hereafter; and, provided, further, that Mallinckrodt shall bear only those costs that relate solely and directly to obtaining such
licenses (or other appropriate rights) in the ordinary course. The Parties acknowledge and agree that there can be no assurance that Covidien’s efforts will be
successful or that Mallinckrodt will be able to obtain such licenses or rights on acceptable terms or at all and, where Covidien enjoys rights under any
enterprise or site license or similar license, the Parties acknowledge that such license typically precludes partial transfers or assignments or operation of a
service bureau on behalf of unaffiliated entities. In the event that Mallinckrodt is unable to obtain such software licenses, the Parties shall work together using
commercially reasonable efforts to obtain an alternative software license to allow Covidien to provide, and Mallinckrodt to receive, such Covidien Services,
and the Parties shall negotiate in good faith an amendment to the applicable Schedule to reflect any such new arrangement.
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(b) If and to the extent requested by Covidien, Mallinckrodt shall use commercially reasonable efforts to assist Covidien in its efforts to obtain licenses
(or other appropriate rights) to use, duplicate and distribute, as necessary and applicable, certain computer software necessary for Mallinckrodt to provide,
and Covidien to receive, Mallinckrodt Services; provided, however, that Mallinckrodt shall not be required to pay any fees or other payments or incur any
obligations or liabilities to enable Covidien to obtain any such license or rights (except and to the extent that Covidien advances such fees or payments to
Mallinckrodt); provided, further, that Mallinckrodt shall not be required to seek broader rights or more favorable terms for Covidien than those applicable to
Covidien or Mallinckrodt, as the case may be, prior to the date of this Agreement or as may be applicable to Mallinckrodt from time to time hereafter; and,
provided, further, that Covidien shall bear only those costs that relate solely and directly to obtaining such licenses (or other appropriate rights) in the ordinary
course. The Parties acknowledge and agree that there can be no assurance that Mallinckrodt’s efforts will be successful or that Covidien will be able to obtain
such licenses or rights on acceptable terms or at all and, where Mallinckrodt enjoys rights under any enterprise or site license or similar license, the Parties
acknowledge that such license typically precludes partial transfers or assignments or operation of a service bureau on behalf of unaffiliated entities. In the
event that Covidien is unable to obtain such software licenses, the Parties shall work together using commercially reasonable efforts to obtain an alternative
software license to allow Mallinckrodt to provide, and Covidien to receive, such Mallinckrodt Services, and the Parties shall negotiate in good faith an
amendment to the applicable Schedule to reflect any such new arrangement, which amended Schedule shall not require Covidien to pay for any fees, expenses
or costs relating to the software license that Covidien was unable to obtain pursuant to the provisions of this Section 4.01(b) .
(c) In the event that there are any costs associated with obtaining software licenses in accordance with Section 4.01 that (i) would not be payable in the
ordinary course, including in the form of a “transfer fee” or other similar fees or expenses payable by the Recipient or the Provider, and (ii) would not have
been payable by the Recipient or the Provider absent the need for a consent or waiver in connection with the license that the Recipient is seeking to obtain, such
costs shall be borne by the Recipient.
Section 4.02. Covidien Computer-Based and Other Resources . (a) From and after the date of this Agreement, Mallinckrodt and its Affiliates shall cause
all of their personnel having access to the Covidien Intranet or such other computer software, networks, hardware, technology or computer based resources
pursuant to the Separation Agreement, or any Ancillary Agreement, or in connection with performance, receipt or delivery of a Service, to comply with all
security guidelines (including physical security, network access, internet security, confidentiality and personal data security guidelines) of Covidien and its
Affiliates (of which Covidien provides Mallinckrodt written notice). Mallinckrodt shall ensure that the access contemplated by this Section 4.02 shall be used
by such personnel only for the purposes contemplated by, and subject to the terms of, this Agreement. Except as expressly provided in the Separation
Agreement, any other Ancillary Agreement or any other applicable agreement or as required in connection with the performance or delivery of any Services,
each of the Parties and its Affiliates shall cease using (and shall cause their employees to cease using) the services made available by the other Party and its
Affiliates prior to the date of this Agreement.
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Section 4.03. Access to Facilities . (a) Mallinckrodt shall, and shall cause its Subsidiaries to, allow Covidien and its Representatives reasonable access to
the facilities of Mallinckrodt necessary for Covidien to fulfill its obligations under this Agreement.

(b) Covidien shall, and shall cause its Subsidiaries to, allow Mallinckrodt and its Representatives reasonable access to the facilities of Covidien
necessary for Mallinckrodt to fulfill its obligations under this Agreement.

(c) Notwithstanding the other rights of access of the Parties under this Agreement, each Party shall, and shall cause its Subsidiaries to, afford the other
Party, its Subsidiaries and Representatives, following not less than five (5) business days’ prior written notice from the other Party, reasonable access during
normal business hours to the facilities, information, systems, infrastructure, and personnel of the relevant Providers as reasonably necessary for the other
Party to verify the adequacy of internal controls over information technology, reporting of financial data and related processes employed in connection with the
Services, including in connection with verifying compliance with Section 404 of the Sarbanes-Oxley Act of 2002; provided, however, such access shall not
unreasonably interfere with any of the business or operations of such Party or its Subsidiaries.
(d) Except as otherwise permitted by the other Party in writing, each Party shall permit only its authorized Representatives, contractors, invitees or
licensees to access the other Party’s facilities.
Section 4.04. Cooperation . It is understood that it will require the significant efforts of both Parties to implement this Agreement and to ensure
performance of this Agreement by the Parties at the agreed-upon levels in accordance with all of the terms and conditions of this Agreement. The Parties will
cooperate, acting in good faith and using commercially reasonable efforts, to effect a smooth and orderly transition of the Services provided under this
Agreement from the Provider to the Recipient (including repairs and maintenance Services and the assignment or transfer of the rights and obligations under
any third-party contracts relating to the Services); provided, however, that this Section 4.04 shall not require either Party to incur any out-of-pocket costs or
expenses.

Section 4.05. Data Protection . The Provider shall only process personal data which it may receive from the Recipient, while carrying out its duties under
this Agreement: (a) in such a manner as is necessary to carry out those duties; (b) in accordance with the instructions of the Recipient; and (c) using
appropriate technical and organizational measures to prevent the unauthorised or unlawful processing of such personal data and/or the accidental loss or
destruction of, or damage to, such personal data.

ARTICLE V
COSTS AND DISBURSEMENTS
Section 5.01. Costs and Disbursements . (a) Except as otherwise provided in this Agreement, a Recipient of Services shall pay to the Provider of such
Services a monthly fee for the Services (or category of Services, as applicable) (each fee constituting a “ Service Charge ” and, collectively, “Service Charges ”)
as listed on the Schedules hereto.
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(b) The amount of the Service Charge for each Service shall increase three percent (3%) annually on each anniversary of this Agreement (including
during the term of any Service Extension). In addition, during the term of this Agreement, the amount of a Service Charge for any Services (or category of
Services, as applicable) may increase to the extent of: (i) any increases mutually agreed to by the Parties, (ii) any Service Charges applicable to any Additional
Services, Service Increases or New Services, and (iii) any increase in the rates or charges imposed by any unaffiliated third-party provider that is providing
Services. Together with any monthly invoice for Service Charges and Reimbursement Charges, the Provider shall provide the Recipient with documentation to
support the calculation of such Service Charges or any Reimbursement Charges.
(c) The Recipient shall reimburse the Provider for reasonable out-of-pocket costs and expenses incurred by the Provider or its Affiliates in connection
with providing the Services (including necessary travel-related expenses) (each such cost or expense, a “ Reimbursement Charge ” and, collectively,
“Reimbursement Charges ”); provided, however, that any such cost or expense that is materially inconsistent with historical practice between the Parties for
any Service (including business travel and related expenses) shall require advance approval of the Recipient. Any authorized travel-related expenses incurred in
performing the Services shall be incurred and charged to the Recipient in accordance with the Provider’s then-applicable business travel policies made known
to the Recipient.

(d) The Service Charges and Reimbursement Charges due and payable hereunder shall be invoiced and paid in the currency indicated in the column
entitled “Fees (Local)” in the relevant Schedule hereto. The Recipient shall pay the amount of each monthly invoice by wire transfer (or such other method of
payment as may be agreed between the Parties) to the Provider within sixty (60) days of the receipt of each such invoice, including appropriate documentation
as described herein. In the absence of a timely notice of billing dispute in accordance with the provisions of Article VIII of the Separation Agreement, if the
Recipient fails to pay such amount by the due date, the Recipient shall be obligated to pay to the Provider, in addition to the amount due, interest at an annual
default interest rate of three percent (3%), or the maximum legal rate, whichever is lower (the “ Interest Payment ”), accruing from the date the payment was due
through the date of actual payment. In the event of any billing dispute, the Recipient shall promptly pay any undisputed amount.
(e) Subject to the confidentiality provisions set forth in Section 9.03 , each Party shall, and shall cause their respective Affiliates to, provide, upon ten
(10) days’ prior written notice from the other Party, any information within such Party’s or its Affiliates’ possession that the requesting Party reasonably
requests in connection with any Services being provided to such requesting Party by an unaffiliated third-party provider, including any applicable invoices,
agreements documenting the arrangements between such third-party provider and the Provider and other supporting documentation; provided, however, that
each Party shall make no more than one such request during any calendar month.

Section 5.02. Tax Matters. (a) Without limiting any provisions of this Agreement, the Recipient shall be responsible for (i) all excise, sales, use,
transfer, stamp, documentary, filing, recordation and other similar Taxes, (ii) any value added, goods and services or similar recoverable indirect Taxes (
“VAT”) and (iii) any related interest and penalties (collectively, “ Transfer
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Taxes”), in each case imposed or assessed as a result of the provision of Services by the Provider. In particular, but without prejudice to the generality of the
foregoing, all amounts payable pursuant to this Agreement are exclusive of amounts in respect of VAT. Where any taxable supply for VAT purposes is made
pursuant to this Agreement by the Provider to the Recipient, the Recipient shall either (i) on receipt of a valid VAT invoice from the Provider, pay to the
Provider such additional amounts in respect of VAT as are chargeable on the supply of the services at the same time as payment is due for the supply of the
services; or (ii) where required by legislation to do so, account directly to the relevant Governmental Authority for any such VAT amounts. The Party required
to account for Transfer Tax shall provide to the other Party evidence of the remittance of the amount of such Transfer Tax to the relevant Governmental
Authority, including, without limitation, copies of any Tax returns remitting such amount. The Provider agrees that it shall take commercially reasonable
actions to cooperate with the Recipient in obtaining any refund, return, rebate, or the like of any Transfer Tax, including by filing any necessary exemption or
other similar forms, certificates, or other similar documents. The Recipient shall promptly reimburse the Provider for any costs incurred by the Provider or its
Affiliates in connection with the Recipient obtaining a refund or overpayment of refund, return, rebate, or the like of any Transfer Tax. For the avoidance of
doubt, any applicable gross receipts-based or net income-based Taxes shall be borne by the Provider unless the Provider is required by law to obtain, or
allowed to separately invoice for and obtain, reimbursement of such Taxes from the Recipient.
(b) The Recipient shall be entitled to deduct and withhold Taxes required by any Governmental Requirements to be withheld on payments made
pursuant to this Agreement. To the extent any amounts are so withheld, the Recipient shall (i) pay, in addition to the amount otherwise due to the Provider
under this Agreement, such additional amount as is necessary to ensure that the net amount actually received by the Provider will equal the full amount the
Provider would have received had no such deduction or withholding been required, (ii) pay such deducted and withheld amount to the proper Governmental
Authority, and (iii) promptly provide to the Provider evidence of such payment to such Governmental Authority. The Provider shall, prior to the date of any
payment to be made pursuant to this Agreement, at the request of the Recipient, make commercially reasonable efforts to provide the Recipient any certificate or
other documentary evidence (x) required by Governmental Requirements or (y) which the Provider is entitled by Governmental Requirements to provide in
order to reduce the amount of any Taxes that may be deducted or withheld from such payment and the Recipient agrees to accept and act in reliance on any
such duly and properly executed certificate or other applicable documentary evidence.
(c) If the Provider (i) receives any refund (whether by payment, offset, credit or otherwise) or (ii) utilizes any overpayment of Taxes that are borne by
Recipient pursuant to this Agreement, then the Provider shall promptly pay, or cause to be paid, to the Recipient an amount equal to the deficiency or excess, as
the case may be, with respect to the amount that the Recipient has borne if the amount of such refund or overpayment (including, for the avoidance of doubt,
any interest or other amounts received with respect to such refund or overpayment) had been included originally in the determination of the amounts to be
borne by Recipient pursuant to this Agreement, net of any additional Taxes the Provider incurs or will incur as a result of the receipt of such refund or such
overpayment.
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Section 5.03. No Right to Set-Off . The Recipient shall timely pay the full amount of Service Charges and Reimbursement Charges and shall not set-off,
counterclaim or otherwise withhold any amount owed to the Provider under this Agreement on account of any obligation owed by the Provider to the Recipient.

ARTICLE VI
STANDARD FOR SERVICE
Section 6.01. Standard for Service .
(a) The Provider agrees (i) to perform the Services with substantially the same nature, quality, standard of care and service levels at which the same or
similar services were performed by or on behalf of the Provider prior to the Distribution Date or, if not so previously provided, then substantially similar to
that which are applicable to similar services provided to the Provider’s Affiliates or other business components; and (ii) upon receipt of written notice from the
Recipient identifying any outage, interruption or other failure of any Service, to respond to such outage, interruption or other failure of such Service in a
manner that is substantially similar to the manner in which such Provider or its Affiliates responded to any outage, interruption or other failure of the same or
similar services prior to the Distribution Date. The Parties acknowledge that an outage, interruption or other failure of any Service shall not be deemed to be a
breach of the provisions of this Section 6.01 so long as the applicable Provider complies with the foregoing clause (ii).
(b) Nothing in this Agreement shall require the Provider to perform or cause to be performed any Service to the extent the manner of such performance
would constitute a violation of applicable Law or any existing contract or agreement with a third party. If the Provider is or becomes aware of any potential
violation on the part of the Provider, the Provider shall promptly send a written notice to the Recipient of any such potential violation. The Parties each agree to
cooperate and use commercially reasonable efforts to obtain any necessary third-party consents required under any existing contract or agreement with a third
party to allow the Provider to perform or cause to be performed any Service in accordance with the standards set forth in this Section 6.01 . Any costs and
expenses incurred by either Party in connection with obtaining any such third-party consent that is required to allow the Provider to perform or cause to be
performed any Service shall be solely the responsibility of the Recipient. If, with respect to a Service, the Parties, despite the use of such commercially
reasonable efforts, are unable to obtain a required third-party consent or the performance of such Service by the Provider would continue to constitute a
violation of applicable Laws, the Provider shall use commercially reasonable efforts in good faith to provide such Services in a manner as closely as possible
to the standards described in this Section 6.01 that would apply absent the exception provided for in the first sentence of this Section 6.01(b) .

Section 6.02. Disclaimer of Warranties. EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE PARTIES ACKNOWLEDGE AND
AGREE THAT THE SERVICES ARE PROVIDED AS-IS, THAT EACH RECIPIENT ASSUMES ALL RISKS AND LIABILITY ARISING FROM OR
RELATING TO ITS USE OF AND RELIANCE UPON THE SERVICES AND EACH PROVIDER, TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, MAKES NO REPRESENTATION OR WARRANTY
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WITH RESPECT THERETO. EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, EACH PROVIDER HEREBY EXPRESSLY DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES REGARDING THE
SERVICES, WHETHER EXPRESS OR IMPLIED, EITHER IN FACT OR BY OPERATION OF LAW, BY STATUTE OR OTHERWISE, INCLUDING
ANY REPRESENTATION OR WARRANTY IN REGARD TO QUALITY, PERFORMANCE, NONINFRINGEMENT, COMMERCIAL UTILITY,
MERCHANTABILITY OR FITNESS OF ANY SERVICE FOR A PARTICULAR PURPOSE.
Section 6.03. Compliance with Laws and Regulations . Each Party shall be responsible for its own compliance and its subcontractors’ compliance with
any and all Laws applicable to its performance under this Agreement. No Party will knowingly take any action in violation of any such applicable Law that
results in liability being imposed on the other Party.

ARTICLE VII
LIMITED LIABILITY AND INDEMNIFICATION
Section 7.01. Consequential and Other Damages . Notwithstanding anything to the contrary contained in the Separation Agreement or this Agreement, the
Provider shall not be liable to the Recipient or any of its Affiliates or Representatives, whether in contract, tort (including negligence and strict liability) or
otherwise, at law or equity, for any special, indirect, incidental, punitive or consequential damages whatsoever (including lost profits or damages calculated on
multiples of earnings approaches), which in any way arise out of, relate to or are a consequence of, the performance or nonperformance by the Provider
(including any Affiliates and Representatives of the Provider and any unaffiliated third-party providers, in each case, providing the applicable Services) under
this Agreement or the provision of, or failure to provide, any Services under this Agreement, including with respect to loss of profits, business interruptions or
claims of customers.
Section 7.02. Limitation of Liability . The Liabilities of each Provider and its Affiliates and Representatives, collectively, under this Agreement for any
act or failure to act in connection herewith (including the performance or breach of this Agreement), or from the sale, delivery, provision or use of any Services
provided under or contemplated by this Agreement, whether in contract, tort (including negligence and strict liability) or otherwise, at law or equity, shall not
exceed the total aggregate Service Charges (excluding any Reimbursement Charges) actually paid to such Provider by the Recipient pursuant to this Agreement.
The foregoing limitations on Liability in this Section 7.02 shall not apply to any breach of Section 9.03 .
Section 7.03. Obligation To Reperform; Liabilities . In the event of any breach of this Agreement by any Provider with respect to the provision of any
Services (with respect to which the Provider can reasonably be expected to re-perform in a commercially reasonable manner), the Provider shall (a) promptly
correct in all material respects such error, defect or breach or re-perform in all material respects such Services at the request of the Recipient and at the sole cost
and expense of the Provider and (b) subject to the limitations set forth in Sections 7.01 and 7.02, reimburse the Recipient and its Affiliates and Representatives
for Liabilities attributable to such breach by the Provider. The remedy set forth in this Section 7.03 shall be the sole and exclusive remedy of the Recipient for
any such breach of this Agreement. Any request for re-performance
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in accordance with this Section 7.03 by the Recipient must be in writing and specify in reasonable detail the particular error, defect or breach, and such
request must be made no more than one (1) month from the date such error, defect or breach becomes apparent or should have reasonably become apparent to
the Recipient.

Section 7.04. Release and Recipient Indemnity . Subject to Section 7.01 , each Recipient hereby releases the applicable Provider and its Affiliates and
Representatives (each, a “ Provider Indemnified Party ”), and each Recipient hereby agrees to indemnify, defend and hold harmless each such Provider
Indemnified Party from and against any and all Liabilities arising from, relating to or in connection with: (a) the use of any Services by such Recipient or any
of its Affiliates, Representatives or other Persons using such Services; or (b) the sale, delivery, provision or use of any Services provided under or
contemplated by this Agreement, in the case of each of clause (a) and (b), except to the extent that such Liabilities arise out of, relate to or are a consequence of
the applicable Provider Indemnified Party’s bad faith, gross negligence or willful misconduct.

Section 7.05. Provider Indemnity . Subject to Section 7.01 , each Provider hereby agrees to indemnify, defend and hold harmless the applicable Recipient
and its Affiliates and Representatives (each a “ Recipient Indemnified Party ”), from and against any and all Liabilities arising from, relating to or in connection
with: (a) the use of any Services by such Recipient or any of its Affiliates, Representatives or other Persons using such Services; or (b) the sale, delivery,
provision or use of any Services provided under or contemplated by this Agreement, in the case of each of clause (a) and (b), to the extent that such Liabilities
arise out of, relate to or are a consequence of the applicable Provider’s bad faith, gross negligence or willful misconduct.
Section 7.06. Indemnification Procedures . The provisions of Sections 4.5 and 4.6 of the Separation Agreement shall govern claims for indemnification
under this Agreement.
Section 7.07. Liability for Payment Obligations . Nothing in this Article VII shall be deemed to eliminate or limit, in any respect, Covidien’s or
Mallinckrodt’s express obligation in this Agreement to pay Service Charges and Reimbursement Charges for Services rendered in accordance with this
Agreement.

Section 7.08. Exclusion of Other Remedies . The provisions of Sections 7.03 , 7.04 and 7.05 of this Agreement shall, to the maximum extent permitted by
applicable Law, be the sole and exclusive remedies of the Provider Indemnified Parties and the Recipient Indemnified Parties, as applicable, for any claim,
loss, damage, expense or liability, whether arising from statute, principle of common or civil law, principles of strict liability, tort, contract or otherwise under
this Agreement.

Section 7.09. Confirmation . Neither Party excludes responsibility for any liability which cannot be excluded pursuant to applicable Law.

ARTICLE VIII
TERM AND TERMINATION
Section 8.01. Term and Termination. (a) This Agreement shall commence immediately upon the Distribution Date and shall terminate upon the earlier to
occur of: (i) the last date on which either Party is obligated to provide any Service to the other Party in accordance with the terms of this Agreement or (ii) the
mutual written agreement of the Parties to terminate this Agreement in its entirety.

-15-

(b) Without prejudice to a Recipient’s rights with respect to a Force Majeure, a Recipient may from time to time terminate this Agreement with respect to
the entirety of any individual Service but not a portion thereof:

(i) for any reason or no reason, upon providing at least sixty (60) days’ prior written notice to the Provider; provided, however, that the Recipient
shall pay to the Provider the necessary and reasonable documented out-of-pocket costs incurred in connection with the wind down of such Service other
than any employee severance and relocation expenses, but including unamortized license fees and costs for equipment used to provide such Service,
contractual obligations under agreements used to provide such Service, any breakage or termination fees and any other termination costs payable by the
Provider with respect to any resources or pursuant to any other third-party agreements that were used by the Provider to provide such Service (or an
equitably allocated portion thereof, in the case of any such equipment, resources or agreements that also were used for purposes other than providing
Services); or
(ii) if the Provider of such Service has failed to perform any of its material obligations under this Agreement with respect to such Service, and
such failure shall continue to exist thirty (30) days after receipt by the Provider of written notice of such failure from the Recipient.
In the event that any Service is terminated other than at the end of a month, the Service Charge associated with such Service shall be pro-rated appropriately.
The Parties acknowledge that there may be interdependencies among the Services being provided under this Agreement that may not be identified on the
applicable Schedules and agree that, if the Provider’s ability to provide a particular Service in accordance with this Agreement is materially and adversely
affected by the termination of another Service in accordance with Section 8.01(b)(i) , then the Parties shall negotiate in good faith to amend the Schedule relating
to such affected continuing Service, which amendment shall be consistent with the terms of, and the pricing methodology used for, comparable Services.
(c) In connection with the termination of any Service, if the Recipient reasonably determines that it will require such Service to continue beyond the date
on which such Service is scheduled to terminate, the Recipient may request that the Provider extend such Service (any such extension, a “ Service Extension ”)
for a specified period beyond the scheduled termination of such Service (which period shall in no event be longer than one hundred and eighty (180) days) by
written notice to the Provider no less than sixty (60) days prior to the date of such scheduled termination, and Provider shall consider any such request in good
faith; provided, however, that no Party shall be obligated to agree to any Service Extension, including because, after good-faith negotiations between the
Parties, the Parties fail to reach an agreement with respect to the terms thereof; provided, further, however, that (i) there shall be no more than one (1) Service
Extension with respect to each Service and (ii) the Provider shall not be obligated to provide such Service Extension if a third-party consent is required and
cannot be obtained by the Provider. Unless otherwise agreed by Provider and Recipient, the Service Charge applicable to any such Service
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Extension shall be one hundred and twenty percent (120%) of the Service Charge applicable to such Service immediately prior to the Service Extension. In
connection with any request for Service Extensions in accordance with this Section 8.01(c) , the Covidien Services Manager and the Mallinckrodt Services
Manager shall in good faith (x) negotiate the terms of an amendment to the applicable Schedule, which amendment shall be consistent with the terms of the
applicable Service, and (y) determine the costs and expenses (other than Service Charges), if any, that would be incurred by the Provider or the Recipient, as
the case may be, in connection with the provision of such Service Extension, which costs and expenses shall be borne solely by the Party requesting the
Service Extension. Each amended Schedule to implement a Service Extension, as agreed to in writing by the Parties, shall be deemed part of this Agreement as
of the date of such agreement and any Services provided pursuant to such Service Extensions shall be deemed “Services” provided under this Agreement, in
each case subject to the terms and conditions of this Agreement.

Section 8.02. Effect of Termination. Upon termination of any Service pursuant to this Agreement, the Provider of the terminated Service will have no
further obligation to provide the terminated Service, and the relevant Recipient will have no obligation to pay any future Service Charges relating to any such
Service; provided, however, that the Recipient shall remain obligated to the relevant Provider for the (i) Service Charges and Reimbursement Charges owed and
payable in respect of Services provided prior to the effective date of termination and (ii) any applicable charges described in Section 8.01(b)(i) , which charges
shall be payable only in the event that the Recipient terminates any Service pursuant to Section 8.01(b)(i) . In connection with the termination of any Service,
the provisions of this Agreement not relating solely to such terminated Service shall survive any such termination, and in connection with a termination of this
Agreement, Article I, Article VII (including liability in respect of any indemnifiable Liabilities under this Agreement arising or occurring on or prior to the date
of termination), Article VIII, Article IX , all confidentiality obligations under this Agreement and liability for all due and unpaid Service Charges and
Reimbursement Charges and any applicable charges payable pursuant to Section 8.01(b)(i) , shall continue to survive indefinitely.
Section 8.03. Force Majeure . (a) Neither Party (nor any Person acting on its behalf) shall have any liability or responsibility for failure to fulfill any
obligation (other than a payment obligation) under this Agreement so long as and to the extent to which the fulfillment of such obligation is prevented,
frustrated, hindered or delayed as a consequence of a Force Majeure; provided, however, that (i) such Party (or such Person) shall have exercised
commercially reasonable efforts to minimize the effect of such Force Majeure on its obligations; and (ii) the nature, quality and standard of care that the
Provider shall provide in delivering a Service after a Force Majeure shall be substantially the same as the nature, quality and standard of care that the Provider
provides to its Affiliates with respect to such Service. In the event of an occurrence of a Force Majeure, the Party whose performance is affected thereby shall
give notice of suspension as soon as reasonably practicable to the other stating the date and extent of such suspension and the cause thereof, and such Party
shall resume the performance of such obligations as soon as reasonably practicable after the removal of such cause.
(b) During the period of a Force Majeure, the Recipient shall be entitled to permanently terminate such Service(s) (and shall be relieved of the obligation to
pay Service Charges
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for such Services(s) throughout the duration of such Force Majeure) if a Force Majeure shall continue to exist for more than fifteen (15) consecutive days, it
being understood that Recipient shall not be required to provide any advance notice of such termination to Provider or pay any charges in connection therewith.

ARTICLE IX
GENERAL PROVISIONS
Section 9.01. No Agency . Nothing in this Agreement shall be deemed in any way or for any purpose to constitute any Party an agent of an unaffiliated
party in the conduct of such other party’s business. A Provider of any Service under this Agreement shall act as an independent contractor and not as the agent
of the Recipient in performing such Service, maintaining control over its employees, its subcontractors and their employees and complying with all
withholding of income at source requirements, whether federal, national, state, local or foreign.
Section 9.02. Subcontractors . A Provider may hire or engage one or more subcontractors to perform any or all of its obligations under this Agreement;
provided, however, that (i) such Provider shall use the same degree of care in selecting any such subcontractor as it would if such contractor was being
retained to provide similar services to the Provider and (ii) such Provider shall in all cases remain primarily responsible for all of its obligations under this
Agreement with respect to the scope of the Services, the standard for services as set forth in Article VI and the content of the Services provided to the Recipient.
Section 9.03. Treatment of Confidential Information .

(a) The Parties shall not, and shall cause all other persons providing Services or having access to information of the other Party that is confidential or
proprietary (“ Confidential Information ”) not to, disclose to any other person or use, except for purposes of this Agreement, any Confidential Information of the
other Party; provided, however, that the Confidential Information may be used by such Party to the extent that such Confidential Information has been (i) in
the public domain through no fault of such Party or any member of such Group or any of their respective Representatives, (ii) later lawfully acquired from
other sources by such Party (or any member of such Party’s Group) which sources are not themselves bound by a confidentiality obligation, or
(iii) independently generated without reference to any Confidential Information of the other Party; provided, further, that each Party may disclose Confidential
Information of the other Party, to the extent not prohibited by applicable Law: (i) to its Representatives on a need-to-know basis in connection with the
performance of such Party’s obligations under this Agreement; (ii) in any report, statement, testimony or other submission required to be made to any
Governmental Authority having jurisdiction over the disclosing Party; or (iii) in order to comply with applicable Law, or in response to any summons,
subpoena or other legal process or formal or informal investigative demand issued to the disclosing Party in the course of any litigation, investigation or
administrative proceeding. In the event that a Party becomes legally compelled (based on advice of counsel) by deposition, interrogatory, request for documents
subpoena, civil investigative demand or similar judicial or administrative process to disclose any Confidential Information of the other Party, such disclosing
Party shall provide the other Party with prompt prior written notice of such requirement, and, to the extent reasonably practicable, cooperate with the other
Party (at such other Party’s expense) to obtain a protective order or similar remedy to
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cause such Confidential Information not to be disclosed, including interposing all available objections thereto, such as objections based on settlement privilege.
In the event that such protective order or other similar remedy is not obtained, the disclosing Party shall furnish only that portion of the Confidential
Information that has been legally compelled, and shall exercise its commercially reasonable efforts (at such other Party’s expense) to obtain assurance that
confidential treatment will be accorded such Confidential Information.

(b) Each Party shall, and shall cause its Representatives to, protect the Confidential Information of the other Party by using the same degree of care to
prevent the unauthorized disclosure of such as the Party uses to protect its own confidential information of a like nature, but in any event no less than a
reasonable degree of care.

(c) Each Party shall be liable for any failure by its respective Representatives to comply with the restrictions on use and disclosure of Confidential
Information contained in this Agreement.

(d) Each Party shall comply with all applicable local, state, national, federal and foreign privacy and data protection Laws that are or that may in the
future be applicable to the provision of Services under this Agreement.
Section 9.04. Further Assurances . Each Party covenants and agrees that, without any additional consideration, it shall execute and deliver any further
legal instruments and perform any acts that are or may become necessary to effectuate this Agreement.

Section 9.05. Dispute Resolution . Any Dispute shall be resolved in accordance with the procedures set forth in Article VIII of the Separation Agreement,
which shall be the sole and exclusive procedures for the resolution of any such Dispute unless otherwise specified herein or in Article VIII of the Separation
Agreement.
Section 9.06. Notices. Except with respect to routine communications by the Covidien Services Manager, Mallinckrodt Services Manager, Covidien
Local Services Manager and Mallinckrodt Local Services Manager under Section 2.06 , all notices, requests, claims, demands and other communications
under this Agreement shall be in writing and shall be given or made (and shall be deemed to have been duly given or made upon receipt) by delivery in person,
by overnight courier service, by facsimile or electronic transmission with receipt confirmed (followed by delivery of an original via overnight courier service)
or by registered or certified mail (postage prepaid, return receipt requested) to the respective Parties at the following addresses (or at such other address for a
Party as shall be specified in a notice given in accordance with this Section 9.06 ):
(i)

if to Covidien:

Covidien plc
1st Floor, 20 on Hatch
Lower Hatch Street
Dublin 2
Ireland
Attn: Chief Financial Officer
Facsimile: +353-1-438-1798
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with copies to:

Covidien plc
15 Hampshire Street
Mansfield, MA 02048
Attn: General Counsel
Facsimile: (508) 261-8544

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Attention: Adam O. Emmerich
Benjamin M. Roth
Facsimile: (212) 403-2000
(ii)

if to Mallinckrodt:

Mallinckrodt plc
Damastown, Mulhuddart
Dublin 15
Ireland
Attn: Chief Financial Officer
Facsimile: +353-1-820-8780
with copies to:

Mallinckrodt plc
675 James S. McDonnell Blvd.
Hazelwood, MO 63042
Attn: General Counsel
Facsimile: (314) 654-5366
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Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Attention: Adam O. Emmerich
Benjamin M. Roth
Facsimile: (212) 403-2000
Section 9.07. Severability . If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced under any Law or as a
matter of public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal
substance of the transactions contemplated by this Agreement is not affected in any manner materially adverse to any Party. Upon such determination that any
term or other provision is invalid, illegal or incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement so as to effect the
original intent of the Parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated by this Agreement be
consummated as originally contemplated to the greatest extent possible.
Section 9.08. Entire Agreement . This Agreement, together with the documents referenced herein (including the Separation Agreement and any other
Ancillary Agreements) constitutes the entire agreement between the parties with respect to the subject matter hereof, supersede all prior written and oral and all
contemporaneous oral agreements, negotiations, discussions, writings, understandings, commitments and conversations with respect to such subject matter
and there are no agreements or understandings between the parties other than those set forth or referred to herein or therein.

Section 9.09. No Third-Party Beneficiaries . Except as provided in Article VII with respect to Provider Indemnified Parties and Recipient Indemnified
Parties, this Agreement is for the sole benefit of the Parties and their permitted successors and assigns and nothing in this Agreement, express or implied, is
intended to or shall confer upon any other Person, including any union or any employee or former employee of Covidien or Mallinckrodt, any legal or
equitable right, benefit or remedy of any nature whatsoever, including any rights of employment for any specified period, under or by reason of this
Agreement.

Section 9.10. Governing Law . This Agreement (and any claims or disputes arising out of or related to this Agreement or to the transactions contemplated
by this Agreement or to the inducement of any Party to enter into this Agreement or the transactions contemplated by this Agreement, whether for breach of
contract, tortious conduct or otherwise and whether predicated on common law, statute or otherwise) shall in all respects be governed by, and construed in
accordance with, the Laws of the State of New York, including all matters of construction, validity and performance, in each case without reference to any
conflict of Law rules that might lead to the application of the Laws of any other jurisdiction (other than Section 5-1401 and Section 5-1402 of the General
Obligations Law of the State of New York).

Section 9.11. Amendment . No provision of this Agreement, including any Schedules to this Agreement, may be amended, supplemented or modified
except by a written instrument making specific reference to this Agreement or any such Schedules to this Agreement, as applicable, signed by all the Parties.
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Section 9.12. Rules of Construction . Interpretation of this Agreement shall be governed by the following rules of construction: (a) words in the singular
shall be held to include the plural and vice versa, and words of one gender shall be held to include the other gender as the context requires; (b) references to the
terms Article, Section, paragraph and Schedule are references to the Articles, Sections, paragraphs and Schedules of this Agreement unless otherwise
specified; (c) references to “$” shall mean U.S. dollars; (d) the word “including” and words of similar import when used in this Agreement shall mean
“including without limitation,” unless otherwise specified; (e) the word “or” shall not be exclusive; (f) references to “written” or “in writing” include in
electronic form; (g) provisions shall apply, when appropriate, to successive events and transactions; (h) the headings contained in this Agreement are for
reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement; (i) Covidien and Mallinckrodt have each participated
in the negotiation and drafting of this Agreement and if an ambiguity or question of interpretation should arise, this Agreement shall be construed as if drafted
jointly by the Parties and no presumption or burden of proof shall arise favoring or burdening either Party by virtue of the authorship of any of the provisions
in this Agreement or any interim drafts of this Agreement; (j) a reference to any Person includes such Person’s successors and permitted assigns; (k) any
reference to “days” means calendar days unless business days are expressly specified; and (l) when calculating the period of time before which, within which
or following which any act is to be done or step taken pursuant to this Agreement, the date that is the reference date in calculating such period shall be
excluded, and if the last day of such period is not a business day, the period shall end on the next succeeding business day.
Section 9.13. Counterparts . This Agreement may be executed in one or more counterparts, and by each Party in separate counterparts, each of which
when executed shall be deemed to be an original but all of which taken together shall constitute one and the same agreement. Delivery of an executed counterpart
of a signature page to this Agreement by facsimile or portable document format (PDF) shall be as effective as delivery of a manually executed counterpart of
this Agreement.
Section 9.14. Assignability . This Agreement shall not be assigned by operation of Law or otherwise without the prior written consent of Covidien and
Mallinckrodt, except that each Party may:
(a) assign all of its rights and obligations under this Agreement to any of its Subsidiaries; provided, that in connection with any such assignment, the
assigning Party provides a guarantee to the non-assigning Party (in a form reasonably agreed upon) for any liability or obligation of the assignee under this
Agreement;
(b) in connection with the divestiture of any Subsidiary or business of such Party that is a Recipient to an acquiror that is not a competitor of the
Provider, assign to the acquiror of such Subsidiary or business its rights and obligations as a Recipient with respect to the Services provided to such divested
Subsidiary or business under this Agreement; provided, that (i) in connection with any such assignment, the assigning Party provides a guarantee to the nonassigning Party (in a form reasonably agreed upon) for any liability or obligation of the assignee under this Agreement, (ii) any and all costs and expenses
incurred by either Party in connection with such assignment (including in connection with clause (iii) of this proviso) shall be borne solely by the assigning
Party, and (iii) the Parties shall in good faith negotiate any amendments to this Agreement, including the Schedules hereto, that may be necessary or
appropriate in order to assign such Services; and
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(c) in connection with the divestiture of any Subsidiary or business of such Party that is a Recipient to an acquiror that is a competitor of the Provider,
assign to the acquiror of such Subsidiary or business its rights and obligations as a Recipient with respect to the Services provided to such divested
Subsidiary or business under this Agreement; provided, that (i) in connection with any such assignment, the assigning Party provides a guarantee to the nonassigning Party (in a form reasonably agreed upon) for any liability or obligation of the assignee under this Agreement, (ii) any and all costs and expenses
incurred by either Party in connection with such assignment (including in connection with clause (iii) of this proviso) shall be borne solely by the assigning
Party, (iii) the Parties shall in good faith negotiate any amendments to this Agreement, including the Schedules hereto, that may be necessary or appropriate in
order to ensure that such assignment will not (x) materially and adversely affect the businesses and operations of each of the Parties and their respective
Affiliates or (y) create a competitive disadvantage for the Provider with respect to an acquiror that is a competitor, and (iv) no Party shall be obligated to
provide any such assigned Services to an acquiror that is a competitor if the provision of such assigned Services to such acquiror would disrupt the operation
of such Party’s businesses or create a competitive disadvantage for such Party with respect to such acquirer.

Section 9.15. Public Announcements . From and after the Distribution Date, the Parties shall consult with each other before issuing, and give each other
the opportunity to review and comment upon, that portion of any press release or other public statements that relates to the transactions contemplated by this
Agreement, and shall not issue any such press release or make any such public statement prior to such consultation, except (a) as may be required by
applicable Law, court process or by obligations pursuant to any listing agreement with any national securities exchange or national securities quotation system;
or (b) as otherwise set forth in the Separation Agreement.
Section 9.16. Non-Recourse . No past, present or future director, officer, employee, incorporator, member, partner, shareholder, Affiliate, agent,
attorney or representative of either Covidien or Mallinckrodt or their Affiliates shall have any liability for any obligations or liabilities of Covidien or
Mallinckrodt, respectively, under this Agreement or for any claims based on, in respect of, or by reason of, the transactions contemplated by this Agreement.
[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed on the date first written above by their respective duly authorized officers.

COVIDIEN PLC

By: /s/ John W. Kapples
Name: John W. Kapples
Title: Vice President and Secretary

MALLINCKRODT PLC

By: /s/ Matthew K. Harbaugh
Name: Matthew K. Harbaugh
Title: Director

[Signature Page to Transition Services Agreement]

Exhibit 10.4

DEED OF INDEMNIFICATION
THIS DEED OF INDEMNIFICATION (this “Agreement”), dated as of
company, and (“Indemnitee”).

, is made by and between Mallinckrodt plc, an Irish public limited

WHEREAS, it is essential to Mallinckrodt plc to retain and attract as directors and secretary the most capable persons available;
WHEREAS, Indemnitee is a director or secretary of Mallinckrodt plc;
WHEREAS, each of Mallinckrodt plc and Indemnitee recognize the increased risk of litigation and other claims currently being asserted against
directors and officers of companies;

WHEREAS, in recognition of Indemnitee’s need for (i) substantial protection against personal liability, (ii) specific contractual assurance that such
protection will be available to Indemnitee (regardless of, among other things, any amendment to or revocation of Mallinckrodt plc’s Articles of Association or
any change in the composition of Mallinckrodt plc’s Board of Directors or acquisition transaction relating to Mallinckrodt plc), Mallinckrodt plc wishes to
provide in this Agreement for the indemnification by Mallinckrodt plc of Indemnitee as set forth in this Agreement, and, to the extent insurance is maintained,
to provide for the continued coverage of Indemnitee under Mallinckrodt plc’s directors’ and officers’ liability insurance policies as set forth in this Agreement;

NOW, THEREFORE, in consideration of the above premises and of Indemnitee continuing to serve Mallinckrodt plc directly or, at its request, with
another Enterprise, and intending to be legally bound hereby, the parties agree as follows:

1. Certain Definitions .
(a) Affiliate: any corporation or other person or entity that directly, or indirectly through one or more intermediaries, controls or is controlled by, or is under
common control with, the person specified.

(b)

Board: the Board of Directors of Mallinckrodt plc.

(c)

Change in Control : shall be deemed to have occurred if:

(i) any “person,” as such term is used in Sections 3(a)(9) and 13(d) of the Exchange Act, becomes a “beneficial owner,” as such term is used in Rule
13d-3 promulgated under the Exchange Act, of 50% or more of the Voting Shares (as defined below) of Mallinckrodt plc;
(ii) the majority of the Board consists of individuals other than Incumbent Directors, which term means the members of the Board as of the execution
hereof, provided that any person becoming a director subsequent to such time whose election or nomination for election was supported by three-quarters of the
directors who immediately prior to such election or nomination for election comprised the Incumbent Directors shall be considered to be an Incumbent Director;

(iii) Mallinckrodt plc adopts any plan of liquidation providing for the distribution of all or substantially all of its assets;
(iv) all or substantially all of the assets or business of Mallinckrodt plc is disposed of pursuant to a merger, consolidation or other transaction (unless
the shareholders of Mallinckrodt plc immediately prior to such a merger, consolidation or other transaction beneficially own, directly or indirectly, in
substantially the same proportion as they owned the Voting Shares of Mallinckrodt plc, all of the Voting Shares or other ownership interests of the entity or
entities, if any, that succeed to the business of Mallinckrodt plc); or
(v) Mallinckrodt plc combines with another company and is the surviving entity but, immediately after the combination, the shareholders of
Mallinckrodt plc immediately prior to the combination hold, directly or indirectly, 50% or less of the Voting Shares of the combined company (there being
excluded from the number of shares held by such shareholders, but not from the Voting Shares of the combined company, any shares received by Affiliates of
such other company in exchange for shares of such other company), provided, however, that any occurrence that would, in the absence of this proviso,
otherwise constitute a Change in Control pursuant to any of clause (i), (iii), (iv) or (v) above, shall not constitute a Change in Control if such occurrence is
approved by a majority of the directors on the Board who were directors immediately prior to such occurrence.
(d) Enterprise : Mallinckrodt plc and any other corporation, limited liability company, partnership, joint venture, trust, employee benefit plan or other
enterprise of which Indemnitee is or was serving at the request of Mallinckrodt plc as a director, officer, secretary, trustee, general partner, managing member,
fiduciary, board of directors’ committee member, employee or agent.
(e) Exchange Act : the U.S. Securities Exchange Act of 1934, as amended.

(f) Expenses : any expense, liability, or loss, including attorneys’ fees, judgments, fines, ERISA excise taxes and penalties, amounts paid or to be paid in
settlement, any interest, assessments, or other charges imposed thereon, any federal, state, local, or foreign taxes imposed as a result of the actual or deemed
receipt of any payments under this Agreement, and all other costs and obligations, paid or incurred in connection with investigating, defending, prosecuting
(subject to Section 2(b)), being a witness in, participating in (including on appeal), or preparing for any of the foregoing in, any Proceeding relating to any
Indemnifiable Event. Expenses also shall include Expenses incurred in connection with any appeal resulting from any Proceeding, including without limitation
the premium, security for, and other costs relating to any cost bond, supersedeas bond, or other appeal bond or its equivalent.
(g) Indemnifiable Event : any event or occurrence that takes place either prior to or after the execution of this Agreement, related to the fact that Indemnitee is or

was a director, officer, secretary or employee of Mallinckrodt plc, or while a director or secretary of Mallinckrodt plc is or was serving at the request of
Mallinckrodt plc as a director, officer, secretary, employee, trustee, agent, or fiduciary of another foreign or domestic corporation, partnership, limited
liability company, joint venture, employee benefit plan, trust, or other Enterprise, or related to anything done or not done by Indemnitee in any such capacity,
whether or not the basis of the Proceeding is alleged action in an official capacity as a director, officer, secretary, employee, trustee, agent, or fiduciary or in
any other capacity while serving as a director, officer, secretary, employee, trustee, agent, or fiduciary.
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(h) Independent Counsel : the meaning specified in Section 3.
(i) Proceeding : any threatened, pending, or completed action, suit, or proceeding or any alternative dispute resolution mechanism (including an action by or in
the right of Mallinckrodt plc), or any inquiry, hearing, or investigation, whether conducted by Mallinckrodt plc or any other party, that Indemnitee in good
faith believes might lead to the institution of any such action, suit, or proceeding, whether civil, criminal, administrative, investigative, or other.
(j) Reviewing Party : the meaning specified in Section 3.

(k) Voting Shares: shares of any class or classes having general voting power under ordinary circumstances, in the absence of contingencies, to elect the
directors (or similar function) of an Enterprise.

2. Agreement to Indemnify .
(a) General Agreement . In the event Indemnitee was, is, or becomes a party to or witness or other participant in, or is threatened to be made a party to or witness
or other participant in, a Proceeding by reason of (or arising in part out of) an Indemnifiable Event, Mallinckrodt plc shall indemnify Indemnitee from and
against any and all Expenses to the fullest extent permitted by law, as the same exists or may hereafter be amended or interpreted (but in the case of any such
amendment or interpretation, only to the extent that such amendment or interpretation permits Mallinckrodt plc to provide broader indemnification rights than
were permitted prior thereto). For the purposes of this Agreement, the meaning of the phrase “to the fullest extent permitted by law” shall include, but not be
limited to: (i) to the fullest extent permitted by the provisions of Irish law and/or the Articles of Association of Mallinckrodt plc that authorize, permit or
contemplate indemnification by agreement, court action or corresponding provisions of any amendment to or replacement of such provisions; and (ii) to the
fullest extent authorized or permitted by any amendments to or replacements of Irish law and/or the Articles of Association of Mallinckrodt plc adopted after
the date of this Agreement that increase the extent to which a company may indemnify its directors or secretary.

(b) Initiation of Proceeding . Notwithstanding anything in this Agreement to the contrary, Indemnitee shall not be entitled to indemnification pursuant to this
Agreement in connection with any Proceeding initiated by Indemnitee against Mallinckrodt plc or any of its subsidiaries or any director, officer or employee of
Mallinckrodt plc or any of its subsidiaries unless (i) Mallinckrodt plc has joined in or the Board has consented to the initiation of such Proceeding; (ii) the
Proceeding is one to enforce indemnification rights under Section 4; or (iii) the Proceeding is instituted after a Change in Control and Independent Counsel has
approved its initiation.
(c) Mandatory Indemnification . Notwithstanding any other provision of this Agreement, to the extent that Indemnitee has been successful on the merits or
otherwise in defense of any Proceeding relating in whole or in part to an Indemnifiable Event or in defense of any issue or matter therein, Indemnitee shall be
indemnified by Mallinckrodt plc hereunder against all Expenses incurred in connection therewith.
-3-

(d) Partial Indemnification . If Indemnitee is entitled under any provision of this Agreement to indemnification by Mallinckrodt plc for some or a portion of
Expenses, but not, however, for the total amount thereof, Mallinckrodt plc shall nevertheless indemnify Indemnitee for the portion thereof to which Indemnitee
is entitled.
(e) Prohibited Indemnification . No indemnification pursuant to this Agreement shall be paid by Mallinckrodt plc:

(i) on account of any Proceeding in which a final and non-appealable judgment is rendered against Indemnitee for an accounting of profits made from the
purchase or sale by Indemnitee of securities of Mallinckrodt plc pursuant to the provisions of Section 16(b) of the Exchange Act or similar provisions of any
federal, state, or local laws;

(ii) if a court of competent jurisdiction by a final and non-appealable judgment, shall determine that such indemnification is not permitted under
applicable law;
(iii) on account of any Proceeding relating to an Indemnifiable Event as to which the Indemnitee has been convicted of a crime constituting a felony under
the laws of the jurisdiction where the criminal action had been brought (or, where a jurisdiction does not classify any crime as a felony, a crime for which
Indemnitee is sentenced to death or imprisonment for a term exceeding one year); or

(iv) on account of any Proceeding brought by Mallinckrodt plc or any of its subsidiaries against Indemnitee.
3. Reviewing Party; Exhaustion of Remedies .

(a) Prior to any Change in Control, the reviewing party (the “Reviewing Party”) shall be any appropriate person or body consisting of a member or members of
the Board or any other person or body appointed by the Board who is not a party to the particular Proceeding with respect to which Indemnitee is seeking
indemnification; after a Change in Control, the Independent Counsel referred to below shall become the Reviewing Party. With respect to all matters arising
after a Change in Control concerning the rights of Indemnitee to indemnity payments and Expense advances under this Agreement, the Indemnification
Agreement, dated as of the date hereof, between Mallinckrodt Brand Pharmaceuticals, Inc., a Delaware corporation (“Brand Pharma”), and Indemnitee (the
“Brand Pharma Indemnification Agreement”) or any other agreement to which Mallinckrodt plc or any of its Affiliates is a party or under applicable law,
Mallinckrodt plc’s Articles of Association or the certificate of incorporation or bylaws of Brand Pharma (the “Brand Pharma Organizational Documents”) now
or hereafter in effect relating to indemnification for Indemnifiable Events, Mallinckrodt plc and Brand Pharma shall seek legal advice only from independent
counsel (“Independent Counsel”) selected by Indemnitee and approved by Mallinckrodt plc (which approval shall not be unreasonably withheld), and who
has not otherwise performed services for Mallinckrodt plc, Brand Pharma or the Indemnitee (other than in connection with indemnification matters) within the
last five years. The Independent Counsel shall not include any person who, under the applicable standards of professional conduct then prevailing, would
have a conflict of interest in representing Mallinckrodt plc, Brand Pharma or Indemnitee in an action to determine Indemnitee’s rights under this Agreement.
Such counsel, among other
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things, shall render its written opinion to Mallinckrodt plc, Brand Pharma and Indemnitee as to whether and to what extent the Indemnitee should be permitted
to be indemnified under applicable law. In doing so, the Independent Counsel may consult with (and rely upon) counsel in any appropriate jurisdiction who
would qualify as Independent Counsel (“Local Counsel”). To the fullest extent permitted by law, Mallinckrodt plc agrees to pay the reasonable fees of the
Independent Counsel and the Local Counsel and to indemnify fully such counsel against any and all expenses (including attorneys’ fees), claims, liabilities,
loss, and damages arising out of or relating to this Agreement or the engagement of Independent Counsel or the Local Counsel pursuant hereto.

(b) The Brand Pharma Indemnification Agreement provides that, prior to making written demand on Brand Pharma for indemnification pursuant to
Section 4(a) of the Brand Pharma Indemnification Agreement or making a request for Expense Advance (as defined in the Brand Pharma Indemnification
Agreement) pursuant to Section 2(c) of the Brand Pharma Indemnification Agreement, Indemnitee shall (i) seek such indemnification or Expense Advance, as
applicable, under any applicable insurance policy and (ii) request that Mallinckrodt plc consider in its discretion whether to make such indemnification or
Expense Advance, as applicable. Upon any such request by Indemnitee of Mallinckrodt plc, Mallinckrodt plc shall consider whether to make such
indemnification or Expense Advance, as applicable, based on the facts and circumstances related to the request. Mallinckrodt plc may require, as a condition
to making any indemnification or Expense Advance, as applicable, that Indemnitee enter into an agreement providing for such indemnification or Expense
Advance, as applicable, to be made subject to substantially the same terms and conditions applicable to an indemnification or Expense Advance, as
applicable, by Brand Pharma under the Brand Pharma Indemnification Agreement (including, without limitation, conditioning any Expense Advance upon
delivery to Mallinckrodt plc of an undertaking of the type described in clause (i) of the proviso to Section 2(c) of the Brand Pharma Indemnification
Agreement).

4. Indemnification Process and Appeal .

(a) Indemnification Payment . Indemnitee shall be entitled to indemnification of Expenses, and shall receive payment thereof, from Mallinckrodt plc in
accordance with this Agreement as soon as practicable after Indemnitee has made written demand on Mallinckrodt plc for indemnification, unless the
Reviewing Party has given a written opinion to Mallinckrodt plc that Indemnitee is not entitled to indemnification under applicable law.

(b) Adjudication or Arbitration . (i) Regardless of any action by the Reviewing Party, if Indemnitee has not received full indemnification to which Indemnitee is
entitled hereunder within thirty days after making a demand or request in accordance with Section 4(a) (a “Nonpayment”), Indemnitee shall have the right to
enforce its indemnification rights under this Agreement by commencing litigation in any court located in the country of Ireland (an “Irish Court”) having
subject matter jurisdiction thereof seeking an initial determination by the court or by challenging any determination by the Reviewing Party or any aspect
thereof. Any determination by the Reviewing Party not challenged by Indemnitee in any such litigation shall be binding on Mallinckrodt plc, Brand Pharma
and Indemnitee. The remedy provided for in this Section 4 shall be in addition to any other remedies available to Indemnitee at law or in equity. Mallinckrodt
plc, Brand Pharma and Indemnitee hereby irrevocably and unconditionally (A) consent to submit to
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the non-exclusive jurisdiction of the Irish Court for purposes of any action or proceeding arising out of or in connection with this Agreement, (B) waive any
objection to the laying of venue of any such action or proceeding in the Irish Court, and (C) waive, and agree not to plead or to make, any claim that any such
action or proceeding brought in the Irish Court has been brought in an improper or inconvenient forum. For the avoidance of doubt, nothing in this Agreement
shall limit any right Indemnitee may have under applicable law to bring any action or proceeding in any other court.

(ii) Alternatively, in the case of a Nonpayment, Indemnitee, at his or her option, may seek an award in arbitration to be conducted by a single arbitrator
pursuant to the Commercial Arbitration Rules of the American Arbitration Association.
(iii) In the event that a determination shall have been made pursuant to Section 4(a) of this Agreement that Indemnitee is not entitled to indemnification,
any judicial proceeding or arbitration commenced pursuant to this Section 4(b) shall be conducted in all respects as a de novo trial, or arbitration, on the
merits, and Indemnitee shall not be prejudiced by reason of that adverse determination. In any judicial proceeding or arbitration commenced pursuant to this
Section 4(b) Mallinckrodt plc shall have the burden of proving Indemnitee is not entitled to indemnification.

(iv) In the event that Indemnitee, pursuant to this Section 4(b), seeks a judicial adjudication of or an award in arbitration to enforce his or her rights
under, or to recover damages for breach of, this Agreement, and it is determined in said judicial adjudication or arbitration that Indemnitee is entitled to receive
all of the indemnification sought, Indemnitee shall be entitled to recover from Mallinckrodt plc, and shall be indemnified by Mallinckrodt plc against, any
and all Expenses actually and reasonably incurred by him in such judicial adjudication or arbitration. If it shall be determined in said judicial adjudication or
arbitration that Indemnitee is entitled to receive part but not all of the indemnification sought, the Indemnitee shall be entitled to recover from Mallinckrodt plc,
and shall be indemnified by Mallinckrodt plc against, any and all Expenses reasonably incurred by Indemnitee in connection with such judicial adjudication
or arbitration.
(c) Defense to Indemnification, Burden of Proof, and Presumptions . (i) It shall be a defense to any action brought by Indemnitee against Mallinckrodt plc to
enforce this Agreement that it is not permissible under applicable law for Mallinckrodt plc to indemnify Indemnitee for the amount claimed.

(ii) In connection with any action or any determination by the Reviewing Party or otherwise as to whether Indemnitee is entitled to be indemnified
hereunder, the burden of proving such a defense or determination shall be on Mallinckrodt plc.

(iii) Neither the failure of the Reviewing Party to have made a determination prior to the commencement of such action by Indemnitee that indemnification
of the Indemnitee is proper under the circumstances because Indemnitee has met the standard of conduct set forth in applicable law, nor an actual
determination by the Reviewing Party that the Indemnitee had not met such applicable standard of conduct, shall, of itself, be a defense to the action or create a
presumption that the Indemnitee has not met the applicable standard of conduct.

-6-

(iv) For purposes of this Agreement, to the fullest extent permitted by law, the termination of any claim, action, suit, or proceeding, by judgment, order,
settlement (whether with or without court approval), conviction, or upon a plea of nolo contendere, or its equivalent, shall not, of itself, create a presumption
that Indemnitee did not meet any particular standard of conduct or have any particular belief or that a court has determined that indemnification is not
permitted by applicable law.
(v) For purposes of any determination of good faith, Indemnitee shall be deemed to have acted in good faith if Indemnitee’s action is based on the records
or books of account of any Enterprise, including financial statements, or on information supplied to Indemnitee by the management of such Enterprise in the
course of their duties, or on the advice of legal counsel for such Enterprise or on information or records given or reports made to such Enterprise by an
independent certified public accountant or by an appraiser or other expert selected by such Enterprise. The provisions of this Section 4(c)(v) shall not be
deemed to be exclusive or to limit in any way the other circumstances in which Indemnitee may be deemed or found to have met the applicable standard of
conduct set forth in applicable law.

(vi) The knowledge and/or actions, or failure to act, of any other director, trustee, partner, managing member, fiduciary, officer, agent or employee of
any Enterprise shall not be imputed to Indemnitee for purposes of determining any right to indemnification under this Agreement.
(vii) Mallinckrodt plc shall be precluded from asserting in any judicial proceeding or arbitration commenced pursuant to this Agreement that the
procedures or presumptions of this Agreement are not valid, binding and enforceable and shall stipulate in any court or before any arbitrator that Mallinckrodt
plc is bound by all the provisions of this Agreement.

5. Indemnification for Expenses Incurred in Enforcing Rights . In addition to Indemnitee’s rights under Section 4(b)(iv), Mallinckrodt plc shall indemnify
Indemnitee against any and all Expenses that are incurred by Indemnitee in connection with any action brought by Indemnitee:

(a) for indemnification or advance payment of Expenses under any agreement to which Mallinckrodt plc or any of its Affiliates is a party (other than this
Agreement) or under applicable law, Mallinckrodt plc’s Articles of Association or the Brand Pharma Organizational Documents now or hereafter in effect
relating to indemnification or advance payment of Expenses for Indemnifiable Events (it being specified, for the avoidance of doubt, that this clause (a) shall
not be deemed to provide Indemnitee with a right to the indemnification or advance payment of Expenses being sought in such action), and/or

(b) for recovery under directors’ and officers’ liability insurance policies maintained by Mallinckrodt plc,
but, in either case, only in the event that Indemnitee ultimately is determined to be entitled to such indemnification or expense advance or insurance recovery, as
the case may be.

6. Notification and Defense of Proceeding .
(a) Notice. Promptly after receipt by Indemnitee of notice of the commencement of any Proceeding, Indemnitee shall, if a claim in respect thereof is to be made
against Mallinckrodt plc under this Agreement, notify Mallinckrodt plc and Brand Pharma of the commencement thereof; but the omission so to notify
Mallinckrodt plc and Brand Pharma will not relieve Mallinckrodt plc from any liability that it may have to Indemnitee, except as provided in Section 6(c).
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(b) Defense. With respect to any Proceeding as to which Indemnitee notifies Mallinckrodt plc and Brand Pharma of the commencement thereof, Mallinckrodt
plc will be entitled to participate in the Proceeding at its own expense and except as otherwise provided below, to the extent Mallinckrodt plc so wishes, it may
assume the defense thereof with counsel reasonably satisfactory to Indemnitee. After notice from Mallinckrodt plc to Indemnitee of its election to assume the
defense of any Proceeding, Mallinckrodt plc shall not be liable to Indemnitee under this Agreement or otherwise for any Expenses subsequently incurred by
Indemnitee in connection with the defense of such Proceeding other than reasonable costs of investigation or as otherwise provided below. Indemnitee shall have
the right to employ legal counsel in such Proceeding, but all Expenses related thereto incurred after notice from Mallinckrodt plc of its assumption of the
defense shall be at Indemnitee’s expense unless: (i) the employment of legal counsel by Indemnitee has been authorized by Mallinckrodt plc, (ii) Indemnitee has
reasonably determined that there may be a conflict of interest between Indemnitee and Mallinckrodt plc in the defense of the Proceeding, (iii) after a Change in
Control, the employment of counsel by Indemnitee has been approved by the Independent Counsel, or (iv) Mallinckrodt plc shall not in fact have employed
counsel to assume the defense of such Proceeding, in each of which cases all Expenses of the Proceeding shall be borne by Mallinckrodt plc. Mallinckrodt plc
shall not be entitled to assume the defense of any Proceeding (x) brought by or on behalf of Brand Pharma or Mallinckrodt plc, (y) as to which Indemnitee
shall have made the determination provided for in (ii) above or (z) after a Change in Control (it being specified, for the avoidance of doubt, that Mallinckrodt
plc may assume defense of any such proceeding described in this sentence with Indemnitee’s consent, provided that any such consent shall not affect the
rights of Indemnitee under the foregoing provisions of this Section 6(b)).
(c) Settlement of Claims . Mallinckrodt plc shall not be liable to indemnify Indemnitee under this Agreement or otherwise for any amounts paid in settlement of
any Proceeding effected without Mallinckrodt plc’s written consent, such consent not to be unreasonably withheld; provided, however, that if a Change in
Control has occurred, Mallinckrodt plc shall be liable for indemnification of Indemnitee for amounts paid in settlement if the Independent Counsel has
approved the settlement. Mallinckrodt plc shall not settle any Proceeding in any manner that would impose any penalty or limitation on Indemnitee without
Indemnitee’s written consent. Mallinckrodt plc shall not be liable to indemnify the Indemnitee under this Agreement with regard to any judicial award if
Mallinckrodt plc was not given a reasonable and timely opportunity, at its expense, to participate in the defense of such action; Mallinckrodt plc’s liability
hereunder shall not be excused if assumption of the defense of the Proceeding by Mallinckrodt plc was barred by this Agreement.

7. Establishment of Trust. In the event of a Change in Control Mallinckrodt plc shall, upon written request by Indemnitee, create a trust for the benefit of the
Indemnitee (the “Trust”) and from time to time upon written request of Indemnitee shall fund the Trust in an amount sufficient to satisfy any and all Expenses
reasonably anticipated at the time of each such request (a) to be incurred in connection with investigating, preparing for, participating in, and/or defending any
Proceeding relating to an Indemnifiable Event and (b) to be indemnifiable pursuant to this
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Agreement. The amount or amounts to be deposited in the Trust pursuant to the foregoing funding obligation shall be determined by the Independent Counsel.
The terms of the Trust shall provide that (i) the Trust shall not be revoked or the principal thereof invaded without the written consent of the Indemnitee,
(ii) the Trust shall continue to be funded by Mallinckrodt plc in accordance with the funding obligation set forth above, (iii) the Trustee shall promptly pay to
the Indemnitee all amounts for which the Indemnitee shall be entitled to indemnification pursuant to this Agreement, and (iv) all unexpended funds in the Trust
shall revert to Mallinckrodt plc upon a final determination by the Independent Counsel or a court of competent jurisdiction, as the case may be, that the
Indemnitee has been fully indemnified under the terms of this Agreement. The trustee of the Trust (the “Trustee”) shall be chosen by the Indemnitee. Nothing
in this Section 7 shall relieve Mallinckrodt plc of any of its obligations under this Agreement. All income earned on the assets held in the Trust shall be
reported as income by Mallinckrodt plc for federal, state, local, and foreign tax purposes. Mallinckrodt plc shall pay all costs of establishing and maintaining
the Trust and shall indemnify the Trustee against any and all expenses (including attorney’s fees), claims, liabilities, loss, and damages arising out of or
relating to this Agreement or the establishment and maintenance of the Trust.

8. Non-Exclusivity . The rights of Indemnitee hereunder shall be in addition to any other rights Indemnitee may have under Mallinckrodt plc’s Articles of
Association, the Brand Pharma Organizational Documents, the Brand Pharma Indemnification Agreement, applicable law, or otherwise. To the extent that a
change in applicable law (whether by statute or judicial decision) permits greater indemnification than would be afforded currently under Mallinckrodt plc’s
Articles of Association, the Brand Pharma Organizational Documents, the Brand Pharma Indemnification Agreement, applicable law or this Agreement, it is
the intent of the parties that Indemnitee enjoy by this Agreement the greater benefits so afforded by such change.

9. Liability Insurance . For so long as Indemnitee has indemnification rights hereunder or under the Brand Pharma Indemnification Agreement, Mallinckrodt
plc shall maintain an insurance policy or policies providing general and/or directors’ and officers’ liability insurance covering Indemnitee, in accordance with
the terms of such policy or policies, to the maximum extent of the coverage available for any director, officer, secretary or employee, as applicable, of
Mallinckrodt plc, provided and to the extent that such insurance is available on a commercially reasonable basis.

10. Exclusions . In addition to and notwithstanding any other provision of this Agreement to the contrary, Mallinckrodt plc shall not be obligated under this
Agreement to make any payment pursuant to this Agreement for which payment is expressly prohibited by law (including, with respect to any director or
secretary of Mallinckrodt plc, in respect of any liability expressly prohibited from being indemnified pursuant to section 200 of the Irish Companies Act 1963
(as amended) (including any successor provisions, “Section 200”), but (i) in no way limiting any rights under section 391 of the Irish Companies Act 1963
(as amended), and (ii) to the extent any such limitations or prescriptions are amended or determined by a court of a competent jurisdiction to be void or
inapplicable, or relief to the contrary is granted, then the Indemnitee shall receive the greatest rights then available under law.
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11. Continuation of Contractual Indemnity or Period of Limitations . All agreements and obligations of Mallinckrodt plc contained herein shall continue for so
long as Indemnitee shall be subject to, or involved in, any proceeding for which indemnification is provided pursuant to this Agreement. Notwithstanding the
foregoing, no legal action shall be brought and no cause of action shall be asserted by or on behalf of Mallinckrodt plc or any Affiliate of Mallinckrodt plc
against Indemnitee, Indemnitee’s spouse, heirs, executors, or personal or legal representatives after the expiration of two years from the date of accrual of such
cause of action, or such longer period as may be required by the laws of Ireland under the circumstances. Any claim or cause of action of Mallinckrodt plc or
its Affiliate shall be extinguished and deemed released unless asserted by the timely filing and notice of a legal action within such period; provided, however,
that if any shorter period of limitations is otherwise applicable to any such cause of action, the shorter period shall govern.

12. Amendment of this Agreement . No supplement, modification, or amendment of this Agreement shall be binding unless executed in writing by each of the
parties hereto. No waiver of any of the provisions of this Agreement shall be binding unless in the form of a writing signed by the party against whom
enforcement of the waiver is sought, and no such waiver shall operate as a continuing waiver. Except as specifically provided herein, no failure to exercise or
any delay in exercising any right or remedy hereunder shall constitute a waiver thereof.

13. Subrogation . In the event of payment under this Agreement, Mallinckrodt plc shall be subrogated to the extent of such payment to all of the rights of
recovery of Indemnitee, who shall execute all papers required and shall do everything that may be necessary to secure such rights, including the execution of
such documents necessary to enable Mallinckrodt plc effectively to bring suit to enforce such rights.
14. No Duplication of Payments . Mallinckrodt plc shall not be liable under this Agreement to make any payment in connection with any claim made by
Indemnitee to the extent Indemnitee has otherwise received payment (under any insurance policy, Mallinckrodt plc’s Articles of Association, the Brand Pharma
Organizational Documents, the Brand Pharma Indemnification Agreement or otherwise) of the amounts otherwise indemnifiable hereunder.

15. Obligations of Mallinckrodt plc . In the event a Proceeding results in a judgment in Indemnitee’s favor or otherwise is disposed of in a manner that allows
Mallinckrodt plc to indemnify Indemnitee in connection with such Proceeding under the Articles of Association of Mallinckrodt plc as then in effect,
Mallinckrodt plc will provide such indemnification to Indemnitee and will reimburse Brand Pharma for any indemnification or Expense Advance previously
made by Brand Pharma in connection with such Proceeding.

16. Binding Effect. This Agreement shall be binding upon and inure to the benefit of and be enforceable by the parties hereto and their respective successors
(including any direct or indirect successor by purchase, merger, consolidation, or otherwise to all or substantially all of the business and/or assets of
Mallinckrodt plc), assigns, spouses, heirs, and personal and legal representatives; provided, however, that Brand Pharma shall be a beneficiary of, and have
the right to enforce, Section 15 hereof. Mallinckrodt plc shall require and cause any successor thereof (whether direct or indirect by purchase, merger,
consolidation, or otherwise) to all, substantially all, or a substantial part, of the business and/or assets of Mallinckrodt plc, by written agreement in form and
substance satisfactory to Indemnitee, expressly to assume and agree to perform this Agreement in the same manner and to the same extent that Mallinckrodt plc
would be required to
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perform if no such succession had taken place. The indemnification provided under this Agreement shall continue as to Indemnitee for any action taken or not
taken while serving in an indemnified capacity pertaining to an Indemnifiable Event even though he may have ceased to serve in such capacity at the time of
any Proceeding or is deceased and shall inure to the benefit of the heirs, executors, administrators, legatees and assigns of such a person.

17. Severability . If any provision (or portion thereof) of this Agreement shall be held by a court of competent jurisdiction to be invalid, void, or otherwise
unenforceable, the remaining provisions shall remain enforceable to the fullest extent permitted by law. Furthermore, to the fullest extent possible, the
provisions of this Agreement (including, without limitation, each portion of this Agreement containing any provision held to be invalid, void, or otherwise
unenforceable, that is not itself invalid, void or unenforceable) shall be construed so as to give effect to the intent manifested by the provision held invalid,
void or unenforceable.

18. Governing Law . This Agreement shall be governed by and construed and enforced in accordance with the laws of Ireland applicable to contracts made and
to be performed in such State without giving effects to its principles of conflicts of laws.

19. Notices. All notices, demands, and other communications required or permitted hereunder shall be made in writing and shall be deem to have been duly
given if delivered by hand, against receipt, or mailed, postage prepaid, certified or registered mail, return receipt requested, and address to Mallinckrodt plc at:

Mallinckrodt plc
Mulhuddart
Damastown
Dublin 15
Ireland
Attn: General Counsel
Facsimile: +353-1-820-8780

and
Mallinckrodt
675 James S. McDonnell Blvd.
Hazelwood, MO 63042
Attn: General Counsel
Facsimile: 314-654-5366
And to Indemnitee at:

Notice of change of address shall be effective only when given in accordance with this Section. All notices complying with this Section shall be deemed to have
been received on the date of hand delivery or on the third business day after mailing.
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20. Counterparts . This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.
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IN WITNESS WHEREOF the parties have executed this Deed of Indemnification as a deed with the intention that it be delivered on the date first written
above.

GIVEN under the common seal of
MALLINCKRODT PUBLIC LIMITED COMPANY
and DELIVERED as a DEED

Duly Authorised Signatory

Duly Authorised Signatory

SIGNED AND DELIVERED as a deed
by [INSERT NAME OF INDEMNITEE ]

Indemnitee

in the presence of:

Witness
Name of Witness:

Address of Witness:
Occupation of Witness:
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Exhibit 10.5

INDEMNIFICATION AGREEMENT
THIS INDEMNIFICATION AGREEMENT (this “Agreement”), dated as of
, is made by and between Mallinckrodt Brand
Pharmaceuticals, Inc., a Delaware corporation (“Brand Pharma”), and
(“Indemnitee”).

WHEREAS, Brand Pharma is a wholly owned subsidiary of Mallinckrodt plc;
WHEREAS, it is essential to Brand Pharma and Mallinckrodt plc that Mallinckrodt plc retain and attract as directors and secretary the most capable
persons available;
WHEREAS, Brand Pharma has requested that the Indemnitee serve as a director, officer, secretary or employee of Mallinckrodt plc, and, if requested to
do so by Brand Pharma, as a director, officer, secretary, employee, trustee, agent, or fiduciary of another foreign or domestic corporation, partnership, limited
liability company, joint venture, employee benefit plan, trust, or other Enterprise; and
WHEREAS, each of Mallinckrodt plc, Brand Pharma and Indemnitee recognize the increased risk of litigation and other claims currently being asserted
against directors and officers of companies;

WHEREAS, due to restrictions imposed by Irish law, the Articles of Association of Mallinckrodt plc do not confer indemnification and advancement
rights on its directors and secretary as broad as the indemnification and advancement rights that are customarily provided to the directors and secretary of a
company organized under the laws of a U.S. state;
WHEREAS, in recognition of Indemnitee’s need for (i) substantial protection against personal liability, (ii) specific contractual assurance that such
protection will be available to Indemnitee (regardless of, among other things, any amendment to or revocation of Mallinckrodt plc’s Articles of Association, the
certificate of incorporation or bylaws of Brand Pharma (the “Brand Pharma Organizational Documents”) or any change in the composition of Mallinckrodt
plc’s Board of Directors or acquisition transaction relating to Mallinckrodt plc), Brand Pharma wishes to provide in this Agreement for the indemnification by
Brand Pharma of and the advancing by Brand Pharma of expenses to Indemnitee as set forth in this Agreement;

NOW, THEREFORE, in consideration of the above premises and of Indemnitee continuing to serve Mallinckrodt plc directly or, at Brand Pharma’s
request, with another Enterprise, and intending to be legally bound hereby, the parties agree as follows:

1. Certain Definitions .
(a) Affiliate: any corporation or other person or entity that directly, or indirectly through one or more intermediaries, controls or is controlled by, or is under
common control with, the person specified.

(b) Board: the Board of Directors of Mallinckrodt plc.

(c) Change in Control : shall be deemed to have occurred if:

(i) any “person,” as such term is used in Sections 3(a)(9) and 13(d) of the Exchange Act, becomes a “beneficial owner,” as such term is used in Rule
13d-3 promulgated under the Exchange Act, of 50% or more of the Voting Shares (as defined below) of Mallinckrodt plc;
(ii) the majority of the Board consists of individuals other than Incumbent Directors, which term means the members of the Board as of the execution
hereof, provided that any person becoming a director subsequent to such time whose election or nomination for election was supported by three-quarters of the
directors who immediately prior to such election or nomination for election comprised the Incumbent Directors shall be considered to be an Incumbent Director;

(iii) Mallinckrodt plc adopts any plan of liquidation providing for the distribution of all or substantially all of its assets;
(iv) all or substantially all of the assets or business of Mallinckrodt plc is disposed of pursuant to a merger, consolidation or other transaction (unless
the shareholders of Mallinckrodt plc immediately prior to such a merger, consolidation or other transaction beneficially own, directly or indirectly, in
substantially the same proportion as they owned the Voting Shares of Mallinckrodt plc, all of the Voting Shares or other ownership interests of the entity or
entities, if any, that succeed to the business of Mallinckrodt plc); or
(v) Mallinckrodt plc combines with another company and is the surviving entity but, immediately after the combination, the shareholders of
Mallinckrodt plc immediately prior to the combination hold, directly or indirectly, 50% or less of the Voting Shares of the combined company (there being
excluded from the number of shares held by such shareholders, but not from the Voting Shares of the combined company, any shares received by Affiliates of
such other company in exchange for shares of such other company), provided, however, that any occurrence that would, in the absence of this proviso,
otherwise constitute a Change in Control pursuant to any of clause (i), (iii), (iv) or (v) above, shall not constitute a Change in Control if such occurrence is
approved by a majority of the directors on the Board who were directors immediately prior to such occurrence.
(d) Enterprise : Mallinckrodt plc and any other corporation, limited liability company, partnership, joint venture, trust, employee benefit plan or other
enterprise of which Indemnitee is or was serving at the request of Brand Pharma as a director, officer, secretary, trustee, general partner, managing member,
fiduciary, board of directors’ committee member, employee or agent.
(e) Exchange Act : the U.S. Securities Exchange Act of 1934, as amended.

(f) Expenses : any expense, liability, or loss, including attorneys’ fees, judgments, fines, ERISA excise taxes and penalties, amounts paid or to be paid in
settlement, any interest, assessments, or other charges imposed thereon, any federal, state, local, or foreign taxes imposed as a result of the actual or deemed
receipt of any payments under this Agreement, and all other costs and obligations, paid or incurred in connection with investigating, defending, prosecuting
(subject to Section 2(b)), being a witness in, participating in (including on appeal), or preparing for any of the foregoing in, any Proceeding relating to any
Indemnifiable Event. Expenses also shall include Expenses incurred in connection with any appeal resulting from any Proceeding, including without limitation
the premium, security for, and other costs relating to any cost bond, supersedeas bond, or other appeal bond or its equivalent.
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(g) Indemnifiable Event : any event or occurrence that takes place either prior to or after the execution of this Agreement, related to the fact that Indemnitee is or

was a director, officer, secretary or employee of Mallinckrodt plc, or while a director or secretary of Mallinckrodt plc is or was serving at the request of Brand
Pharma as a director, officer, secretary, employee, trustee, agent, or fiduciary of another foreign or domestic corporation, partnership, limited liability
company, joint venture, employee benefit plan, trust, or other Enterprise, or related to anything done or not done by Indemnitee in any such capacity, whether
or not the basis of the Proceeding is alleged action in an official capacity as a director, officer, secretary, employee, trustee, agent, or fiduciary or in any other
capacity while serving as a director, officer, secretary, employee, trustee, agent, or fiduciary.
(h) Independent Counsel : the meaning specified in Section 3.
(i) Proceeding : any threatened, pending, or completed action, suit, or proceeding or any alternative dispute resolution mechanism (including an action by or in
the right of Mallinckrodt plc), or any inquiry, hearing, or investigation, whether conducted by Mallinckrodt plc or any other party, that Indemnitee in good
faith believes might lead to the institution of any such action, suit, or proceeding, whether civil, criminal, administrative, investigative, or other.
(j) Reviewing Party : the meaning specified in Section 3.

(k) Voting Shares: shares of any class or classes having general voting power under ordinary circumstances, in the absence of contingencies, to elect the
directors (or similar function) of an Enterprise.

2. Agreement to Indemnify .
(a) General Agreement . In the event Indemnitee was, is, or becomes a party to or witness or other participant in, or is threatened to be made a party to or witness
or other participant in, a Proceeding by reason of (or arising in part out of) an Indemnifiable Event, Brand Pharma shall indemnify Indemnitee from and
against any and all Expenses to the fullest extent permitted by law, as the same exists or may hereafter be amended or interpreted (but in the case of any such
amendment or interpretation, only to the extent that such amendment or interpretation permits Brand Pharma to provide broader indemnification rights than
were permitted prior thereto). The parties hereto intend that this Agreement shall provide for indemnification in excess of that expressly permitted by statute or
provided by Mallinckrodt plc’s Articles of Association, the separate deed of indemnification which Indemnitee has with Mallinckrodt plc, the Brand Pharma
Organizational Documents or applicable law.

(b) Initiation of Proceeding . Notwithstanding anything in this Agreement to the contrary, Indemnitee shall not be entitled to indemnification pursuant to this
Agreement in connection with any Proceeding initiated by Indemnitee against Mallinckrodt plc or any of its subsidiaries or any director, officer or employee of
Mallinckrodt plc or any of its subsidiaries unless (i) Mallinckrodt plc has joined in or the Board has consented to the initiation of such Proceeding; (ii) the
Proceeding is one to enforce indemnification rights under Section 4; or (iii) the Proceeding is instituted after a Change in Control and Independent Counsel has
approved its initiation.
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(c) Expense Advances . If so requested by Indemnitee, Brand Pharma shall advance (within five business days of such request) any and all Expenses to
Indemnitee (an “Expense Advance”); provided that, (i) such Expense Advance shall be made only upon delivery to Brand Pharma of an undertaking by or on
behalf of the Indemnitee to repay the amount thereof if it is ultimately determined that Indemnitee is not entitled to be indemnified by Brand Pharma, (ii) Brand
Pharma shall not (unless a court of competent jurisdiction shall determine otherwise) be required to make an Expense Advance if and to the extent that the
Reviewing Party has determined that Indemnitee is not permitted to be indemnified under applicable law, and (iii) if and to the extent that the Reviewing Party
determines after payment of one or more Expense Advances that Indemnitee would not be permitted to be so indemnified under applicable law, Brand Pharma
shall be entitled to be reimbursed by Indemnitee (who hereby agrees to reimburse Brand Pharma) for all such amounts theretofore paid. If Indemnitee has
commenced or commences legal proceedings in a court of competent jurisdiction or commences arbitration to secure a determination that Indemnitee is entitled
to indemnification or Expense Advance, as provided in Section 4, any determination made by the Reviewing Party that Indemnitee would not be permitted to be
indemnified under applicable law shall not be binding, and Indemnitee shall not be required to reimburse Brand Pharma for any Expense Advance until a final
determination is made with respect thereto (as to which all rights of appeal therefrom have been exhausted or have lapsed). Indemnitee’s obligation to reimburse
Brand Pharma for Expense Advances shall be unsecured and no interest shall be charged thereon.

(d) Mandatory Indemnification . Notwithstanding any other provision of this Agreement, to the extent that Indemnitee has been successful on the merits or
otherwise in defense of any Proceeding relating in whole or in part to an Indemnifiable Event or in defense of any issue or matter therein, Indemnitee shall be
indemnified by Brand Pharma hereunder against all Expenses incurred in connection therewith.
(e) Partial Indemnification . If Indemnitee is entitled under any provision of this Agreement to indemnification by Brand Pharma for some or a portion of

Expenses, but not, however, for the total amount thereof, Brand Pharma shall nevertheless indemnify Indemnitee for the portion thereof to which Indemnitee is
entitled.
(f) Prohibited Indemnification . No indemnification pursuant to this Agreement shall be paid by Brand Pharma:
(i) on account of any Proceeding in which a final and non-appealable judgment is rendered against Indemnitee for an accounting of profits made from the
purchase or sale by Indemnitee of securities of Mallinckrodt plc pursuant to the provisions of Section 16(b) of the Exchange Act or similar provisions of any
federal, state, or local laws;

(ii) if a court of competent jurisdiction by a final and non-appealable judgment, shall determine that such indemnification is not permitted under
applicable law;
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(iii) on account of any Proceeding relating to an Indemnifiable Event as to which the Indemnitee has been convicted of a crime constituting a felony under
the laws of the jurisdiction where the criminal action had been brought (or, where a jurisdiction does not classify any crime as a felony, a crime for which
Indemnitee is sentenced to death or imprisonment for a term exceeding one year); or

(iv) on account of any Proceeding brought by Mallinckrodt plc or any of its subsidiaries against Indemnitee.
3. Reviewing Party; Exhaustion of Remedies .

(a) Prior to any Change in Control, the reviewing party (the “Reviewing Party”) shall be any appropriate person or body consisting of a member or members of
the Board or any other person or body appointed by the Board who is not a party to the particular Proceeding with respect to which Indemnitee is seeking
indemnification; after a Change in Control, the Independent Counsel referred to below shall become the Reviewing Party. With respect to all matters arising
after a Change in Control concerning the rights of Indemnitee to indemnity payments and Expense Advances under this Agreement, the separate deed of
indemnification which Indemnitee has with Mallinckrodt plc or any other agreement to which Mallinckrodt plc or any of its Affiliates is a party or under
applicable law, Mallinckrodt plc’s Articles of Association or the Brand Pharma Organizational Documents now or hereafter in effect relating to indemnification
for Indemnifiable Events, Mallinckrodt plc and Brand Pharma shall seek legal advice only from independent counsel (“Independent Counsel”) selected by
Indemnitee and approved by Mallinckrodt plc (which approval shall not be unreasonably withheld), and who has not otherwise performed services for
Mallinckrodt plc, Brand Pharma or the Indemnitee (other than in connection with indemnification matters) within the last five years. The Independent Counsel
shall not include any person who, under the applicable standards of professional conduct then prevailing, would have a conflict of interest in representing
Mallinckrodt plc, Brand Pharma or Indemnitee in an action to determine Indemnitee’s rights under this Agreement. Such counsel, among other things, shall
render its written opinion to Mallinckrodt plc, Brand Pharma and Indemnitee as to whether and to what extent the Indemnitee should be permitted to be
indemnified under applicable law. In doing so, the Independent Counsel may consult with (and rely upon) counsel in any appropriate jurisdiction who would
qualify as Independent Counsel (“Local Counsel”). Brand Pharma agrees to pay the reasonable fees of the Independent Counsel and the Local Counsel and to
indemnify fully such counsel against any and all expenses (including attorneys’ fees), claims, liabilities, loss, and damages arising out of or relating to this
Agreement or the engagement of Independent Counsel or the Local Counsel pursuant hereto.

(b) Prior to making written demand on Brand Pharma for indemnification pursuant to Section 4(a) or making a request for Expense Advance pursuant to
Section 2(c), Indemnitee shall (i) seek such indemnification or Expense Advance, as applicable, under any applicable insurance policy and (ii) request that
Mallinckrodt plc consider in its discretion whether to make such indemnification or Expense Advance, as applicable. Upon any such request by Indemnitee of
Mallinckrodt plc, Mallinckrodt plc shall consider whether to make such indemnification or Expense Advance, as applicable, based on the facts and
circumstances related to the request. Mallinckrodt plc may require, as a condition to making any indemnification or Expense Advance, as applicable, that
Indemnitee enter into an agreement providing for such indemnification or Expense
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Advance, as applicable, to be made subject to substantially the same terms and conditions applicable to an indemnification or Expense Advance, as
applicable, by Brand Pharma hereunder (including, without limitation, conditioning any Expense Advance upon delivery to Mallinckrodt plc of an
undertaking of the type described in clause (i) of the proviso to Section 2(c)). In the event indemnification or Expense Advance, as applicable, is not received
pursuant to an insurance policy, or from Mallinckrodt plc, within 5 business days of the later of Indemnitee’s request of the insurer and Indemnitee’s request
of Mallinckrodt plc as provided in the first sentence of this Section 3(b), Indemnitee may make written demand on Brand Pharma for indemnification
pursuant to Section 4(a) or make a request for Expense Advance pursuant to Section 2(c), as applicable.
4. Indemnification Process and Appeal .

(a) Indemnification Payment . Indemnitee shall be entitled to indemnification of Expenses, and shall receive payment thereof, from Brand Pharma in
accordance with this Agreement as soon as practicable after Indemnitee has made written demand on Brand Pharma for indemnification, unless the Reviewing
Party has given a written opinion to Brand Pharma that Indemnitee is not entitled to indemnification under applicable law.

(b) Adjudication or Arbitration . (i) Regardless of any action by the Reviewing Party, if Indemnitee has not received full indemnification or Expense Advance to
which Indemnitee is entitled hereunder within thirty days after making a demand or request in accordance with Section 4(a) or Section 2(c), as applicable (a
“Nonpayment”), Indemnitee shall have the right to enforce its indemnification rights under this Agreement by commencing litigation in any federal or state
court located in the State of Delaware (a “Delaware Court”) having subject matter jurisdiction thereof seeking an initial determination by the court or by
challenging any determination by the Reviewing Party or any aspect thereof. Any determination by the Reviewing Party not challenged by Indemnitee in any
such litigation shall be binding on Mallinckrodt plc, Brand Pharma and Indemnitee. The remedy provided for in this Section 4 shall be in addition to any
other remedies available to Indemnitee at law or in equity. Mallinckrodt plc, Brand Pharma and Indemnitee hereby irrevocably and unconditionally (A) consent
to submit to the non-exclusive jurisdiction of the Delaware Court for purposes of any action or proceeding arising out of or in connection with this Agreement,
(B) waive any objection to the laying of venue of any such action or proceeding in the Delaware Court, and (C) waive, and agree not to plead or to make, any
claim that any such action or proceeding brought in the Delaware Court has been brought in an improper or inconvenient forum. For the avoidance of doubt,
nothing in this Agreement shall limit any right Indemnitee may have under applicable law to bring any action or proceeding in any other court.

(ii) Alternatively, in the case of a Nonpayment, Indemnitee, at his or her option, may seek an award in arbitration to be conducted by a single arbitrator
pursuant to the Commercial Arbitration Rules of the American Arbitration Association.
(iii) In the event that a determination shall have been made pursuant to Section 4(a) or 2(c) of this Agreement that Indemnitee is not entitled to
indemnification or Expense Advance, any judicial proceeding or arbitration commenced pursuant to this Section 4(b) shall be conducted in all respects as a de
novo trial, or arbitration, on the merits, and Indemnitee shall not be prejudiced by reason of that adverse determination. In any judicial proceeding or
arbitration commenced
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pursuant to this Section 4(b) Brand Pharma shall have the burden of proving Indemnitee is not entitled to indemnification or advancement of Expenses, as the
case may be. If Indemnitee commences a judicial proceeding or arbitration pursuant to this Section 4(b), Indemnitee shall not be required to reimburse Brand
Pharma for any advances pursuant to Section 2(c) until a final determination is made with respect to Indemnitee’s entitlement to indemnification (as to which
all rights of appeal have been exhausted or lapsed).

(iv) In the event that Indemnitee, pursuant to this Section 4(b), seeks a judicial adjudication of or an award in arbitration to enforce his or her rights
under, or to recover damages for breach of, this Agreement, and it is determined in said judicial adjudication or arbitration that Indemnitee is entitled to receive
all of the indemnification or advancement of Expenses sought, Indemnitee shall be entitled to recover from Brand Pharma, and shall be indemnified by Brand
Pharma against, any and all Expenses actually and reasonably incurred by him in such judicial adjudication or arbitration. If it shall be determined in said
judicial adjudication or arbitration that Indemnitee is entitled to receive part but not all of the indemnification or advancement of Expenses sought, the
Indemnitee shall be entitled to recover from Brand Pharma, and shall be indemnified by Brand Pharma against, any and all Expenses reasonably incurred by
Indemnitee in connection with such judicial adjudication or arbitration.
(c) Defense to Indemnification, Burden of Proof, and Presumptions . (i) It shall be a defense to any action brought by Indemnitee against Brand Pharma to
enforce this Agreement that it is not permissible under applicable law for Brand Pharma to indemnify Indemnitee for the amount claimed.

(ii) In connection with any action or any determination by the Reviewing Party or otherwise as to whether Indemnitee is entitled to be indemnified
hereunder, the burden of proving such a defense or determination shall be on Brand Pharma.

(iii) Neither the failure of the Reviewing Party to have made a determination prior to the commencement of such action by Indemnitee that indemnification
of the Indemnitee is proper under the circumstances because Indemnitee has met the standard of conduct set forth in applicable law, nor an actual
determination by the Reviewing Party that the Indemnitee had not met such applicable standard of conduct, shall, of itself, be a defense to the action or create a
presumption that the Indemnitee has not met the applicable standard of conduct.

(iv) For purposes of this Agreement, to the fullest extent permitted by law, the termination of any claim, action, suit, or proceeding, by judgment, order,
settlement (whether with or without court approval), conviction, or upon a plea of nolo contendere, or its equivalent, shall not, of itself, create a presumption
that Indemnitee did not meet any particular standard of conduct or have any particular belief or that a court has determined that indemnification is not
permitted by applicable law.
(v) For purposes of any determination of good faith, Indemnitee shall be deemed to have acted in good faith if Indemnitee’s action is based on the records
or books of account of any Enterprise, including financial statements, or on information supplied to Indemnitee by the management of such Enterprise in the
course of their duties, or on the advice of legal counsel for such Enterprise or on information or records given or reports made to such Enterprise by an
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independent certified public accountant or by an appraiser or other expert selected by such Enterprise. The provisions of this Section 4(c)(v) shall not be
deemed to be exclusive or to limit in any way the other circumstances in which Indemnitee may be deemed or found to have met the applicable standard of
conduct set forth in applicable law.

(vi) The knowledge and/or actions, or failure to act, of any other director, trustee, partner, managing member, fiduciary, officer, agent or employee of
any Enterprise shall not be imputed to Indemnitee for purposes of determining any right to indemnification under this Agreement.
(vii) Brand Pharma shall be precluded from asserting in any judicial proceeding or arbitration commenced pursuant to this Agreement that the
procedures or presumptions of this Agreement are not valid, binding and enforceable and shall stipulate in any court or before any arbitrator that Brand
Pharma is bound by all the provisions of this Agreement.

5. Indemnification for Expenses Incurred in Enforcing Rights . In addition to Indemnitee’s rights under Section 4(b)(iv), Brand Pharma shall indemnify
Indemnitee against any and all Expenses that are incurred by Indemnitee in connection with any action brought by Indemnitee:

(a) for indemnification or advance payment of Expenses under any agreement to which Brand Pharma or any of its Affiliates is a party (other than this
Agreement) or under applicable law, Mallinckrodt plc’s Articles of Association or the Brand Pharma Organizational Documents now or hereafter in effect
relating to indemnification or advance payment of Expenses for Indemnifiable Events (it being specified, for the avoidance of doubt, that this clause (a) shall
not be deemed to provide Indemnitee with a right to the indemnification or advance payment of Expenses being sought in such action), and/or

(b) for recovery under directors’ and officers’ liability insurance policies maintained by Mallinckrodt plc,
but, in either case, only in the event that Indemnitee ultimately is determined to be entitled to such indemnification or expense advance or insurance recovery, as
the case may be. In addition, Brand Pharma shall, if so requested by Indemnitee, advance the foregoing Expenses and any Expenses incurred in any action
brought pursuant to Section 4 to Indemnitee, subject to and in accordance with Section 2(c).

6. Notification and Defense of Proceeding .
(a) Notice. Promptly after receipt by Indemnitee of notice of the commencement of any Proceeding, Indemnitee shall, if a claim in respect thereof is to be made
against Brand Pharma under this Agreement, notify Mallinckrodt plc and Brand Pharma of the commencement thereof; but the omission so to notify
Mallinckrodt plc and Brand Pharma will not relieve Brand Pharma from any liability that it may have to Indemnitee, except as provided in Section 6(c).

(b) Defense. With respect to any Proceeding as to which Indemnitee notifies Mallinckrodt plc and Brand Pharma of the commencement thereof, Brand Pharma
will be entitled to participate in the Proceeding at its own expense and except as otherwise provided below, to the extent Brand Pharma so wishes, it may assume
the defense thereof with counsel reasonably satisfactory to Indemnitee. After notice from Brand Pharma to Indemnitee of its election to assume the defense of
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any Proceeding, Brand Pharma shall not be liable to Indemnitee under this Agreement or otherwise for any Expenses subsequently incurred by Indemnitee in
connection with the defense of such Proceeding other than reasonable costs of investigation or as otherwise provided below. Indemnitee shall have the right to
employ legal counsel in such Proceeding, but all Expenses related thereto incurred after notice from Brand Pharma of its assumption of the defense shall be at
Indemnitee’s expense unless: (i) the employment of legal counsel by Indemnitee has been authorized by Brand Pharma, (ii) Indemnitee has reasonably
determined that there may be a conflict of interest between Indemnitee and Brand Pharma in the defense of the Proceeding, (iii) after a Change in Control, the
employment of counsel by Indemnitee has been approved by the Independent Counsel, or (iv) Brand Pharma shall not in fact have employed counsel to
assume the defense of such Proceeding, in each of which cases all Expenses of the Proceeding shall be borne by Brand Pharma. Brand Pharma shall not be
entitled to assume the defense of any Proceeding (x) brought by or on behalf of Mallinckrodt plc or Brand Pharma, (y) as to which Indemnitee shall have made
the determination provided for in (ii) above or (z) after a Change in Control (it being specified, for the avoidance of doubt, that Brand Pharma may assume
defense of any such proceeding described in this sentence with Indemnitee’s consent, provided that any such consent shall not affect the rights of Indemnitee
under the foregoing provisions of this Section 6(b)).
(c) Settlement of Claims . Brand Pharma shall not be liable to indemnify Indemnitee under this Agreement or otherwise for any amounts paid in settlement of
any Proceeding effected without Brand Pharma’s written consent, such consent not to be unreasonably withheld; provided, however, that if a Change in
Control has occurred, Brand Pharma shall be liable for indemnification of Indemnitee for amounts paid in settlement if the Independent Counsel has approved
the settlement. Brand Pharma shall not settle any Proceeding in any manner that would impose any penalty or limitation on Indemnitee without Indemnitee’s
written consent. Brand Pharma shall not be liable to indemnify the Indemnitee under this Agreement with regard to any judicial award if Brand Pharma was
not given a reasonable and timely opportunity, at its expense, to participate in the defense of such action; Brand Pharma’s liability hereunder shall not be
excused if assumption of the defense of the Proceeding by Brand Pharma was barred by this Agreement.

7. Establishment of Trust. In the event of a Change in Control Brand Pharma shall, upon written request by Indemnitee, create a trust for the benefit of the
Indemnitee (the “Trust”) and from time to time upon written request of Indemnitee shall fund the Trust in an amount sufficient to satisfy any and all Expenses
reasonably anticipated at the time of each such request (a) to be incurred in connection with investigating, preparing for, participating in, and/or defending any
Proceeding relating to an Indemnifiable Event and (b) to be indemnifiable pursuant to this Agreement. The amount or amounts to be deposited in the Trust
pursuant to the foregoing funding obligation shall be determined by the Independent Counsel. The terms of the Trust shall provide that (i) the Trust shall not
be revoked or the principal thereof invaded without the written consent of the Indemnitee, (ii) the Trustee (as defined below) shall advance, within five
business days of a request by the Indemnitee, any and all Expenses to the Indemnitee on the same terms and conditions as provided in Section 2(c) (and the
Indemnitee hereby agrees to reimburse the Trust under the same circumstances for which the Indemnitee would be required to reimburse Brand Pharma under
Section 2(c) of this Agreement), (iii) the Trust shall continue to be funded by Brand Pharma in accordance with the funding obligation set forth above, (iv) the
Trustee shall promptly pay to the Indemnitee all amounts for which the Indemnitee shall be entitled to indemnification pursuant to this Agreement, and (v) all
unexpended funds in the Trust shall revert to
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Brand Pharma upon a final determination by the Independent Counsel or a court of competent jurisdiction, as the case may be, that the Indemnitee has been
fully indemnified under the terms of this Agreement. The trustee of the Trust (the “Trustee”) shall be chosen by the Indemnitee. Nothing in this Section 7 shall
relieve Brand Pharma of any of its obligations under this Agreement. All income earned on the assets held in the Trust shall be reported as income by Brand
Pharma for federal, state, local, and foreign tax purposes. Brand Pharma shall pay all costs of establishing and maintaining the Trust and shall indemnify the
Trustee against any and all expenses (including attorney’s fees), claims, liabilities, loss, and damages arising out of or relating to this Agreement or the
establishment and maintenance of the Trust.

8. Non-Exclusivity . The rights of Indemnitee hereunder shall be in addition to any other rights Indemnitee may have under Mallinckrodt plc’s Articles of
Association, the separate deed of indemnification which Indemnitee has with Mallinckrodt plc, the Brand Pharma Organizational Documents, applicable law
or otherwise. To the extent that a change in applicable law (whether by statute or judicial decision) permits greater indemnification than would be afforded
currently under Mallinckrodt plc’s Articles of Association, the separate deed of indemnification which Indemnitee has with Mallinckrodt plc, the Brand
Pharma Organizational Documents, applicable law or this Agreement, it is the intent of the parties that Indemnitee enjoy by this Agreement the greater benefits
so afforded by such change.

9. Continuation of Contractual Indemnity or Period of Limitations . All agreements and obligations of Brand Pharma contained herein shall continue for so long
as Indemnitee shall be subject to, or involved in, any proceeding for which indemnification is provided pursuant to this Agreement. Notwithstanding the
foregoing, no legal action shall be brought and no cause of action shall be asserted by or on behalf of Brand Pharma or any Affiliate of Brand Pharma against
Indemnitee, Indemnitee’s spouse, heirs, executors, or personal or legal representatives after the expiration of two years from the date of accrual of such cause of
action, or such longer period as may be required by the laws of Delaware under the circumstances. Any claim or cause of action of Brand Pharma or its
Affiliate shall be extinguished and deemed released unless asserted by the timely filing and notice of a legal action within such period; provided, however, that
if any shorter period of limitations is otherwise applicable to any such cause of action, the shorter period shall govern.

10. Contribution . To the fullest extent permissible under applicable law, if the indemnification provided for in this Agreement is unavailable to Indemnitee for
any reason whatsoever (other than pursuant to the terms hereof), Brand Pharma, in lieu of indemnifying Indemnitee, shall contribute to the amount incurred
by Indemnitee, whether for judgments, fines, penalties, excise taxes, amounts paid or to be paid in settlement and/or for Expenses, in connection with any
claim relating to an Indemnifiable Event under this Agreement, in such proportion as is deemed fair and reasonable in light of all of the circumstances of such
Proceeding in order to reflect (i) the relative benefits received by Mallinckrodt plc and Brand Pharma, on one hand, and Indemnitee, on the other hand, as a
result of the event(s) and/or transaction(s) giving cause to such Proceeding; and/or (ii) the relative fault of Mallinckrodt plc and Brand Pharma (and their
respective directors, officers, employees and agents), on one hand, and Indemnitee, on the other hand, in connection with such event(s) and/or transaction(s).
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11. Amendment of this Agreement . No supplement, modification, or amendment of this Agreement shall be binding unless executed in writing by each of the
parties hereto. No waiver of any of the provisions of this Agreement shall be binding unless in the form of a writing signed by the party against whom
enforcement of the waiver is sought, and no such waiver shall operate as a continuing waiver. Except as specifically provided herein, no failure to exercise or
any delay in exercising any right or remedy hereunder shall constitute a waiver thereof.

12. Subrogation . In the event of payment under this Agreement, Brand Pharma shall be subrogated to the extent of such payment to all of the rights of recovery
of Indemnitee, who shall execute all papers required and shall do everything that may be necessary to secure such rights, including the execution of such
documents necessary to enable Brand Pharma effectively to bring suit to enforce such rights.

13. No Duplication of Payments . Brand Pharma shall not be liable under this Agreement to make any payment in connection with any claim made by
Indemnitee to the extent Indemnitee has otherwise received payment (under any insurance policy, Mallinckrodt plc’s Articles of Association, the separate deed
of indemnification which Indemnitee has with Mallinckrodt plc, the Brand Pharma Organizational Documents or otherwise) of the amounts otherwise
indemnifiable hereunder.
14. Binding Effect . This Agreement shall be binding upon and inure to the benefit of and be enforceable by the parties hereto and their respective successors
(including any direct or indirect successor by purchase, merger, consolidation, or otherwise to all or substantially all of the business and/or assets of the
Brand Pharma), assigns, spouses, heirs, and personal and legal representatives. Brand Pharma shall require and cause any successor thereof (whether direct
or indirect by purchase, merger, consolidation, or otherwise) to all, substantially all, or a substantial part, of the business and/or assets of the Brand Pharma,
by written agreement in form and substance satisfactory to Indemnitee, expressly to assume and agree to perform this Agreement in the same manner and to the
same extent that Brand Pharma would be required to perform if no such succession had taken place. The indemnification provided under this Agreement shall
continue as to Indemnitee for any action taken or not taken while serving in an indemnified capacity pertaining to an Indemnifiable Event even though he may
have ceased to serve in such capacity at the time of any Proceeding or is deceased and shall inure to the benefit of the heirs, executors, administrators, legatees
and assigns of such a person.

15. Severability . If any provision (or portion thereof) of this Agreement shall be held by a court of competent jurisdiction to be invalid, void, or otherwise
unenforceable, the remaining provisions shall remain enforceable to the fullest extent permitted by law. Furthermore, to the fullest extent possible, the
provisions of this Agreement (including, without limitation, each portion of this Agreement containing any provision held to be invalid, void, or otherwise
unenforceable, that is not itself invalid, void or unenforceable) shall be construed so as to give effect to the intent manifested by the provision held invalid,
void or unenforceable.

16. Governing Law . This Agreement shall be governed by and construed and enforced in accordance with the laws of Delaware applicable to contracts made
and to be performed in such State without giving effects to its principles of conflicts of laws.
- 11 -

17. Notices. All notices, demands, and other communications required or permitted hereunder shall be made in writing and shall be deem to have been duly
given if delivered by hand, against receipt, or mailed, postage prepaid, certified or registered mail, return receipt requested, and address to Brand Pharma at:

Mallinckrodt Brand Pharmaceuticals, Inc.
675 James S. McDonnell Blvd.
Hazelwood, MO 63042
Attn: Secretary
Facsimile: 314-654-5366
If to Mallinckrodt plc, to:

Mallinckrodt plc
Damastown
Mulhuddart
Dublin 15
Ireland
Attn: General Counsel
Facsimile: +353-1-820-8780

and
Mallinckrodt
675 James S. McDonnell Blvd.
Hazelwood, MO 63042
Attn: General Counsel
Facsimile: 314-654-5366
And to Indemnitee at:

Notice of change of address shall be effective only when given in accordance with this Section. All notices complying with this Section shall be deemed to have
been received on the date of hand delivery or on the third business day after mailing.

18. Counterparts . This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.
- 12 -

IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Agreement as the day specified above.

MALLINCKRODT BRAND PHARMACEUTICALS, INC.

By:
Its:

INDEMNITEE

Typed Name:
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ARTICLE I
PURPOSE, INTENT AND TERM OF PLAN
Section 1.01 Purpose and Intent of the Plan . The purpose of the Plan is to make available to Eligible Employees certain compensation and benefits in
the event that such employee’s employment with the Company or, upon the Separation, a Subsidiary is terminated under the circumstances, and subject to the
conditions, described herein. The Plan is not intended to be an “employee pension benefit plan” or “pension plan” within the meaning of Section 3(2) of
ERISA. Rather, the Plan is intended to be a “welfare benefit plan” within the meaning of Section 3(1) of ERISA and to meet the requirements of a “severance
pay plan” within the meaning of regulations published by the Secretary of Labor at Title 29, Code of Federal Regulations, Section 2510.3-2(b). Accordingly,
the Plan’s benefits are not deferred compensation, and no employee shall have a vested right to benefits provided by the Plan. The terms of the Plan are
intended to, and shall be interpreted so as to, comply in all respects with the provisions of Code Section 409A and the regulations and rulings promulgated
thereunder.
Section 1.02 Term of the Plan. The Plan shall be effective as of the Effective Date and shall supersede any prior plan, program or policy under which
the Company or, upon the Separation, any Subsidiary provided severance benefits before the Effective Date. The Plan shall continue until terminated
pursuant to the provisions set forth herein.
Section 1.03 Adoption of the Plan . In connection with the Separation, the Company adopted this Plan, effective April 1, 2013, for Eligible Employees
of the Company and, effective upon the Separation, Eligible Employees of any Subsidiary. Although the Separation is scheduled to occur on June 28, 2013,
the Company adopted this Plan before the Separation as a result of the implementation of a separate payroll system for its employees on April 1, 2013, and to
ensure that a plan providing for severance benefits is in place for eligible employees of any United States Subsidiary in the Company’s controlled group after
the Separation.

ARTICLE II
DEFINITIONS

Section 2.01 “Alternative Position ” shall mean a position with the Company or any Subsidiary that:
(a) is not more than 50 miles each way from the location in which the Eligible Employee worked, and in the position such employee held,
immediately before experiencing any job-related change (this mileage limitation shall apply only to jobs substantially performed in a single, fixed Company or
Subsidiary operated and maintained location and shall not apply to any job that requires extensive travel or that is performed offsite regularly); and
(b) provides the Eligible Employee with pay and benefits (not including perquisites or long-term incentive compensation) that are, in the aggregate,
comparable to the pay and benefits of the position such employee held immediately before experiencing any job-related change.

The Plan Administrator has the exclusive discretionary authority to determine whether a position is an Alternative Position.

Section 2.02 “Annual Bonus ” shall mean the average of the actual bonuses paid to the respective Participant pursuant to The Covidien Annual Incentive
Plan that are attributable to the three Company fiscal years that immediately precede the Participant’s Separation from Service Date.
Section 2.03 “Base Salary ” shall mean the Participant’s annual base salary, excluding bonus and incentive compensation, in effect as of the
Participant’s Termination Date. For Participants whose primary responsibilities on the applicable Termination Date involves the sale of products or managing
those whose primary responsibilities involve the sale of products and who receive compensation substantially based on sales of the products for which they
are responsible (“Sales-Based Compensation”), Base Salary shall mean the Participant’s annual base salary plus eighty five percent (85%) of the average
Sales-Based Compensation actually paid to such Participant for the lesser of the preceding 24-month period or the number of whole months during which such
Participant received Sales-Based Compensation. Except as specifically described in this Section 2.02, Base Salary shall not include any compensation other
than the Participant’s annual base salary.
Section 2.04 “Board” shall mean the Board of Directors of Covidien plc; provided, however that subject to and contingent upon the Separation and
effective upon the Separation, “Board” shall mean the Board of Directors of Mallinckrodt plc.
Section 2.05 “Cause” shall mean an Employee’s (a) substantial failure or refusal to perform duties and responsibilities of his or her job as required by
the Company or Subsidiary, (b) violation of any fiduciary duty owed to the Company or Subsidiary, (c) conviction of a felony or misdemeanor,
(d) dishonesty, (e) theft, (f) violation of Company or Subsidiary rules or policy, or (g) other egregious conduct that has or could have a serious and detrimental
impact on the Company or any Subsidiary or any of their employees. The Plan Administrator, in its sole and absolute discretion, shall determine whether
Cause exists.
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Section 2.06 “Claim” shall refer to a written claim for Severance Benefits filed with the Plan Administrator pursuant to Article IX.

Section 2.07 “Claimant” shall mean an Eligible Employee who has experienced a termination of employment (or the beneficiary of such an Eligible
Employee) and has asserted a right to Severance Benefits under the Plan.
Section 2.08 “COBRA” shall mean the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, and the regulations promulgated
thereunder.
Section 2.09 “Code” shall mean the Internal Revenue Code of 1986, as amended, and the regulations promulgated thereunder.

Section 2.10 “Committee ” shall mean the Compensation and Human Resources Committee of the Board or such other committee appointed by the Board
to assist the Company in making determinations required under the Plan in accordance with its terms. The Committee may delegate its authority under the
Plan to an individual or another committee.

Section 2.11 “Company ” shall mean Mallinckrodt Enterprises LLC, a Delaware limited liability company, and any entity that succeeds to the business
or assumes the obligations of Mallinckrodt Enterprises LLC with respect to the Plan.

Section 2.12 “Effective Date” shall mean April 1, 2013.
Section 2.13 “Eligible Employee ” shall mean an Employee who is an Officer or is classified in job grade D, E or F and who is not covered under any
other severance plan, program, benefit agreement or arrangement sponsored by the Company or any Subsidiary. “Eligible Employee” shall also mean an
Employee who (i) is not considered to be an Eligible Employee pursuant to the previous sentence; (ii) was an Eligible Employee under the Covidien Severance
Plan for U.S. Officers and Executives as of December 31, 2011, based upon the terms of that plan as in effect on December 31, 2011; and (iii) remains as an
Employee in continuous employment from December 31, 2011 through the respective employment termination date. If there is any question as to whether an
Employee is an Eligible Employee or the level of severance benefits to which an Eligible Employee is entitled, the Plan Administrator shall make the
determination in its sole discretion.
Section 2.14 “Employee ” shall mean an individual who is a common law employee of the Company; provided, however, that subject to and contingent
upon the Separation and effective upon the Separation, “Employee” shall mean an individual considered by the Company or a Subsidiary to be a common law
employee on the Company’s or Subsidiary’s United States payroll as evidenced by payroll records; and, in either case, shall not include any person providing
services to the Company or any Subsidiary through a temporary service or on a leased basis or who is hired by the Company or any Subsidiary as an
independent contractor, consultant, or otherwise as a person who is not an employee for purposes of withholding United States federal income or employment
taxes, as evidenced by payroll records or a written agreement with the individual, regardless of any contrary governmental agency determination or
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judicial holding relating to such status or tax withholding. Notwithstanding the above, in the event that Code Section 409A applies to any payments made
hereunder, subsection (d) of the definition of “Subsidiary” shall apply solely with respect to any payments that are subject to Code Section 409A.

Section 2.15 “Employer ” shall mean the Company or, if applicable, the Subsidiary that employs the Eligible Employee.
Section 2.16 “ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended, and the regulations promulgated thereunder.

Section 2.17 “Exchange Act ” shall mean the Securities Exchange Act of 1934, as amended, and the regulations promulgated thereunder.
Section 2.18 “Involuntary Termination” shall mean an Employer-initiated Separation from Service of a Participant for any reason other than Cause,
Permanent Disability or death, as provided under and subject to the conditions of Article III.
Section 2.19 “Key Employee ” shall mean an Eligible Employee who is a “specified employee” under Code Section 409A, as determined by the
Company or its delegate. The determination of Key Employees, including the number and identity of persons considered specified employees and the
identification date, shall be made by the Company or its delegate in accordance with the provisions of Code Section 409A and the regulations promulgated
thereunder.
Section 2.20 “Named Appeals Fiduciary ” shall mean the person or persons named as such in accordance with the provisions of Section 9.04.

Section 2.21 “Officer” shall mean any individual who is an officer, as such term is defined pursuant to Rule 16a-1(f) as promulgated under the
Exchange Act, of Mallinckrodt plc. For purposes of this definition, Officer shall also mean any officer of any subsidiary of Mallinckrodt plc who performs
policy making functions, within the context of Rule 16a-1(f).
Section 2.22 “Participant ” shall mean any Eligible Employee who meets the requirements of Article III and thereby becomes eligible for Severance
Benefits.
Section 2.23 “Permanent Disability ” shall mean that an Employee has a permanent and total incapacity from engaging in any employment for the
Employer for physical or mental reasons. A “Permanent Disability” shall be deemed to exist if the Employee is designated with an inactive employment status
at the end of a disability or medical leave or if the Employee meets the requirements for disability benefits under (a) the Employer’s long-term disability plan or
(b) the Social Security law then in effect.
Section 2.24 “Plan” means the Mallinckrodt Pharmaceuticals Severance Plan for U.S. Officers and Executives as set forth herein, and as the same may
from time to time be amended.
Section 2.25 “Plan Administrator ” shall mean the individual(s) appointed by the Committee to administer the terms of the Plan as set forth herein and if
no individual is appointed by the Committee to serve as the Plan Administrator, the Plan Administrator shall be
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the Senior Vice President, Human Resources of Covidien plc; provided, however, that subject to and contingent upon the Separation and effective upon the
Separation, if no individual is appointed by the Committee to serve as the Plan Administrator, the Plan Administrator shall be the Senior Vice President,
Human Resources of Mallinckrodt plc. Notwithstanding the preceding sentence, in the event the Plan Administrator is entitled to Severance Benefits under the
Plan, the Committee or its delegate (who shall not be the Plan Administrator) shall act as the Plan Administrator for purposes of administering the terms of the
Plan with respect to the Plan Administrator. The Plan Administrator may delegate all or any portion of its authority under the Plan to any other person(s).

Section 2.26 “Postponement Period ” shall mean, for a Key Employee, the period of six (6) months after such Key Employee’s Separation from Service
Date (or such other period as may be required by Code Section 409A).

Section 2.27 “Release” shall mean a written agreement, in substance and form suitable to the Company, by which a Participant agrees to waive and
release the Company and, if applicable, the Employer from all legal claims the Participant may have against the Company and, if applicable, the Employer in
exchange for Severance Benefits. The Release shall include the Participant’s written agreement to confidentiality, non-solicitation, non-disparagement and,
where applicable, non-competition provisions. To be effective, the Release must be signed and returned to the Company within the timeframe set forth in the
Release, but no later than sixty (60) days following the Participant’s Separation from Service Date, and it may not be revoked during any applicable revocation
period that may be permitted by the Release or applicable law. Releases are not required to be identical amongst Participants.
Section 2.28 “Salary Continuation Benefits ” shall mean the salary continuation payments described in Section 4.01(b) and the bonus payments
described in Section 4.01(c)(ii).
Section 2.29 “Separation ” shall mean the separation of Covidien plc’s Pharmaceuticals business (a/k/a Mallinckrodt Pharmaceuticals) from Covidien
plc in a transaction set forth in a Form 10 initially filed with the U.S. Securities and Exchange Commission on February 1, 2013, whereby the public
shareholders of Covidien plc are issued a stock dividend of Mallinckrodt plc ordinary shares and, as a result of such transaction and immediately upon the
consummation of such transaction, the Company will no longer be a member of the Covidien plc controlled group of corporations.
Section 2.30 “Separation from Service ” shall mean “separation from service” within the meaning of Code Section 409A(a)(2)(A)(i) and the applicable
regulations and rulings promulgated thereunder.

Section 2.31 “Separation from Service Date ” shall mean, with respect to a Participant, the date on which such Participant experiences a Separation from
Service.
Section 2.32 “Severance Benefits ” shall mean the Salary Continuation Benefits and other benefits that a Participant is eligible to receive pursuant to
Article IV of the Plan.
Section 2.33 “Severance Period ” shall mean the period during which a Participant is receiving Severance Benefits under this Plan, as set forth in the
Appendix.
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Section 2.34 “Subsidiary ” shall mean (a) a subsidiary company (wherever incorporated) of Mallinckrodt plc, as defined by Section 155 of the
Companies Act 1963 of Ireland; (b) any separately organized business unit, whether or not incorporated, of Mallinckrodt plc; (c) any employer that is
required to be aggregated with the Company pursuant to Code Section 414 and the regulations promulgated thereunder; and (d) any service recipient or
employer that is within a controlled group of corporations as defined in Code Sections 1563(a)(1), (2) and (3) where the phrase “at least 50%” is substituted in
each place “at least 80%” appears and any service recipient or employer within trades or businesses under common control as defined in Code Section 414(c)
and Treas. Reg. Section 1.414(c)-2 where the phrase “at least 50%” is substituted in each place “at least 80%” appears, provided, however, that when the
relevant determination is to be based upon legitimate business criteria (as described in Treas. Reg. Sections 1.409A-1(b)(5)(iii)(E) and 1.409A-1(h)(3)), the
phrase “at least 20%” shall be substituted in each place “at least 80%” appears as described above with respect to both a controlled group of corporations and
trades or business under common control.
Section 2.35 “Termination Date” shall mean the date on which the active employment of the Participant by the Employer ceases by reason of an
Involuntary Termination.
Section 2.36 “Voluntary Termination” shall mean any Separation from Service due to a termination of employment that is not initiated by the Employer.
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ARTICLE III
PARTICIPATION AND ELIGIBILITY FOR BENEFITS
Section 3.01 Participation . Each Eligible Employee in the Plan who experiences an Involuntary Termination and who satisfies all of the conditions of
Section 3.02 shall be eligible to receive Severance Benefits. An Eligible Employee shall not be eligible to receive any other benefits from the Company or any
Subsidiary on account of an Involuntary Termination, unless otherwise provided in the Plan.
Section 3.02 Conditions .
(a) Eligibility for any Severance Benefits is expressly conditioned upon the Eligible Employee’s execution of the Release within the timeframe set
forth in the Release, but no later than sixty (60) days following such employee’s Separation from Service Date, including the Eligible Employee’s written
acceptance of, and written agreement to comply with, the confidentiality, non-solicitation, non-disparagement and non-competition provisions set forth in the
Release. To the extent permitted in Section 4.04, eligibility for any Severance Benefits also is expressly conditioned upon the Eligible Employee’s written
agreement that authorizes the deduction of amounts owed to the Employer prior to the payment of any Severance Benefits (or in accordance with any other
schedule as the Plan Administrator may, in its sole discretion, determine to be appropriate). If the Plan Administrator determines, in its sole discretion, that the
Participant has not fully complied with any of the terms of the Release, the Plan Administrator may, to the extent consistent with the terms of any Release, deny
Severance Benefits not yet in pay status or discontinue the payment of the Participant’s Severance Benefits and may require the Participant, by providing
written notice of such repayment obligation to the Participant, to repay any portion of the Severance Benefits already received under the Plan. If the Plan
Administrator notifies a Participant that repayment of all or any portion of the Severance Benefits received under the Plan is required, such amounts shall be
repaid within thirty (30) calendar days after the date the written notice is sent. Any remedy under this Section 3.02(a) shall be in addition to, and not in place
of, any other remedy, including injunctive relief, that the Company may have.
(b) An Eligible Employee will not be eligible to receive Severance Benefits under any of the following circumstances:

(i) A Voluntary Termination by the Eligible Employee (unless the selection criteria for an Employer-established exit program permit the
Eligible Employee to terminate employment voluntarily in exchange for participation in such program, the Employer provides the Eligible
Employee with written acceptance of his or her request to participate in that program and the Eligible Employee satisfies all relevant conditions for
participation in such program);

(ii) The Eligible Employee resigns during any time period when the Employer otherwise would retain the Eligible Employee’s services;

(iii) The Eligible Employee’s employment is terminated for Cause;
-7-

(iv) The Eligible Employee’s employment terminates due to the Eligible Employee’s death or Permanent Disability;

(v) The Eligible Employee does not return to work within the time frame required following an approved leave of absence;

(vi) The Eligible Employee does not satisfy the conditions for Severance Benefits set forth in Section 3.02(a);

(vii) The Eligible Employee continues in employment with the Employer in any position or has the opportunity to continue in employment
in the same or in an Alternative Position with the Company or any Subsidiary;

(viii) The Eligible Employee’s employment with the Employer terminates as a result of a sale of stock or assets of the Employer, merger,
consolidation, joint venture or a sale or outsourcing of a business unit or function, or other transaction, and the Eligible Employee accepts
employment, or has the opportunity to continue employment (without regard to whether the offer of employment is for an Alternative Position),
with the purchaser, joint venture or other acquiring or outsourcing entity or a related entity of either the Employer or the acquiring entity. The
payment of Severance Benefits in the circumstances described in this subsection 3.02(b)(viii) would result in a windfall to the Eligible Employee,
which is not the intention of the Plan; or
(ix) The Eligible Employee fails to timely execute, or executes but timely revokes acceptance of, the Release.

(c) The Plan Administrator has the sole discretion to determine an Eligible Employee’s eligibility to receive Severance Benefits.
(d) An Eligible Employee who returns from approved military leave and meets the following three conditions will be eligible for Severance
Benefits: (i) the Eligible Employee is eligible for reemployment under the provisions of the Uniformed Services Employment and Reemployment Rights Act;
(ii) the Eligible Employee’s pre-military leave job is eliminated; and (iii) the Employer’s circumstances are changed so as to make reemployment in another
position impossible or unreasonable, or re-employment would create an undue hardship for the Employer. The Severance Benefits provided to a Participant
returning from military leave will be calculated as if the Participant had remained continuously employed from the date on which military leave commenced.
An Eligible Employee who returns from approved military leave also must satisfy any other relevant conditions for payment set forth in this Article III,
including execution of the Release.
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ARTICLE IV
DETERMINATION OF SEVERANCE BENEFITS
Section 4.01 Amount of Severance Benefits Upon Involuntary Termination . The Severance Benefits to be provided to a Participant shall be as
follows:
(a) Notice Pay . Each Eligible Employee who is eligible for Severance Benefits shall receive Notice Pay (or pay in lieu of notice, as applicable)
without regard to whether the Eligible Employee receives Severance Benefits. Unless otherwise provided herein, Notice Pay means the continued payment of a
pro-rata portion of the Eligible Employee’s annual base salary (excluding bonus and incentive compensation and Sales-Based Compensation) during the thirty
(30) calendar-day period which begins the day immediately after the date the Employer informs the Eligible Employee of his or her Involuntary Termination
(“Notice Period”). If the Employer determines that an Eligible Employee’s Termination Date shall be before the expiration of such employee’s Notice Period, the
Company shall provide to the Eligible Employee pay in lieu of notice, which shall equal the pro-rata portion of the Eligible Employee’s annual base salary
(excluding bonus and incentive compensation and Sales-Based Compensation) applicable to the period beginning on the day after the employee’s Termination
Date and ending on the last day of the Notice Period. Pay in lieu of notice shall be paid to the Eligible Employee in a single lump sum payment (net of
deductions and tax withholdings, as applicable) no later than the second regular Employer pay period that occurs after the Eligible Employee’s Termination
Date. Notice Pay (or pay in lieu of notice, as applicable) shall be in addition to, and shall not be offset against, any Severance Benefits an Eligible Employee
may receive pursuant to the Plan. An Eligible Employee who fails to timely execute, or who executes but timely revokes acceptance of, the Release shall not be
entitled to Severance Benefits hereunder and shall only be eligible to receive Notice Pay (or pay in lieu of notice, as applicable). Unless otherwise permitted by
the applicable plan document or as specifically required by applicable law, an Eligible Employee with a Termination Date that occurs before expiration of the
applicable Notice Period shall not be eligible to apply for short- or long-term disability or workers’ compensation benefits in connection with any injury that
occurs or disability that arises after such employee’s Termination Date.

(b) Salary Continuation . Salary continuation payments shall be provided during the Severance Period applicable to the Participant, as set forth in
the Salary Continuation Schedule in the Appendix. During the Severance Period, the Participant shall receive continued payments of a pro-rata portion of Base
Salary (net of deductions and tax withholdings, as applicable) in equal installments over the Severance Period, per normal payroll cycles and in normal
payroll amounts for such cycle. Except as otherwise provided herein, salary continuation payments shall commence no earlier than the end of the applicable
revocation period and shall be paid in accordance with Article V.
(c) Bonus.

(i) Participants may be eligible for a cash payment equal to such Participant’s pro-rated annual bonus for the year in which the
Participant’s Separation from Service Date occurs, subject to the discretion of the Company and to the extent provided in the applicable plan.
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(ii) Participants shall also receive a bonus payment during the applicable Severance Period that is equal to the amount set forth in the
Bonus Payment Schedule in the Appendix. The bonus payment shall be paid in cash to the Participant in equal installments over the applicable Severance
Period (e.g., 12 months, 18 months or 24 months), per normal payroll cycles. Bonus payments made over the applicable Severance Period shall be paid at the
same time as the salary continuation payments described in Section 4.01(b) and in accordance with Article V.

(d) Medical, Dental and Health Care Reimbursement Account Benefits . The Participant (and his/her spouse, domestic partner or child(ren), as
applicable) shall be eligible for continued coverage under the Company’s medical and dental plans as required by and pursuant to COBRA. The Company
shall provide COBRA coverage only if such coverage is timely elected by the Participant or other qualified beneficiary (as defined by COBRA). If the
Participant timely elects COBRA coverage, subject to the other provisions in this Section 4.01(d), during the Severance Period, the Participant will be
responsible for paying the employee portion of the applicable premium under the respective plan(s) at the same rate and at the same time as such employee
contributions are paid by similarly-situated then-active Company employees. If the Severance Period is less than the applicable COBRA coverage period then,
effective for the first premium payment due after the Severance Period expires, the Participant will be required to pay the entire premium for COBRA coverage
and shall be responsible for paying such premium during the remainder of the applicable COBRA coverage period. If the Severance Period exceeds eighteen
(18) months after the Participant’s Separation from Service Date, then (a) effective for any premium payments for COBRA coverage that are due after eighteen
(18) months after the Participant’s Separation from Service Date, the Participant will be required to pay the entire premium for such COBRA coverage and
shall be responsible for paying such premium during the remainder of the applicable COBRA period and (b) the Company shall pay to the Participant, within
sixty (60) days after such eighteen (18) month period expires, a single lump-sum cash payment in an amount equal to the employer portion of the applicable
premium in effect for the Participant, based on the type of coverage provided to the Participant at such time, for the last month of such eighteen (18) month
period times the number of full months that the Severance Period exceeds such eighteen (18) month period. COBRA coverage will cease upon the expiration of
the maximum period required under COBRA or at such earlier time if the Participant does not pay the required premium within the applicable time period, if
the Participant terminates COBRA coverage, or if an event occurs that, pursuant to COBRA, permits the earlier termination of COBRA coverage.
(e) Equity Awards. Except as otherwise provided in Section 4.01(e)(i) through (iii) below, all equity awards over Covidien plc ordinary shares (or,
after the Separation, Mallinckrodt plc ordinary shares) that are held by the Participant as of his or her Separation from Service Date shall be treated in
accordance with the terms and conditions of the applicable plan and award agreement under which such awards were granted.

(i) Stock Options . All stock options held by the Participant as of such Participant’s Separation from Service Date which would have
vested and become exercisable during the twelve (12) month period occurring immediately after the Participant’s Separation
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from Service Date shall accelerate and become immediately vested and exercisable on such Participant’s Separation from Service Date, unless the applicable
option agreement provides for more favorable vesting treatment. All outstanding stock options held by the Participant that are vested and exercisable as of the
Participant’s Separation from Service Date (including options that vest and become exercisable pursuant to the provisions of this Section 4.01(e)(i) or
Section 4.01(e)(iii) below in the case of Normal Retirement) shall be exercisable for the greater of (A) the period set forth in applicable option agreement, or
(B) twelve (12) months after the Participant’s Separation from Service Date. In no event, however, shall an option be exercisable beyond its original expiration
date. If the Participant dies, the terms and conditions of the applicable option agreement shall govern.
(ii) Restricted Stock, Restricted Units and Performance Units . All unvested restricted stock and restricted units held by a Participant as of
such Participant’s Separation from Service Date shall be forfeited as of the Participant’s Separation from Service Date. All performance units held by a
Participant as of such Participant’s Separation from Service Date shall be forfeited as of the Participant’s Separation from Service Date.
(iii) Retirement and Normal Retirement Eligible Participants . Notwithstanding the provisions of Section 4.01(e)(i) and (ii), if a Participant
who signs a Release and begins receiving Severance Benefits hereunder would satisfy the requirements for Retirement or Normal Retirement (as such terms are
defined in the applicable award agreement) set forth in a non-qualified stock option, restricted unit or performance unit award agreement over Covidien plc
ordinary shares (or, after the Separation, Mallinckrodt plc ordinary shares) at any time during the Participant’s Severance Period solely by reason of attaining
the requisite age set forth in the applicable award agreement during such Severance Period, then all such non-qualified stock option, restricted unit and
performance unit awards shall vest in accordance with the terms and conditions of the applicable award agreement by treating such Participant as if such
Participant had satisfied the age requirement for Retirement or Normal Retirement, as applicable, under the applicable award agreement on the Participant’s
Separation from Service Date; provided, however that, solely with respect to non-qualified stock options, if Section 4.01(e)(i) provides more favorable
treatment than this Section 4.01(e)(iii) (as would be the case if Retirement treatment applied), the more favorable provision shall apply. If the Participant dies,
the terms and conditions of the applicable award agreement shall govern.

(f) Outplacement Services . The Company may, in its sole and absolute discretion, pay the cost of outplacement services for the Participant at the
outplacement agency that the Company regularly uses for such purpose; provided, however, that the period of outplacement shall not exceed twelve
(12) months after the Participant’s Separation from Service Date or, if earlier, the date of the Participant’s death.
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Section 4.02 Voluntary Termination; Termination for Death or Permanent Disability. If the Eligible Employee’s employment terminates on
account of (a) the Eligible Employee’s Voluntary Termination, (b) death or (c) Permanent Disability, then the Eligible Employee shall not be entitled to receive
Severance Benefits under this Plan and shall be entitled only to those benefits (if any) as may be available under the Company’s benefit plans and policies in
effect at the time of such termination of employment.
Section 4.03 Termination for Cause. If any Eligible Employee’s employment terminates on account of termination by the Employer for Cause, the
Eligible Employee shall not be entitled to receive Severance Benefits under this Plan and shall be entitled only to those benefits that are required to be provided
to the Eligible Employee by applicable law. Notwithstanding any other provision of the Plan to the contrary, if the Plan Administrator in its sole discretion
determines, at any point during the Severance Period, that a Participant engaged in conduct that constitutes Cause, any Severance Benefits payable to the
Participant shall cease immediately, and the Participant shall be required to return to the Company any Severance Benefits that were provided to the Participant
before such determination. The Company may withhold providing Severance Benefits pending resolution of an inquiry that could lead to a finding that an
Eligible Employee engaged in conduct that constitutes Cause. Any such Severance Benefit that is withheld and subsequently is determined to be due shall be
provided to the Participant within ninety (90) days after the date of the final and binding resolution.
Section 4.04 Reduction of Severance Benefits . With respect to amounts paid under the Plan that are not subject to Code Section 409A and the
regulations promulgated thereunder, the Plan Administrator reserves the right to make deductions in accordance with applicable law for any monies owed to the
Employer by the Eligible Employee or for the value of any Employer property that the Eligible Employee improperly retains and fails to return to the Employer.
With respect to amounts paid under the Plan that are subject to Code Section 409A and the regulations promulgated thereunder, the Plan Administrator
reserves the right to make deductions in accordance with applicable law for any monies owed to the Employer by the Eligible Employee or the value of
Employer property that the Eligible Employee has retained; provided, however, that such deductions cannot exceed $5,000 in the aggregate in any Employer
fiscal year.
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ARTICLE V
METHOD AND DURATION OF SEVERANCE BENEFIT PAYMENTS
Section 5.01 Method of Payment . Subject to Section 5.03, the Severance Benefits to which a Participant is entitled, as determined pursuant to
Section 4.01, shall be paid by the Company in accordance with normal payroll practices over the Severance Period; provided, however, that the pro rated
annual bonus payable to the Participant pursuant to Section 4.01(c)(i) shall be paid at such time and in such manner as set forth in the applicable annual
incentive bonus plan and that COBRA coverage under Section 4.01(d) shall be provided or paid in accordance with the provisions of that subsection. In no
event will interest be credited on the unpaid balance for which a Participant may become eligible. Payment shall be mailed to the last address provided by the
Participant to the Company or made by such other reasonable method as determined by the Plan Administrator. All payments of Severance Benefits are subject
to applicable federal, state and local taxes and withholdings. In the event of a Participant’s death prior to the completion of all payments to which a Participant
is entitled, the remaining payments shall be paid to the Participant’s estate in a single, lump-sum payment within sixty (60) days following the date the
Company receives notice of the Participant’s death.
Section 5.02 Other Arrangements . The Severance Benefits under this Plan are not additive or cumulative to severance or termination benefits that a
Participant might also be entitled to receive under the terms of a written employment agreement, a severance agreement or any other arrangement with the
Employer including, but not limited to, the Covidien Severance Plan for U.S. Officers and Executives. Notwithstanding any other provision of this Plan, any
Eligible Employee who is a party to an employment agreement with the Company pursuant to which such Eligible Employee is entitled to severance benefits
shall be ineligible to participate in the Plan. With respect to those Eligible Employees who are eligible for severance or other payments resulting from a
termination of employment under a plan or arrangement other than this Plan, as a condition of receiving Severance Benefits under this Plan, the Plan
Administrator, in its sole discretion, must determine that the Eligible Employee is eligible under this Plan and the Eligible Employee must expressly agree that
this Plan supersedes all prior agreements including, but not limited to, the Covidien Severance Plan for U.S. Officers and Executives, and sets forth the full
and complete benefits to which the Eligible Employee is entitled upon an Involuntary Termination.
Section 5.03 Code Section 409A

(a) Notwithstanding any other provision of the Plan to the contrary, if required by Code Section 409A, no Salary Continuation Benefits shall be
paid to a Participant who is a Key Employee during the Postponement Period. If the previous sentence applies, then the payment of Salary Continuation
Benefits shall commence after expiration of the applicable Postponement Period and any amounts that would have been paid during the Postponement Period
but for the previous sentence shall be paid in a single, lump-sum within thirty (30) days after the end of such Postponement Period. If the Participant dies
during the Postponement Period, however, amounts withheld pursuant to this Section 5.03(a) shall be paid to the Participant’s estate no later than the earlier of
sixty (60) days after the date the Company receives notice of the Participant’s death or thirty (30) days after the end of the Postponement Period.
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(b) This Plan is intended to provide certain benefits that meet the requirements of the “short-term deferral” exception, the “separation pay”
exception and other exceptions under Code Section 409A and the regulations promulgated thereunder. Notwithstanding any other provision of the Plan to the
contrary, if required by Code Section 409A, payments may be made under this Plan only upon an event and in a manner permitted by Code Section 409A.
For purposes of Code Section 409A, each individual payment that constitutes part of the Salary Continuation Benefits shall be treated as a separate payment
from any other such payment. All reimbursements and in-kind benefits provided under the Plan shall be made or provided in accordance with the
requirements of Code Section 409A including, where applicable, the requirement that (i) any reimbursement is for expenses incurred during the period of time
specified in the Plan, (ii) the amount of expenses eligible for reimbursement, or in-kind benefits provided, during a calendar year may not affect the expenses
eligible for reimbursement, or in-kind benefits to be provided, in any other calendar year, (iii) the reimbursement of an eligible expense will be made no later
than the last day of the calendar year following the year in which the expense is incurred, and (iv) the right to reimbursement, or in-kind benefits is not subject
to liquidation or exchange for another benefit. In no event may a Participant designate the year of payment for any amounts payable under the Plan.
Section 5.04 Termination of Eligibility for Benefits.

(a) All Eligible Employees shall cease to be eligible to participate in the Plan, and all Severance Benefits payable to a Participant shall cease upon
the occurrence of the earlier of:
(i) Subject to Article VII, termination or modification of the Plan; or
(ii) Completion of the provision of Severance Benefits to the Participant.

(b) Notwithstanding any other provision of the Plan to the contrary, the Company shall have the right to cease all Severance Benefits (except as
otherwise required by law) and to recover any payments previously made to the Participant if:

(i) the Participant, at any time, breaches the Participant’s undertakings under the terms of the Plan;
(ii) the Participant fails to comply with the terms of the Release the Participant executed to obtain Severance Benefits or fails to comply with
any confidentiality, non-solicitation, non-disparagement or non-competition covenant applicable to the Participant; or

(iii) the Company becomes aware of any circumstances that would have justified termination of the Participant’s employment for Cause.
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ARTICLE VI
THE PLAN ADMINISTRATOR
Section 6.01 Authority and Duties . It shall be the duty of the Plan Administrator, on the basis of information supplied to it by the Employer, to
administer the Plan. The Plan Administrator shall have the full and absolute power, authority and discretion to construe, interpret and administer the Plan, to
make factual determinations, to correct deficiencies therein and to supply omissions. All decisions, actions and interpretations of the Plan Administrator shall
be final, binding and conclusive upon all parties, subject only to the Claims Procedure as defined in Article IX, and may not be overturned unless found by a
court to be arbitrary and capricious. The Plan Administrator may adopt such rules and regulations and may make such decisions as it deems necessary or
desirable for the proper administration of the Plan.
Section 6.02 Compensation of the Plan Administrator . The Plan Administrator shall receive no compensation for services as such. However, all
reasonable expenses of the Plan Administrator shall be paid or reimbursed by the Company upon proper documentation. The Plan Administrator shall be
indemnified by the Company against personal liability for actions taken in good faith in the discharge of the Plan Administrator’s duties pursuant to the policy
entitled “Indemnification of Directors, Officers, and Employees Who Serve As Fiduciaries or Representatives,” as the same may from time to time be
amended, or pursuant to such other policy as may apply to the Plan Administrator.
Section 6.03 Records, Reporting and Disclosure . The Plan Administrator or its delegate shall keep a copy of all records relating to the payment of
Severance Benefits to Participants and former Participants and all other records necessary for the proper operation of the Plan. All Plan records shall be made
available to the Committee, the Company and to each Participant for examination during business hours, except that a Participant shall be entitled to examine
only such records as pertain exclusively to the examining Participant and to the Plan. The Plan Administrator shall prepare and shall file as required by law or
regulation all reports, forms, documents and other items required by ERISA, the Code and every other relevant statute, each as amended, and all regulations
promulgated thereunder (except that the Company, as payor of the Severance Benefits, shall prepare and distribute to the proper recipients all forms relating to
withholding of income or wage taxes, Social Security taxes and other amounts that may be similarly reportable).
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ARTICLE VII
AMENDMENT, TERMINATION AND DURATION
Section 7.01 Amendment, Suspension and Termination . Except as otherwise provided in this Section 7.01, the Board, by action of the
Compensation and Human Resources Committee, shall have the right, at any time and from time to time, to amend, suspend or terminate the Plan in whole or
in part, for any reason or without reason, and without either the consent of or the prior notification to any Participant, by a formal written action. No such
amendment shall give the Company the right to recover any amount paid to a Participant prior to the date of such amendment or to cause the cessation of
Severance Benefits already approved for a Participant who has executed the Release (and has not revoked his or her agreement to the Release). Any amendment
or termination of the Plan must comply with all applicable legal requirements including, without limitation, compliance with Code Section 409A and the
regulations and rulings promulgated thereunder, securities, tax, or other laws, rules, regulations or regulatory interpretation thereof, applicable to the Plan.
Section 7.02 Duration . The Plan shall continue in full force and effect until its termination; provided, however, that after the Plan’s termination, if
Participants who experienced an Involuntary Termination before the Plan terminates are receiving Severance Benefits, the Plan shall remain in effect until all of
the obligations of the Company are satisfied with respect to such Participants.
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ARTICLE VIII

DUTIES OF THE COMPANY AND THE COMMITTEE
Section 8.01 Records. The Company or Subsidiary, as applicable, shall supply to the Committee all records and information necessary to the
performance of the Committee’s duties.
Section 8.02 Payment . The provision of Severance Benefits to Participants shall be made from the Company’s general assets, in accordance with the
terms of the Plan.
Section 8.03 Discretion. Any decisions, actions or interpretations to be made under the Plan by the Board, the Committee or the Plan Administrator,
acting on behalf of either, shall be made in each of their respective sole discretion, not in any fiduciary capacity and need not be uniformly applied to similarly
situated individuals and such decisions, actions or interpretations shall be final, binding and conclusive upon all parties. As a condition of participating in the
Plan, the Eligible Employee acknowledges that all decisions and determinations of the Board, the Committee and the Plan Administrator shall be final and
binding on the Eligible Employee, the Eligible Employee’s beneficiaries and any other person having or claiming an interest under the Plan on behalf of an
Eligible Employee.
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ARTICLE IX

CLAIMS PROCEDURES
Section 9.01 Claim. If a person asserts a right to, but does not receive, a benefit under the Plan, such person or such person’s authorized representative
shall, within thirty (30) days following the person’s Termination Date, file with the Plan Administrator a written claim for such benefit. Claims not timely filed
shall be barred. A Participant under this Plan may contest only the administration of the Severance Benefits awarded. To request such review, a Participant
shall complete and file with the Plan Administrator a written request for review in the manner specified by the Plan Administrator. Except as set forth herein,
no appeal is permissible as to a person’s eligibility for or amount of the Severance Benefits, which decisions are made solely within the discretion of the Plan
Administrator. No person may bring an action for any alleged wrongful denial of Plan benefits in a court of law unless the claims procedures described in this
Article IX are exhausted and a final determination is made by the Plan Administrator and/or the Named Appeals Fiduciary. If an Eligible Employee or
Participant or other interested person challenges a decision by the Plan Administrator and/or Named Appeals Fiduciary, a review by the court of law will be
limited to the facts, evidence and issues presented to the Plan Administrator during the claims procedures set forth in this Article IX. Facts and evidence that
become known to the terminated Eligible Employee or Participant or other interested person after such person has exhausted the claims procedures set forth in
this Article IX must be brought to the attention of the Plan Administrator for reconsideration by the Plan Administrator. Any issue that is not raised with the
Plan Administrator and/or Named Appeals Fiduciary will be deemed waived.
Section 9.02 Initial Claim . Before the date on which payment of Severance Benefits commences, each Claim must be supported by such information
as the Plan Administrator deems relevant and appropriate. In the event that any Claim relating to the administration of Severance Benefits is denied in whole or
in part, the Claimant whose claim has been so denied shall be notified of such denial in writing by the Plan Administrator within ninety (90) days after the
receipt of the claim for benefits. This period may be extended an additional ninety (90) days if the Plan Administrator determines such extension is necessary
and the Plan Administrator provides notice of extension to the Claimant before the end of the initial ninety (90) day period. The notice advising of the denial
shall: (a) specify the reason or reasons for denial; (b) refer specifically to the Plan provisions on which the determination was based; (c) describe any
additional material or information necessary for the Claimant to perfect the claim (explaining why such material or information is needed); and (d) describe the
Plan’s review procedures and the time limits applicable to such procedures, including a statement of the Claimant’s right to bring a civil action under ERISA
Section 502(a) following an adverse benefit determination on review. If it is determined that payment is to be made, any such payment shall be made within
ninety (90) days after the date by which notification is required.
Section 9.03 Appeals of Denied Administrative Claims . All appeals shall be made by the following procedure:

(a) A Claimant whose Claim has been denied shall file with the Plan Administrator a notice of appeal of the denial. Such notice shall be filed
within sixty (60)
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calendar days after notification by the Plan Administrator of the denial of a Claim, shall be made in writing, and shall set forth all of the facts upon which the
appeal is based. Appeals not timely filed shall be barred.
(b) The Named Appeals Fiduciary shall consider the merits of the Claimant’s written presentations, the merits of any facts or evidence in support
of the denial of benefits and such other facts and circumstances as the Named Appeals Fiduciary shall deem relevant.
(c) The Named Appeals Fiduciary shall render a determination upon the appealed claim, and the determination shall be accompanied by a written
statement as to the reasons therefore. The determination shall be provided to the Claimant within sixty (60) days after the Plan Administrator receives the
Claimant’s request for review, unless the Named Appeals Fiduciary determines that special circumstances require an extension of time for processing the
claim. In such case, the Named Appeals Fiduciary shall notify the Claimant of the need for an extension of time to render its decision prior to the end of the
initial sixty (60) day period, and the Named Appeals Fiduciary shall have an additional sixty (60) day period to make its determination. The determination so
rendered shall be binding upon all parties. If the determination is adverse to the Claimant, the notice shall: (a) provide the reason or reasons for denial;
(b) make specific reference to the Plan provision’s on which the determination was based; (c) include a statement that the Claimant is entitled to receive, upon
request and free of charge, reasonable access to, and copies of, all documents, records and other information relevant to a the Claimant’s claim for benefits;
and (d) state that the Claimant has the right to bring an action under ERISA Section 502(a). If the final determination is that payment shall be made, then any
such payment shall be made within ninety (90) days after the date by which notification of the final determination is required.
Section 9.04 Appointment of the Named Appeals Fiduciary . The Named Appeals Fiduciary shall be the person or persons named as such by the
Committee, or, if no such person or persons be named, then the Committee shall be the Named Appeals Fiduciary. Named Appeals Fiduciaries, named as
such by the Committee, may at any time be removed by the Committee. All such removals may be with or without cause and shall be effective on the date
stated in the notice of removal. The Named Appeals Fiduciary shall be a “Named Fiduciary” within the meaning of ERISA, and unless appointed to other
fiduciary responsibilities, shall have no authority, responsibility or liability with respect to any matter other than the proper discharge of the functions of the
Named Appeals Fiduciary as set forth herein.
Section 9.05 Arbitration; Expenses . In the event of any dispute under the provisions of this Plan, other than a dispute in which the primary relief
sought is an equitable remedy such as an injunction, the parties shall have the dispute, controversy or claim settled by arbitration in St. Louis, Missouri (or
such other location as may be mutually agreed upon by the Company and the Participant) in accordance with the Employment Arbitration Rules and
Mediation Procedures of the American Arbitration Association then in effect, before a single arbitrator. Any award entered by the arbitrator shall be final,
binding and non-appealable, and judgment may be entered thereon by either party in accordance with applicable law in any court of competent jurisdiction.
This arbitration provision shall be specifically enforceable. The arbitrator shall have no authority to modify any provision of this Plan or to award a remedy
for a dispute involving this Plan other than a benefit specifically provided under or by virtue of the Plan. If the Participant substantially prevails on any
material issue, which is the subject of such arbitration or lawsuit, the Company
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shall be responsible for all of the fees of the American Arbitration Association and the arbitrator and any reasonably incurred expenses relating to the conduct
of the arbitration (including the Company’s and Participant’s reasonable attorneys’ fees and expenses); in this event, any such fees and expenses are limited to
those typically incurred in the usual course of arbitration proceedings and shall not be negotiable or determinable by the Participant, and payment to the
Participant of such amounts shall occur within ninety (90) days after the date of entry of judgment (entered in accordance with applicable law in any court of
competent jurisdiction) of the final, binding and non-appealable arbitration settlement. Otherwise, each party shall be responsible for its own expenses relating
to the conduct of the arbitration (including reasonable attorneys’ fees and expenses) and shall share the fees of the American Arbitration Association.
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ARTICLE X
MISCELLANEOUS
Section 10.01 Non-Alienation of Benefits . None of the payments, benefits or rights of any Participant shall be subject to any claim of any creditor of
any Participant, and, in particular, to the fullest extent permitted by law, all such payments, benefits and rights shall be free from attachment, garnishment (if
permitted under applicable law), trustee’s process or any other legal or equitable process available to any creditor of such Participant. No Participant shall have
the right to alienate, anticipate, commute, plead, encumber or assign any of the benefits or payments that he may expect to receive, contingently or otherwise,
under this Plan.
Section 10.02 Notices. All notices and other communications required hereunder shall be in writing and shall be delivered personally or mailed by
registered or certified mail, return receipt requested, or by overnight express courier service. In the case of the Participant, mailed notices shall be addressed to
him or her at the home address which he or she most recently communicated to the Company in writing. In the case of the Company, mailed notices shall be
addressed to the Plan Administrator, as follows: Senior Vice President, Human Resources, Mallinckrodt Pharmaceuticals, 675 McDonnell Boulevard,
Hazelwood, MO 63042, with a copy to the Company’s general counsel, as follows: Senior Vice President and General Counsel, Mallinckrodt
Pharmaceuticals, 675 McDonnell Boulevard, Hazelwood, MO 63042.
Section 10.03 Successors . Any successor to the Company shall assume the obligations under this Plan and expressly agree to perform the obligations
under this Plan.
Section 10.04 Other Payments . Except as otherwise provided in this Plan, no Participant shall be entitled to any cash payments or other benefits under
any of the Company’s then-current severance pay policies or plans for a termination that is covered by this Plan.
Section 10.05 No Mitigation . Except as otherwise provided in Section 4.04, a Participant shall not be required to mitigate the amount of any Severance
Benefits provided for in this Plan by seeking other employment or otherwise, nor shall the amount of any Severance Benefits provided for herein be reduced
by any compensation earned by other employment or otherwise, except if the Participant is re-employed by the Company as an Employee, in which case
Severance Benefits shall cease on the date of the Participant’s re-employment.
Section 10.06 No Contract of Employment . Neither the establishment of the Plan, nor any modification thereof, nor the creation of any fund, trust or
account, nor the payment of any benefits shall be construed as giving any Eligible Employee or any person whosoever, the right to be retained in the service of
the Company, and all Eligible Employees shall remain subject to discharge to the same extent as if the Plan had never been adopted.

Section 10.07 Severability of Provisions . If any provision of this Plan shall be held invalid or unenforceable by a court of competent jurisdiction,
such invalidity or unenforceability shall not affect any other provisions hereof, and this Plan shall be construed and enforced as if such provisions had not
been included.
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Section 10.08 Heirs, Assigns, and Personal Representatives . This Plan shall be binding upon the heirs, executors, administrators, successors and
assigns of the parties, including each Participant, present and future.
Section 10.09 Headings, Captions and Titles . The titles of the Articles and Sections and the headings and captions herein are provided for reference
and convenience only, shall not be considered part of the Plan or considered in any respect to affect or modify its provisions, and shall not be employed in the
construction of the Plan. Such words in this Plan as “herein,” “hereinafter,” “hereof” and “hereunder” refer to this instrument as a whole and not merely to the
subdivision in which said words appear.

Section 10.10 Gender and Number . Where the context admits: words in any gender shall include any other gender and, except where otherwise clearly
indicated by context, the singular shall include the plural, and vice-versa.

Section 10.11 Unfunded Plan . The Plan shall not be funded. No Participant shall have any right to, or interest in, any assets of the Company that may
be applied by the Company to the payment of Severance Benefits.

Section 10.12 Payments to Incompetent Persons . Any benefit payable to or for the benefit of a minor, an incompetent person or other person
incapable of receipting therefor shall be deemed paid when paid to such person’s guardian or to the party providing or reasonably appearing to provide for the
care of such person, and such payment shall fully discharge the Company, the Committee and all other parties with respect thereto.
Section 10.13 Lost Payees . A Severance Benefit shall be deemed forfeited if the Committee is unable to locate a Participant to whom Severance Benefits
are due. Such Severance Benefits may be reinstated if application is made by the Participant for the forfeited Severance Benefits while this Plan is in operation.
Section 10.14 Controlling Law . This Plan shall be construed and enforced according to the laws of the State of Missouri to the extent not superseded
by federal law, which shall otherwise control.
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Appendix

SALARY CONTINUATION AND BONUS PAYMENT SCHEDULE
Salary Continuation Schedule
Chief Executive Officer

24 month Severance Period

Executive Vice President and Chief Financial Officer, Senior Vice Presidents and
Presidents of business whose annual revenue is $1.5 billion or more

18 month Severance Period

Any other Global Business Unit Presidents, any other Officer and any other
Eligible Employee

12 month Severance Period

Bonus Payment Schedule
Chief Executive Officer

2x Annual Bonus

Executive Vice President and Chief Financial Officer, Senior Vice Presidents and
Presidents of business whose annual revenue is $1.5 billion or more

1.5x Annual Bonus

Any other Global Business Unit Presidents, any other Officer and any other
Eligible Employee

1x Annual Bonus
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ARTICLE I
BACKGROUND, PURPOSE AND TERM OF PLAN
Section 1.01 Purpose and Intent of the Plan . The purpose of the Plan is to provide Eligible Employees with certain compensation and benefits in the
event that such Employee’s employment with the Company or a Subsidiary is terminated due to a Change in Control Termination. The Plan is not intended to
be an “employee pension benefit plan” or “pension plan” within the meaning of Section 3(2) of ERISA. Rather, the Plan is intended to be a “welfare benefit
plan” within the meaning of Section 3(1) of ERISA and to meet the descriptive requirements of a plan constituting a “severance pay plan” within the meaning
of regulations published by the Secretary of Labor at Title 29, Code of Federal Regulations, Section 2510.3-2(b). Accordingly, no employee shall have a vested
right to benefits paid by the Plan. The terms of the Plan are intended to, and shall be interpreted so as to, comply in all respects with the provisions of Code
Section 409A and the regulations and rulings promulgated thereunder and, if necessary, any provision shall be held null and void to the extent such provision
(or any part thereof) fails to comply with Code Section 409A or the regulations or rulings promulgated thereunder.
Section 1.02 Term of the Plan. The Plan shall generally be effective as of the Effective Date. The Plan is intended to supersede, and not to duplicate,
the provisions of the Mallinckrodt Pharmaceuticals Severance Plan for U.S. Officers and Executives (“Executive Severance Plan”) in any case in which an
Eligible Employee would otherwise be entitled to severance or related benefits under both this Plan and the Executive Severance Plan arising out of the Eligible
Employee’s Change in Control Termination. Moreover, this Plan is intended to supersede any other plan, program, arrangement or agreement providing an
Eligible Employee with severance or related benefits in the case of an Eligible Employee’s Change in Control Termination. The Plan shall continue until
terminated pursuant to Article VII of the Plan.
Section 1.03 Adoption of the Plan . The Plan was adopted by the Board of Directors of Mallinckrodt plc on May 24, 2013.

ARTICLE II
DEFINITIONS

Section 2.01 “Annual Bonus ” means the average of the actual bonuses paid to the respective Participant pursuant to The Mallinckrodt Pharmaceuticals
Annual Incentive Plan that are attributable to the three Company fiscal years that immediately precede the Participant’s Separation from Service Date.
Section 2.02 “Base Salary ” means the Participant’s annual base salary in effect as of the Participant’s Separation from Service Date.
Section 2.03 “Board” means the Board of Directors of Mallinckrodt plc.
Section 2.04 “Cause” means an Employee’s (i) substantial failure or refusal to perform duties and responsibilities of his or her job as required by the
Company, (ii) violation of any fiduciary duty owed to the Company, (iii) conviction of a felony or misdemeanor, (iv) dishonesty, (v) theft, (vi) violation of
Company rules or policy, or (vii) other egregious conduct, that has or could have a serious and detrimental impact on the Company and its employees. The
Committee, in its sole and absolute discretion, shall determine Cause.
Section 2.05 “Change in Control ” means the first to occur of any of the following events:

(i) any “person” (as defined in Section 13(d) and 14(d) of the Exchange Act, excluding for this purpose, (i) the Company or any Subsidiary or
(ii) any employee benefit plan of the Company or any Subsidiary (or any person or entity organized, appointed or established by the Company for or pursuant
to the terms of any such plan that acquires beneficial ownership of voting securities of the Company), is or becomes the “beneficial owner” (as defined in Rule
13d-3 under the Exchange Act) directly or indirectly of securities of the Company representing more than 30 percent of the combined voting power of the
Company’s then outstanding securities; provided, however, that no Change in Control will be deemed to have occurred as a result of a change in ownership
percentage resulting solely from an acquisition of securities by the Company;
(ii) persons who, as of the Effective Date, constitute the Board (the “Incumbent Directors”) cease for any reason (including without limitation, as a
result of a tender offer, proxy contest, merger or similar transaction) to constitute at least a majority thereof, provided that any person becoming a Director of
the Company subsequent to the Effective Date shall be considered an Incumbent Director if such person’s election or nomination for election was approved by
a vote of at least 50 percent of the Incumbent Directors; but provided further, that any such person whose initial assumption of office is in connection with an
actual or threatened proxy contest relating to the election of members of the Board or other actual or threatened solicitation of proxies or consents by or on behalf
of a “person” (as defined in Section 13(d) and 14(d) of the Exchange Act) other than the Board, including by reason of agreement intended to avoid or settle
any such actual or threatened contest or solicitation, shall not be considered an Incumbent Director
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(iii) consummation of a reorganization, merger or consolidation or sale or other disposition of at least 80 percent of the assets of the Company (a
“Business Combination”), in each case, unless, following such Business Combination, all or substantially all of the individuals and entities who were the
beneficial owners of outstanding voting securities of the Company immediately prior to such Business Combination beneficially own directly or indirectly
more than 50 percent of the combined voting power of the then outstanding voting securities entitled to vote generally in the election of directors of the company
resulting from such Business Combination (including, without limitation, a company which, as a result of such transaction, owns the Company or all or
substantially all of the Company’s assets either directly or through one or more Subsidiaries) in substantially the same proportions as their ownership,
immediately prior to such Business Combination, of the outstanding voting securities of the Company; or

(iv) approval by the stockholders of the Company of a complete liquidation or dissolution of the Company.
Section 2.06 “Change in Control Benefits ” means the payments described in Section 4.01(b) and Section 4.01(c)(ii).

Section 2.07 “Change in Control Termination” means a Participant’s Involuntary Termination or Good Reason Resignation that occurs during the period
beginning 60 days prior to the date of a Change in Control and ending two years after the date of such Change in Control.
Section 2.08 “COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, and the regulations promulgated thereunder.
Section 2.09 “Code” means the Internal Revenue Code of 1986, as amended, and the regulations promulgated thereunder.

Section 2.10 “Committee ” means the Compensation and Human Resources Committee of the Board or any successor committee or such other committee
appointed by the Board to assist the Company in making determinations required under the Plan in accordance with its terms. The Committee may delegate its
authority under the Plan to an individual or another committee.

Section 2.11 “Company ” means Mallinckrodt plc, a public company with limited liability incorporated in Ireland, or any successor thereto. Unless it
is otherwise clear from the context, Company shall generally include participating Subsidiaries.

Section 2.12 “Effective Date” means July 1, 2013.
Section 2.13 “Eligible Employee ” means an Employee who is an Officer, or is classified in job grade C or D, and who is not covered under any other
severance plan or program sponsored by the Company or a Subsidiary (other than the Executive Severance Plan). If there is any question as to whether an
Employee is an Eligible Employee, the Senior Vice President, Human Resources of Mallinckrodt plc shall make the determination.
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Section 2.14 “Employee ” means an individual who is a common law employee on the payroll of any United States Subsidiary of Mallinckrodt plc, and
shall not include any person providing services to the Company or any Subsidiary through a temporary service or on a leased basis or who is hired by the
Company or any Subsidiary as an independent contractor, consultant, or otherwise as a person who is not an employee for purposes of withholding United
States federal income or employment taxes, as evidenced by payroll records or a written agreement with the individual, regardless of any contrary
governmental agency determination or judicial holding relating to such status or tax withholding. Notwithstanding the above, in the event that Section 409A
applies to any payments made hereunder, subsection (iv) of the definition of “Subsidiary” shall apply.
Section 2.15 “Employer ” means the Company or any Subsidiary.
Section 2.16 “ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the regulations promulgated thereunder.

Section 2.17 “Exchange Act ” means the United States Securities Exchange Act of 1934, as amended, and the regulations promulgated thereunder.
Section 2.18 “Executive Severance Plan ” means the Mallinckrodt Pharmaceuticals Severance Plan for U.S. Officers and Executives, which plan is
superseded by this Plan in the event of any Participant’s Change in Control Termination.
Section 2.19 “Good Reason Resignation ” means any retirement or termination of employment by a Participant that is not initiated by the Employer and
that is caused by any one or more of the following events which occurs during the period beginning 60 days prior to the date of a Change in Control and
ending two years after the date of such Change in Control:
(1) Without the Participant’s written consent, assignment to the Participant of any duties inconsistent in any material respect with the Participant’s
authority, duties or responsibilities as in effect immediately prior to the Change in Control;
(2) Without the Participant’s written consent, a material diminution in the authority, duties or responsibilities of the supervisor to whom the Participant
is required to report as in effect immediately prior to the Change in Control;
(3) Without the Participant’s written consent, a material change in the geographic location at which the Participant must perform services to a location
which is more than 50 miles from the Participant’s principal place of business immediately preceding the Change in Control;

(4) Without the Participant’s written consent, a material reduction in the Participant’s compensation and benefits, taken as a whole, as in effect
immediately prior to the Change in Control;
(5) The Company’s failure to obtain a satisfactory agreement from any Successor to assume and agree to perform the Company’s obligations to the
Participant under this Plan, as contemplated in Section 10.03 herein; or

(6) Without the Participant’s written consent, a material diminution in the budget over which the Participant retains authority;
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Notwithstanding the foregoing, the Participant shall be considered to have a Good Reason Resignation only if (x) the Participant provides written notice to
the Employer specifying in reasonable detail the event upon which the Participant is basing such Good Reason Resignation within ninety (90) days after the
occurrence of such event, (y) the Employer fails to cure such event within thirty (30) days after its receipt of such notice, and (z) the Participant terminates
employment within sixty (60) days after the expiration of such cure period.

Section 2.20 “Involuntary Termination” means the date that a Participant experiences a Company-initiated Separation from Service from the Employer
for any reason other than Cause, Permanent Disability or death, as provided under and subject to the conditions of Article III.

Section 2.21 “Key Employee ” means an Eligible Employee who is a “specified employee” under Code Section 409A, as determined by the Committee or
its delegate. The determination of Key Employees, including the number and identity of persons considered specified employees and the identification date,
shall be made by the Committee or its delegate in accordance with the provisions of Code Section 409A and the regulations promulgated thereunder.
Section 2.22 “Notice Pay ” means the amounts that a Participant is eligible to receive pursuant to Article IV of the Plan.
Section 2.23 “Officer” means any individual who is an officer, as such term is defined pursuant to Rule 16a-1(f) as promulgated under the Exchange
Act, of the Company.
Section 2.24 “Participant ” means any Eligible Employee who meets the requirements of Article III and thereby becomes eligible for Severance Benefits.
Section 2.25 “Permanent Disability ” means that an Employee has a permanent and total incapacity from engaging in any employment for the Employer
for physical or mental reasons. A “Permanent Disability” shall be deemed to exist if the Employee meets the requirements for disability benefits under the
Employer’s long-term disability plan or under the requirements for disability benefits under the Social Security law then in effect, or if the Employee is
designated with an inactive employment status at the end of a disability or medical leave.
Section 2.26 “Plan” means the Mallinckrodt Pharmaceuticals Change in Control Severance Plan for Certain U.S. Officers and Executives as set forth
herein, and as the same may from time to time be amended.

Section 2.27 “Plan Administrator ” means the individual(s) appointed by the Committee to administer the terms of the Plan as set forth herein and if no
individual is appointed by the Committee to serve as the Plan Administrator for the Plan, the Plan Administrator shall be the Senior Vice President, Human
Resources of Mallinckrodt plc. Notwithstanding the preceding sentence, in the event the Plan Administrator is entitled to Severance Benefits under the Plan, the
Committee or its delegate shall act as the Plan Administrator for purposes of administering the terms of the Plan with respect to the Plan Administrator. The
Plan Administrator may delegate all or any portion of its authority under the Plan to any other person(s).
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Section 2.28 “Postponement Period ” means, for a Key Employee, the period of six (6) months after such Key Employee’s Separation from Service Date
(or such other period as may be required by Code Section 409A).
Section 2.29 “Release” means the “Separation of Employment Agreement and General Release,” as provided by the Company or such other agreement
between the Company and Participant under which the Participant releases potential claims against the Company in exchange for Severance Benefits.
Section 2.30 “Separation from Service ” means “separation from service” within the meaning of Code Section 409A(a)(2)(A)(i) and the applicable
regulations and rulings promulgated thereunder.

Section 2.31 “Separation from Service Date ” means, with respect to a Participant, the date on which such Participant experiences a Separation from
Service.
Section 2.32 “Severance Benefits ” means the salary replacement amounts and other benefits that a Participant is eligible to receive pursuant to Article IV
of the Plan.
Section 2.33 “Severance Period ” means the period for which a Participant is entitled to receive Severance Benefits under this Plan, as set forth in the
Appendix.
Section 2.34 “Subsidiary ” means (i) a subsidiary company (wherever incorporated) of the Company, as defined by Section 155 of the Companies Act
1963 of Ireland; (ii) any separately organized business unit, whether or not incorporated, of the Company; (iii) any employer that is required to be aggregated
with the Company pursuant to Code Section 414 and the regulations promulgated thereunder; and (iv) any service recipient or employer that is within a
controlled group of corporations as defined in Code Sections 1563(a)(1), (2) and (3) where the phrase “at least 50%” is substituted in each place “at least
80%” appears and any service recipient or employer within trades or businesses under common control as defined in Code Section 414(c) and Treas. Reg. §
1.414(c)-2 where the phrase “at least 50%” is substituted in each place “at least 80%” appears, provided, however, that when the relevant determination is to be
based upon legitimate business criteria (as described in Treas. Reg. § 1.409A-1(b)(5)(iii)(E) and § 1.409A-1(h)(3)), the phrase “at least 20%” shall be
substituted in each place “at least 80%” appears as described above with respect to both a controlled group of corporations and trades or business under
common control.
Section 2.35 “Successor ” means any other corporation or unincorporated entity or group of corporations or unincorporated entities which acquires
ownership, directly or indirectly, through merger, consolidation, purchase or otherwise, of all or substantially all of the assets of the Company.
Section 2.36 “Voluntary Resignation” means any Separation from Service that is not initiated by the Employer other than a Good Reason Resignation.
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ARTICLE III
PARTICIPATION AND ELIGIBILITY FOR BENEFITS
Section 3.01 Participation . Each Eligible Employee in the Plan who incurs a Change in Control Termination and who satisfies all of the conditions of
Section 3.02 shall be eligible to receive the Severance Benefits described in the Plan. An Eligible Employee shall not be eligible to receive any other severance
benefits from the Company or Subsidiary on account of a Change in Control Termination, unless otherwise provided in the Plan. In addition, any Eligible
Employee who is a party to an employment agreement with the Company pursuant to which such Eligible Employee is entitled to severance benefits shall be
ineligible to participate in the Plan.
Section 3.02 Conditions .
(a) Eligibility for any Severance Benefits is expressly conditioned on the occurrence of the following within 60 days following the Participant’s
Separation from Service Date: (i) execution by the Participant of a Release in the form provided by the Company (which may include confidentiality, nonsolicitation, and non-disparagement provisions at the Company’s discretion); (ii) compliance by the Participant with all the terms and conditions of such
Release; and (iii) to the extent permitted in Section 4.04 of the Plan, execution of a written agreement that authorizes the deduction of amounts owed to the
Company prior to the payment of any Severance Benefits (or in accordance with any other schedule as the Committee may, in its sole discretion, determine to
be appropriate). If the Company determines, in its sole discretion, that the Participant has not fully complied with any of the terms of the Release and/or any
confidentiality, non-solicitation, and non-disparagement provisions to which Participant may be subject, the Company may deny Severance Benefits not yet in
pay status or discontinue the payment of the Participant’s Severance Benefits and may require the Participant, by providing written notice of such repayment
obligation to the Participant, to repay any portion of the Severance Benefits already received under the Plan. If the Company notifies a Participant that
repayment of all or any portion of the Severance Benefits received under the Plan is required, such amounts shall be repaid within thirty (30) calendar days
after the date the written notice is sent. Any remedy under this Section 3.02(a) shall be in addition to, and not in place of, any other remedy, including
injunctive relief, that the Company may have.
(b) An Eligible Employee will not be eligible to receive Severance Benefits under any of the following circumstances:

(i) The Eligible Employee’s Voluntary Resignation;
(ii) The Eligible Employee resigns employment (other than a Good Reason Resignation) before the job-end date specified by the Employer
or while the Employer still desires the Eligible Employee’s services;

(iii) The Eligible Employee’s employment is terminated for Cause;
(iv) The Eligible Employee voluntarily retires (other than a Good Reason Resignation);
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(v) The Eligible Employee’s employment is terminated due to the Eligible Employee’s death or Permanent Disability;

(vi) The Eligible Employee does not return to work at the end of an approved leave of absence.

(vii) The Eligible Employee does not satisfy the Conditions for Severance in Section 3.02(a);

(viii) The Eligible Employee continues in employment with the Company or any Subsidiary for more than sixty (60) days following the
expiration of the cure period set forth in the last paragraph of Section 2.19 with respect to a Good Reason Resignation; or
(ix) The Eligible Employee’s employment with the Employer terminates as a result of a Change in Control and the Eligible Employee
accepts employment, or has the opportunity to continue employment, with a Successor (other than under terms and conditions which would permit a Good
Reason Resignation). The payment of Severance Benefits in the circumstances described in this subsection (ix) would result in a windfall to the Eligible
Employee, which is not the intention of the Plan.
(c) The Plan Administrator has the sole discretion to determine an Eligible Employee’s eligibility to receive Severance Benefits.

(d) An Eligible Employee returning from approved military leave during the period beginning 60 days before a Change in Control and ending two
years after a Change in Control will be eligible for Severance Benefits if: (i) he/she is eligible for reemployment under the provisions of the Uniformed Services
Employment and Reemployment Rights Act (USERRA); (ii) his/her pre-military leave job is eliminated; and (iii) the Employer’s circumstances are changed so
as to make reemployment in another position impossible or unreasonable, or re-employment would create an undue hardship for the Employer. If the Eligible
Employee returning from military leave qualifies for Severance Benefits, his/her severance benefits will be calculated as if he/she had remained continuously
employed from the date he/she began his/her military leave. The Eligible Employee must also satisfy any other relevant conditions for payment set forth in this
Article III, including execution of a Release.
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ARTICLE IV
DETERMINATION OF SEVERANCE BENEFITS
Section 4.01 Amount of Severance Benefits Upon Involuntary Termination and Good Reason Resignation . The Severance Benefits to be
provided to a Participant shall be as follows:
(a) Notice Pay . Each Eligible Employee who is eligible for Severance Benefits shall receive at least thirty (30) calendar days’ notice as a Notice
Period. In the event the Company determines an Eligible Employee’s last day of work shall be prior to the end of his or her Notice Period, such Employee shall
be entitled to pay in lieu of notice for the balance of such Notice Period. Notice Pay paid to an Eligible Employee shall be in addition to, and shall not be offset
against, the Severance Benefits the Participant may be entitled to receive under this Article IV. An Eligible Employee who does not sign, or who revokes his or
her signature on, a Release shall only be eligible for Notice Pay. Unless otherwise permitted by the applicable plan documents or laws, an Eligible Employee
will not be eligible to apply for short-term disability, long-term disability and/or workers’ compensation during the Notice Period, or anytime thereafter. Notice
pay shall be paid in accordance with Article V.

(b) Salary Replacement . Salary replacement shall be provided for the Severance Period applicable to the Participant as set forth in the Salary
Replacement Schedule in the Appendix and shall be paid in accordance with Article V.
(c) Bonus.

(i) The Participant shall receive a cash payment equal to his or her pro-rated annual bonus for the fiscal year in which the Participant’s
Separation from Service Date occurs, to the extent provided in the applicable plan; provided, however, that if the Participant’s Separation from Service Date
occurs during the same fiscal year as a Change in Control and the Participant has received an annual bonus attributable to such fiscal year solely because of
the Change in Control, then the Participant shall not receive a pro-rated annual bonus pursuant to this Section 4.01(c)(i).
(ii) The Participant shall also receive a cash payment equal to his or her Annual Bonus for the Severance Period applicable to the
Participant as set forth in the Bonus Payment Schedule in the Appendix, which shall be paid in accordance with Article V.

(d) Medical, Dental and Health Care Reimbursement Account Benefits . The Participant (and his/her spouse, domestic partner or child(ren), as
applicable) shall be eligible for continued coverage under the Company’s medical and dental plans as required by and pursuant to COBRA. The Company
shall provide COBRA coverage only if such coverage is timely elected by the Participant or other qualified beneficiary (as defined by COBRA). If the
Participant timely elects COBRA coverage, subject to the other provisions in this Section 4.01(d), during the Severance Period, the Participant will be
responsible for paying the employee portion of the applicable premium under the respective plan(s) at the same rate and at the same time as such employee
contributions are paid by similarly-situated active Company employees.
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If the Severance Period is less than the applicable COBRA coverage period then, effective for the first premium payment due after the Severance Period expires,
the Participant will be required to pay the entire premium for COBRA coverage and shall be responsible for paying such premium during the remainder of the
applicable COBRA coverage period. If the Severance Period exceeds eighteen (18) months after the Participant’s Separation from Service Date, then (a) effective
for any premium payments for COBRA coverage that are due after eighteen (18) months after the Participant’s Separation from Service Date, the Participant
will be required to pay the entire premium for such COBRA coverage and shall be responsible for paying such premium during the remainder of the applicable
COBRA period and (b) the Company shall pay to the Participant, within sixty (60) days after such eighteen (18) month period expires, a single lump-sum
cash payment in an amount equal to the employer portion of the applicable premium in effect for the Participant, based on the type of coverage provided to the
Participant at such time, for the last month of such eighteen (18) month period times the number of full months that the Severance Period exceeds such eighteen
(18) month period. COBRA coverage will cease upon the expiration of the maximum period required under COBRA or at such earlier time if the Participant
does not pay the required premium within the applicable time period, if the Participant terminates COBRA coverage, or if an event occurs that, pursuant to
COBRA, permits the earlier termination of COBRA coverage.
(e) Stock Options . All stock options held by the Participant as of his or her Separation from Service Date which are not already vested and
exercisable as of such date shall become vested and exercisable on the Participant’s Separation from Service Date. All outstanding stock options held by the
Participant that are vested and exercisable as of the Participant’s Separation from Service Date and all stock options held by the Participant that become vested
and exercisable under the preceding sentence shall be exercisable for the greater of (i) the period set forth in Participant’s option agreement covering such
options, or (ii) twelve (12) months from the Participant’s Separation from Service Date. In no event, however, shall an option be exercisable beyond its original
expiration date. If the Participant dies, the terms and conditions of the applicable option agreement shall govern.

(f) Restricted Stock, Restricted Stock Units and Performance Share Units . All unvested restricted stock and restricted stock units held by the
Participant as of his or her Separation from Service Date which are subject solely to time-vesting requirements shall accelerate and become immediately vested
as of the Participant’s Separation from Service Date. All unvested restricted stock and restricted stock units held by the Participant as of his or her Separation
from Service Date which are subject in whole or part to performance-based vesting provisions shall accelerate and become vested if and to the extent that the
Committee determines in its sole discretion that the applicable performance vesting requirements have been or will be attained, or would have been attained
during the Severance Period in the ordinary course but for the Change in Control and the Participant’s Change in Control Termination. The treatment of any
performance share units upon a Participant’s Change in Control Termination shall be governed by the terms and conditions of the applicable award agreement.
(g) Outplacement Services . The Company may, in its sole and absolute discretion, pay the cost of outplacement services for the Participant at the
outplacement agency that the Company regularly uses for such purpose; provided, however, that the period of outplacement shall not exceed twelve
(12) months after the Participant’s Separation from Service Date or, if earlier, the date of the Participant’s death.
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Section 4.02 Voluntary Resignation; Termination for Death or Permanent Disability. If the Eligible Employee’s employment terminates on
account of (i) the Eligible Employee’s Voluntary Resignation, (ii) death, or (iii) Permanent Disability, then the Eligible Employee shall not be entitled to receive
Severance Benefits under this Plan and shall be entitled only to those benefits (if any) as may be available under the Company’s then-existing benefit plans
and policies at the time of such termination.
Section 4.03 Termination for Cause. If any Eligible Employee’s employment terminates on account of termination by the Company for Cause, the
Eligible Employee shall not be entitled to receive Severance Benefits under this Plan and shall be entitled only to those benefits that are required to be provided
to the Eligible Employee by applicable law. Notwithstanding any other provision of the Plan to the contrary, if the Committee or the Plan Administrator
determine, during the Severance Period, that a Participant engaged in conduct at any time that constitutes Cause, any Severance Benefits payable to the
Participant shall immediately cease and the Participant shall be required to return any Severance Benefits paid to the Participant prior to such determination to
the Company. The Company may withhold paying Severance Benefits pending resolution of an inquiry that could lead to a finding resulting in Cause and
any such payment that was withheld and which is subsequently determined to be payable shall be paid to the Participant within ninety (90) days after the date
of the final and binding resolution of the related inquiry.
Section 4.04 Reduction of Severance Benefits . With respect to amounts paid under the Plan that are not subject to Code Section 409A and the
regulations promulgated thereunder, the Plan Administrator reserves the right to make deductions in accordance with applicable law for any monies owed to the
Company by the Participant or the value of Company property that the Participant has retained in his/her possession. With respect to amounts paid under the
Plan that are subject to Code Section 409A and the regulations promulgated thereunder, the Plan Administrator reserves the right to make deductions in
accordance with applicable law for any monies owed to the Company by the Participant or the value of the Company property that the Participant has retained
in his/her possession; provided, however, that such deductions cannot exceed $5,000 in the aggregate in any Company fiscal year.
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ARTICLE V
METHOD, DURATION AND LIMITATION OF SEVERANCE BENEFIT PAYMENTS
Section 5.01 Method of Payment . Subject to Section 5.03, the cash Severance Benefits to which a Participant is entitled, as determined pursuant to
Section 4.01, shall be paid in a single lump sum payment within sixty five (65) days following the Participant’s Severance from Service Date, subject to the
fulfillment of all conditions for payment set forth in Section 3.02 and subject to the expiration of the Release revocation period specified in the Release;
provided, however, that the pro-rated annual bonus payable to the Participant pursuant to Section 4.01(c)(i) shall be paid at such time and in such manner as
set forth in The Mallinckrodt Pharmaceuticals Annual Incentive Plan (or successor plan) and that COBRA coverage under Section 4.01(d) shall be provided or
paid in accordance with the provisions of that subsection. Notwithstanding the foregoing, if the Participant’s Change in Control Termination occurs based on
a Change in Control that does not qualify as a “change in control event” under Code Section 409A and the regulations promulgated thereunder, then any
portion of the Severance Benefit payable under this Plan that (i) is subject to Code Section 409A and the regulations and rulings promulgated thereunder and
(ii) equals the amount of benefit the Participant could be eligible to receive under the Executive Severance Plan (if the Participant were to satisfy the eligibility
requirements in order to receive a benefit under that plan), shall be paid at the same time and in the same form as under the Executive Severance Plan. In no
event will interest be credited on the unpaid balance for which a Participant may become eligible. Payment shall be made by mailing to the last address
provided by the Participant to the Company or such other reasonable method as determined by the Plan Administrator. All payments of Severance Benefits are
subject to applicable federal, state and local taxes and withholdings. In the event of a Participant’s death prior to the completion of all payments to which the
Participant is entitled, the remaining payments shall be paid to the Participant’s estate in a single lump sum payment within sixty (60) days following the
Participant’s death.
Section 5.02 Other Arrangements . The Severance Benefits under this Plan are not additive or cumulative to severance or termination benefits that a
Participant might also be entitled to receive under the terms of a written employment agreement, a severance agreement or any other arrangement with the
Employer, including, without limitation, the Executive Severance Plan. As provided in Section 3.01, any Eligible Employee who is a party to an employment
agreement with the Company or Subsidiary pursuant to which such Eligible Employee is entitled to severance benefits shall be ineligible to participate in the
Plan. Therefore, as a condition of participating in the Plan, the Eligible Employee must expressly agree that this Plan supersedes all prior plans or agreements,
and sets forth the entire benefit the Eligible Employee is entitled to under the Plan.
Section 5.03 Code Section 409A .

(a) Notwithstanding any other provision of the Plan to the contrary, if required by Code Section 409A, no Change in Control Benefits shall be
paid to a Participant who is a Key Employee during the Postponement Period. If the previous sentence applies, then the payment of Change in Control Benefits
shall commence after expiration of the applicable Postponement Period and any amounts that would have been paid during the Postponement
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Period but for the previous sentence shall be paid in a single lump sum within 30 days after the end of such Postponement Period. If the Participant dies during
the Postponement Period, however, amounts withheld pursuant to this Section 5.03(a) shall be paid to the Participant’s estate no later than the earlier of 60
days after the Participant’s death or 30 days after the end of the Postponement Period.
(b) This Plan is intended to provide certain benefits that meet the requirements of the “short-term deferral” exception, the “separation pay”
exception and other exceptions under Code Section 409A and the regulations promulgated thereunder. Notwithstanding any other provision of the Plan to the
contrary, if required by Code Section 409A, payments may only be made under this Plan upon an event and in a manner permitted by Code Section 409A.
For purposes of Code Section 409A, each individual payment that constitutes part of the Change in Control Benefits shall be treated as a separate payment
from any other such payment. All reimbursements and in-kind benefits provided under the Plan shall be made or provided in accordance with the
requirements of Code Section 409A including, where applicable, the requirement that (i) any reimbursement is for expenses incurred during the period of time
specified in the Plan, (ii) the amount of expenses eligible for reimbursement, or in-kind benefits provided, during a calendar year may not affect the expenses
eligible for reimbursement, or in-kind benefits to be provided, in any other calendar year, (iii) the reimbursement of an eligible expense will be made no later
than the last day of the calendar year following the year in which the expense is incurred, and (iv) the right to reimbursement, or in-kind benefits is not subject
to liquidation or exchange for another benefit. In no event may a Participant designate the year of payment for any amounts payable under the Plan.
Section 5.04 Termination of Eligibility for Benefits.

(a) All Eligible Employees shall cease to be eligible to participate in the Plan, and all Severance Benefit payments payable to a Participant shall
cease upon the occurrence of the earlier of:
(i) Subject to Article VII, termination or modification of the Plan; or
(ii) Completion of the provision of Severance Benefits to the Participant.

(b) Notwithstanding any other provision of the Plan to the contrary, the Company shall have the right to cease all Severance Benefits (except as
otherwise required by law) and to recover any payments previously made to the Participant should the Participant at any time breach the Participant’s
undertakings under the terms of the Plan, the Release the Participant executed to obtain the Severance Benefits under the Plan or the confidentiality, noncompetition, non-solicitation and non-disparagement provisions in the Release and/or in any other agreement to which the Participant is subject.
Section 5.05 Limitation on Benefits .

(a) Notwithstanding anything in this Plan to the contrary, if it is determined that the payments or distributions by the Company or its
Subsidiaries to or for the benefit of a Participant (whether paid or provided pursuant to the terms of this Plan or otherwise) which are
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contingent on a change in control of the Company (within the meaning of Code Section 280G(b)(2)(A)(i)) would be nondeductible by the Company or
Employer for Federal income tax purposes because of Code Section 280G, then the aggregate present value of the benefits provided to such Participant under
this Plan (benefits provided to a Participant under this Plan are hereinafter referred to as “Plan Payments”) shall be reduced to the Reduced Amount (as defined
below) if the net after-tax benefit (after taking into account federal, state, local or other income, employment, self-employment and excise taxes) provided to
such Participant after application of the reduction is greater than the net after-tax benefit (after taking into account federal, state, local or other income,
employment, self-employment and excise taxes) to which such Participant would otherwise be entitled from the receipt of Plan Payments in their entirety and
without application of any reduction. For this purpose, the Reduced Amount shall be an amount expressed in present value which maximizes the aggregate
present value of Plan Payments without causing any payments to a Participant which are contingent upon a change in control of the Company to be
nondeductible by the Company or Employer because of Code Section 280G. Present value shall be determined in accordance with Section 280G(d)(4) of the
Code.

(b) All determinations required to be made under this Section 5.05 shall be made by an accounting firm selected by the Company before the
Change in Control (the “Accounting Firm”), which shall provide detailed supporting calculations both to the Company and the Participant within fifteen
(15) business days of the Separation from Service Date or such earlier time as requested by the Company. Any such determination by the Accounting Firm
shall be binding upon the Company and the Participant. Within five (5) business days of the determination by the Accounting Firm as to any determination
required to be made under this Section 5.05, the Company shall provide to the Participant such Severance Benefits as are then due to the Participant in
accordance with the rights afforded under this Plan. If Plan Payments are to be reduced, then such Plan Payments shall be reduced in a manner which
maximizes the aggregate value of the Payments. If (i) any Payments would be treated as paid pursuant to a nonqualified deferred compensation plan (within the
meaning of Code Section 409A(d)(1)); (ii) Plan Payments are required to be reduced pursuant to Section 5.05(a); and (iii) Plan Payments are to be paid on
separate payment dates, then any reduction shall be applied to Plan Payments that are first payable to the Participant. The Reduced Payment shall be effected
by reducing or eliminating a Participant’s Payment or Payments (or portion(s) thereof), until no portion of such Payments is rendered non-deductible by
application of Section 280G of the Code, in the following order: (i) the portion denominated and payable in cash (other than “24(c) Payments” as defined
below), such as severance; (ii) the portion payable in-kind, such as insurance coverage, or in cash as a reimbursement, such as for outplacement, legal fees,
or moving expenses (other than 24(c) Payments); (iii) the portion of equity-based compensation, including stock options and stock appreciation rights or
similar rights, that are not 24(c) Payments, including such compensation subject to the achievement of performance-based objectives; and (iv) the portion of
24(c) Payments, such as equity-based compensation or any other Payment. The Company has full discretionary authority to determine which Payments to
reduce within each of the four categories described above in the preceding sentence. The Company cannot, however, reduce Payments in one category unless all
Payments in the preceding category have been eliminated. A “24(c) Payment” is any Payment permitted to be valued under Treas. Reg. Section 1.280G-1,
Q&A 24(c), or any successor provision, promulgated under Code Section 280G.
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ARTICLE VI
THE PLAN ADMINISTRATOR
Section 6.01 Authority and Duties . It shall be the duty of the Plan Administrator, on the basis of information supplied to it by the Company and the
Committee, to properly administer the Plan. The Plan Administrator shall have the full power, authority and discretion to construe, interpret and administer
the Plan, to make factual determinations, to correct deficiencies therein, and to supply omissions. All decisions, actions and interpretations of the Plan
Administrator shall be final, binding and conclusive upon the parties, subject only to determinations by the Named Appeals Fiduciary (as defined in
Section 9.04), with respect to denied claims for Severance Benefits. The Plan Administrator may adopt such rules and regulations and may make such
decisions as it deems necessary or desirable for the proper administration of the Plan.
Section 6.02 Compensation of the Plan Administrator . The Plan Administrator shall receive no compensation for services as such. However, all
reasonable expenses of the Plan Administrator shall be paid or reimbursed by the Company upon proper documentation. The Plan Administrator shall be
indemnified by the Company against personal liability for actions taken in good faith in the discharge of the Plan Administrator’s duties.
Section 6.03 Records, Reporting and Disclosure . The Plan Administrator shall keep a copy of all records relating to the payment of Severance
Benefits to Participants and former Participants and all other records necessary for the proper operation of the Plan. All Plan records shall be made available to
the Committee, the Company and to each Participant for examination during business hours except that a Participant shall examine only such records as
pertain exclusively to the examining Participant and to the Plan. The Plan Administrator shall prepare and shall file as required by law or regulation all reports,
forms, documents and other items required by ERISA, the Code, and every other relevant statute, each as amended, and all regulations thereunder (except that
the Company, as payor of the Severance Benefits, shall prepare and distribute to the proper recipients all forms relating to withholding of income or wage
taxes, Social Security taxes, and other amounts that may be similarly reportable).
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ARTICLE VII
AMENDMENT, TERMINATION AND DURATION
Section 7.01 Amendment, Suspension and Termination . Except as otherwise provided in this Section 7.01, the Board or its delegate shall have the
right, at any time and from time to time, to amend, suspend or terminate the Plan in whole or in part, for any reason or without reason, and without either the
consent of or the prior notification to any Participant, by a formal written action. No such amendment shall give the Company the right to recover any amount
paid to a Participant prior to the date of such amendment or to cause the cessation of Severance Benefits already approved for a Participant who has executed a
Release as required under Section 3.02. Notwithstanding the foregoing, this Plan may not be terminated, suspended or be amended in any material respect
during the period beginning 60 days prior to a Change in Control and ending two years after a Change in Control. Any amendment or termination of the Plan
must comply with all applicable legal requirements including, without limitation, compliance with Code Section 409A and the regulations and rulings
promulgated thereunder, securities, tax, or other laws, rules, regulations or regulatory interpretation thereof, applicable to the Plan.
Section 7.02 Duration . Unless terminated sooner by the Board or its delegate, the Plan shall continue in full force and effect until termination of the
Plan pursuant to Section 7.01; provided, however, that after the termination of the Plan, if any Participants terminated employment on account of an
Involuntary Termination prior to the termination of the Plan and are still receiving Severance Benefits under the Plan, the Plan shall remain in effect until all of
the obligations of the Company are satisfied with respect to such Participants.

ARTICLE VIII

DUTIES OF THE COMPANY AND THE COMMITTEE
Section 8.01 Records. The Company or a Subsidiary thereof shall supply to the Committee all records and information necessary to the performance of
the Committee’s duties.
Section 8.02 Payment . Payments of Severance Benefits to Participants shall be made in such amount as determined by the Committee under Article IV,
from the Company’s general assets.
Section 8.03 Discretion. Any decisions, actions or interpretations to be made under the Plan by the Board, the Committee and the Plan Administrator,
acting on behalf of either, shall be made in each of their respective sole discretion, not in any fiduciary capacity and need not be uniformly applied to similarly
situated individuals and such decisions, actions or interpretations shall be final, binding and conclusive upon all parties. As a condition of participating in the
Plan, the Eligible Employee acknowledges that all decisions and determinations of the Board, the Committee and the Plan Administrator shall be final and
binding on the Eligible Employee, his or her beneficiaries and any other person having or claiming an interest under the Plan on his or her behalf.
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ARTICLE IX

CLAIMS PROCEDURES
Section 9.01 Claim. Each Participant under this Plan may contest only the administration of the Severance Benefits awarded by completing and filing
with the Plan Administrator a written request for review in the manner specified by the Plan Administrator. No appeal is permissible as to an Eligible
Employee’s eligibility for or a Participant’s amount of the Severance Benefit, which are decisions made solely within the discretion of the Company. No person
may bring an action for any alleged wrongful denial of Plan benefits in a court of law unless the claims procedures described in this Article IX are exhausted
and a final determination is made by the Plan Administrator and/or the Named Appeals Fiduciary. If an Eligible Employee or Participant or other interested
person challenges a decision by the Plan Administrator and/or Named Appeals Fiduciary, a review by the court of law will be limited to the facts, evidence and
issues presented to the Plan Administrator during the claims procedure set forth in this Article IX. Facts and evidence that become known to the terminated
Eligible Employee or Participant or other interested person after having exhausted the claims procedure must be brought to the attention of the Plan
Administrator for reconsideration of the claims administrator. Issues not raised with the Plan Administrator and/or Named Appeals Fiduciary will be deemed
waived.
Section 9.02 Initial Claim . Before the date on which payment of a Severance Benefit commences, each such application must be supported by such
information as the Plan Administrator deems relevant and appropriate. In the event that any claim relating to the administration of Severance Benefits is denied
in whole or in part, the terminated Participant or his or her beneficiary (“claimant”) whose claim has been so denied shall be notified of such denial in writing
by the Plan Administrator within ninety (90) days after the receipt of the claim for benefits. This period may be extended an additional ninety (90) days if the
Plan Administrator determines such extension is necessary and the Plan Administrator provides notice of extension to the claimant prior to the end of the initial
ninety (90) day period. The notice advising of the denial shall specify the following: (i) the reason or reasons for denial, (ii) make specific reference to the Plan
provisions on which the determination was based, (iii) describe any additional material or information necessary for the claimant to perfect the claim
(explaining why such material or information is needed), and (iv) describe the Plan’s review procedures and the time limits applicable to such procedures,
including a statement of the claimant’s right to bring a civil action under ERISA Section 502(a) following an adverse benefit determination on review. If it is
determined that payment is to be made, any such payment shall be made within ninety (90) days after the date by which notification is required.
Section 9.03 Appeals of Denied Administrative Claims . All appeals shall be made by the following procedure:

(a) A claimant whose claim has been denied shall file with the Plan Administrator a notice of appeal of the denial. Such notice shall be filed within
sixty (60) calendar days after notification by the Plan Administrator of the denial of a claim, shall be made in writing, and shall set forth all of the facts upon
which the appeal is based. Appeals not timely filed shall be barred.
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(b) The Named Appeals Fiduciary shall consider the merits of the claimant’s written presentations, the merits of any facts or evidence in support
of the denial of benefits, and such other facts and circumstances as the Named Appeals Fiduciary shall deem relevant.
(c) The Named Appeals Fiduciary shall render a determination upon the appealed claim which determination shall be accompanied by a written
statement as to the reasons therefor. The determination shall be made to the claimant within sixty (60) days after the claimant’s request for review, unless the
Names Appeals Fiduciary determines that special circumstances requires an extension of time for processing the claim. In such case, the Named Appeals
Fiduciary shall notify the claimant of the need for an extension of time to render its decision prior to the end of the initial sixty (60) day period, and the Named
Appeals Fiduciary shall have an additional sixty (60) day period to make its determination. The determination so rendered shall be binding upon all parties. If
the determination is adverse to the claimant, the notice shall provide (i) the reason or reasons for denial, (ii) make specific reference to the Plan provisions on
which the determination was based, (iii) a statement that the claimant is entitled to receive, upon request and free of charge, reasonable access to, and copies
of, all documents, records and other information relevant to a the claimant’s claim for benefits, and (iv) state that the claimant has the right to bring an action
under ERISA Section 502(a). If the final determination is that payment shall be made, then any such payment shall be made within ninety (90) days after the
date by which notification of the final determination is required.
Section 9.04 Appointment of the Named Appeals Fiduciary . The Named Appeals Fiduciary shall be the person or persons named as such by the
Board or Committee, or, if no such person or persons be named, then the person or persons named by the Plan Administrator as the Named Appeals
Fiduciary. Named Appeals Fiduciaries may at any time be removed by the Board or Committee, and any Named Appeals Fiduciary named by the Plan
Administrator may be removed by the Plan Administrator. All such removals may be with or without cause and shall be effective on the date stated in the
notice of removal. The Named Appeals Fiduciary shall be a “Named Fiduciary” within the meaning of ERISA, and unless appointed to other fiduciary
responsibilities, shall have no authority, responsibility, or liability with respect to any matter other than the proper discharge of the functions of the Named
Appeals Fiduciary as set forth herein.
Section 9.05 Arbitration; Expenses . In the event of any dispute under the provisions of this Plan, other than a dispute in which the primary relief
sought is an equitable remedy such as an injunction, the parties shall have the dispute, controversy or claim settled by arbitration in St. Louis, Missouri (or
such other location as may be mutually agreed upon by the Employer and the Participant) in accordance with the National Rules for the Resolution of
Employment Disputes then in effect of the American Arbitration Association, before a panel of three arbitrators, two of whom shall be selected by the
Company and the Participant, respectively, and the third of whom shall be selected by the other two arbitrators. Any award entered by the arbitrators shall be
final, binding and nonappealable and judgment may be entered thereon by either party in accordance with applicable law in any court of competent
jurisdiction. This arbitration provision shall be specifically enforceable. The arbitrators shall have no authority to modify any provision of this Plan or to
award a remedy for a dispute involving this Plan other than a benefit specifically provided under or by virtue of the Plan. If the Participant substantially
prevails on any material issue, which is the subject of such arbitration or lawsuit, the Company shall be responsible for all of the fees of the American
Arbitration Association and the arbitrators
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and any expenses relating to the conduct of the arbitration (including the Company’s and Participant’s reasonable attorneys’ fees and expenses); in this event,
any such fees and expenses are limited to those typically incurred in the usual course of arbitration proceedings and shall not be negotiable or determinable by
the Participant, and payment to the Participant of such amounts shall occur within ninety (90) days after the date of entry of judgment (entered in accordance
with applicable law in any court of competent jurisdiction) of the final, binding and non-appealable arbitration settlement. Otherwise, each party shall be
responsible for its own expenses relating to the conduct of the arbitration (including reasonable attorneys’ fees and expenses) and shall share the fees of the
American Arbitration Association.

ARTICLE X
MISCELLANEOUS
Section 10.01 Non-Alienation of Benefits . None of the payments, benefits or rights of any Participant shall be subject to any claim of any creditor of
any Participant, and, in particular, to the fullest extent permitted by law, all such payments, benefits and rights shall be free from attachment, garnishment (if
permitted under applicable law), trustee’s process, or any other legal or equitable process available to any creditor of such Participant. No Participant shall
have the right to alienate, anticipate, commute, plead, encumber or assign any of the benefits or payments that he may expect to receive, continently or
otherwise, under this Plan, except for the designation of a beneficiary as set forth in Section 5.01.
Section 10.02 Notices. All notices and other communications required hereunder shall be in writing and shall be delivered personally or mailed by
registered or certified mail, return receipt requested, or by overnight express courier service. In the case of the Participant, mailed notices shall be addressed to
him or her at the home address which he or she most recently communicated to the Company in writing. In the case of the Company, mailed notices shall be
addressed to the Plan Administrator.
Section 10.03 Successors . Any Successor shall assume the obligations under this Plan and expressly agree to perform the obligations under this Plan.
Section 10.04 Other Payments . Except as otherwise provided in this Plan, no Participant shall be entitled to any cash payments or other severance
benefits under any of the Company’s then current severance pay policies for a termination that is covered by this Plan for the Participant, including, without
limitation, the Executive Severance Plan.
Section 10.05 No Mitigation . Except as otherwise provided in Section 4.04, a Participant shall not be required to mitigate the amount of any Severance
Benefit provided for in this Plan by seeking other employment or otherwise, nor shall the amount of any Severance Benefit provided for herein be reduced by
any compensation earned by other employment or otherwise, except if the Participant is re-employed by the Company as an Employee, in which case
Severance Benefits shall cease on the date of the Participant’s re-employment.
Section 10.06 No Contract of Employment . Neither the establishment of the Plan, nor any modification thereof, nor the creation of any fund, trust or
account, nor the payment of any benefits shall be construed as giving any Eligible Employee or any person whosoever, the right to be retained in the service of
the Company, and all Eligible Employees shall remain subject to discharge to the same extent as if the Plan had never been adopted.
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Section 10.07 Severability of Provisions . If any provision of this Plan shall be held invalid or unenforceable by a court of competent jurisdiction,
such invalidity or unenforceability shall not affect any other provisions hereof, and this Plan shall be construed and enforced as if such provisions had not
been included.
Section 10.08 Heirs, Assigns, and Personal Representatives . This Plan shall be binding upon the heirs, executors, administrators, successors and
assigns of the parties, including each Participant, present and future.
Section 10.09 Headings and Captions . The headings and captions herein are provided for reference and convenience only, shall not be considered part
of the Plan, and shall not be employed in the construction of the Plan.

Section 10.10 Gender and Number . Where the context admits: words in any gender shall include any other gender, and, except where otherwise clearly
indicated by context, the singular shall include the plural, and vice-versa.

Section 10.11 Unfunded Plan . The Plan shall not be funded. No Participant shall have any right to, or interest in, any assets of the Company that may
be applied by the Company to the payment of Severance Benefits.

Section 10.12 Payments to Incompetent Persons . Any benefit payable to or for the benefit of a minor, an incompetent person or other person
incapable of receipting therefor shall be deemed paid when paid to such person’s guardian or to the party providing or reasonably appearing to provide for the
care of such person, and such payment shall fully discharge the Company, the Committee and all other parties with respect thereto.
Section 10.13 Lost Payees . A benefit shall be deemed forfeited if the Committee is unable to locate a Participant to whom a Severance Benefit is due.
Such Severance Benefit may be reinstated if application is made by the Participant for the forfeited Severance Benefit while this Plan is in operation.
Section 10.14 Controlling Law . This Plan shall be construed and enforced according to the laws of the State of Missouri to the extent not superseded
by federal laws.
-20-

Appendix
Salary Replacement Schedule

President and Chief Executive Officer

24 month Severance Period*

Executive Vice Presidents and Senior Vice Presidents

18 month Severance Period

Any other Eligible Employee

12 month Severance Period

Bonus Payment Schedule
President and Chief Executive Officer

2x Annual Bonus

Executive Vice Presidents and Senior Vice Presidents

1.5x Annual Bonus

Any other Eligible Employee

1x Annual Bonus
A-1

Exhibit 10.8
Mallinckrodt plc
Stock and Incentive Plan

TERMS AND CONDITIONS
OF

RESTRICTED UNIT A WARD

RESTRICTED UNIT AWARD granted on July 1, 2013 (the “Grant Date”).

1. Grant of Restricted Units. Mallinckrodt plc (the “Company”) has granted to you Restricted Units, the amount of which is set forth in the Grant
Letter that issued this Award to you, subject to the provisions of these Terms and Conditions and the Plan. The Company will hold the Restricted Units in a
bookkeeping account on your behalf until such units become payable or are forfeited or cancelled.
2. Amount and Form of Payment. Each Restricted Unit represents one (1) Ordinary Share and vested Restricted Units will be redeemed solely for
Shares, subject to Section 10.
3. Dividends. Each unvested Restricted Unit will be credited with a Dividend Equivalent Unit (“DEU”) for any cash or stock dividends distributed by
the Company on an Ordinary Share. DEUs will be calculated at the same dividend rate paid to other holders of Ordinary Shares and will vest in accordance
with the vesting schedule applicable to the underlying Restricted Units.
4. Vesting. Except as provided below, Restricted Units subject to this Award will vest according to the following schedule:
Vested
Percentage

Date

5 th Anniversary of Grant Date

100%

If your employment terminates before full (100%) vesting, you will forfeit the unvested portion of Restricted Units. However, if your employment
terminates due to Normal Retirement (your employment terminates on or after the date you attain age 60 and the sum of your age and years of service equals at
least 70), Retirement (your employment terminates on or after the date you attain age 55 and the sum of your age and years of service equals at least 60),
death, Disability, a Change in Control or Divestiture or Outsourcing Agreement, Restricted Units subject to this Award will become vested in accordance with
the provisions of Section 5, 6 or 7, as applicable.

1/8

FY13 Grant CEO RSU Ts&Cs

5. Retirement, Normal Retirement, Disability or Death. Notwithstanding the vesting provisions described in Section 4, Restricted Units subject to
this Award will vest if your Termination of Employment is a result of your Retirement, Normal Retirement, Disability or death as follows:
(i) Retirement. If your employment terminates as a result of your Retirement (as defined in Section 4) and your Retirement occurs less than 12
months after the Grant Date, you will forfeit all Restricted Units subject to this Award. If, however, your Retirement occurs at least 12 months after the
Grant Date, then you will be entitled to pro rata vesting of Restricted Units subject to this Award based on (A) the number of whole months completed
from Grant Date through your Termination of Employment date divided by 60 times (B) the total number of Restricted Units subject to this Award
minus (C) the number of Restricted Units subject to this Award that previously vested.
(ii) Normal Retirement, Disability or Death. If your employment terminates as a result of your Normal Retirement (as defined in Section 4),
your death or a Disability, then you will become fully vested in all Restricted Units subject to this Award on the date of your Normal Retirement, death
or Termination of Employment due to Disability.

6. Termination of Employment Following a Change in Control. Notwithstanding the vesting provisions described in Section 4, you will become
fully vested in all Restricted Units subject to this Award on the date your employment terminates after a Change in Control if you satisfy one of the following
requirements:
(i) Within 12 months after a Change in Control, the Company or any Subsidiary terminates your employment for any reason other than Cause,
Disability or death; or
(ii) Within 12 months after a Change in Control and within 60 days after one of the events listed in this Section 6(ii), you terminate your
employment because (A) the Company or any Subsidiary (1) assigns or causes to be assigned to you duties inconsistent in any material respect with
your position as in effect immediately prior to the Change in Control; (2) makes or causes to be made any material adverse change in your position
(including titles and reporting relationships and level), authority, duties or responsibilities; or (3) takes or causes to be taken any other action which, in
your reasonable judgment, would cause you to violate your ethical or professional obligations or which results in a significant diminution in your
position, authority, duties or responsibilities; or (B) the Company or any Subsidiary, without your consent, (1) requires you to relocate to a principal
place of employment more than 50 miles from your existing place of employment and which increases your commute from your principal residence by
more than 50 miles; or (2) reduces your base salary, annual bonus, or retirement, welfare, share incentive, perquisite (if any) and other benefits when
taken as a whole; provided, however, that upon an event described in (A) or (B) above, you submit written notice of such event to the Company and the
Company has not cured such action within 15 days after receipt of such notice.

7. Termination of Employment Resulting From Divestiture or Outsourcing Agreement. Notwithstanding the vesting provisions described in
Section 4, and subject to the provisions of subsection (i) below, if your employment with the Company or a Subsidiary
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terminates as a result of a Divestiture or Outsourcing Agreement, then Restricted Units subject to this Award will vest on a pro-rata basis based on (A) the
number of whole months completed from Grant Date through your Termination of Employment date divided by 60 times (B) the total number of Restricted
Units subject to this Award minus (C) the number of Restricted Units subject to this Award that previously vested.
(i) Notwithstanding the foregoing provisions of this Section 7, you shall not be eligible for pro-rata vesting if (A) your Termination of
Employment occurs on or prior to the closing date of a Divestiture or such later date as is provided specifically in the applicable transaction agreement or
related agreements, or on the effective date of an Outsourcing Agreement (the “Applicable Employment Date”), and (B) you are offered Comparable
Employment with the buyer, successor company or Outsourcing Agent, as applicable, but do not commence such employment on the Applicable
Employment Date.

(ii) For purposes of this Section 7 and these Terms and Conditions, (A) “Comparable Employment” means employment at a location that is no
more than 50 miles from your job location at the time of your Termination of Employment that has a base salary and target bonus opportunity that is at
least equal to your base salary and target bonus opportunity in effect immediately prior to your Termination of Employment; (B) “Disposition of Assets”
means the disposition by the Company or a Subsidiary of all or a portion of the assets used by the Company or Subsidiary in a trade or business to an
unrelated individual or entity; (C) “Disposition of a Subsidiary” means the disposition by the Company or Subsidiary of its interest in a subsidiary or
controlled entity to an unrelated individual or entity, provided that such subsidiary or controlled entity ceases to be a member of the Company’s
controlled group as a result of such disposition; (D) “Divestiture” means a Disposition of Assets or a Disposition of a Subsidiary; and (E) “Outsourcing
Agreement” means a written agreement between the Company or Subsidiary and an unrelated third party (“Outsourcing Agent”) pursuant to which
(1) the Company or Subsidiary transfers the performance of services previously performed by Company or Subsidiary employees to the Outsourcing
Agent, and (2) the Outsourcing Agreement includes an obligation of the Outsourcing Agent to offer employment to any employee whose employment is
being terminated as a result of or in connection with said Outsourcing Agreement.

8. Withholdings. The Company has the right, prior to the issuance or delivery of any Shares subject to this Award, to withhold or require from you the
amount necessary to satisfy applicable tax requirements (e.g., income tax, social insurance, payroll tax and payment on account), as determined by the
Company. If, at any time after the Grant Date, you become subject to tax in more than one jurisdiction, the Company may be required to withhold or account
for applicable tax requirements in the various jurisdictions. By accepting this Award, you authorize the Company or any Subsidiary to satisfy applicable tax
or tax withholding requirements by: (i) withholding from your wages or other cash compensation payable to you; (ii) withholding from any proceeds resulting
from the sale of Shares subject to this Award either through a voluntary sale or through a mandatory sale arranged by the Company on your behalf and
pursuant to this authorization; (iii) redemption by the Company at Fair Market Value of Shares due to you following the vesting of Shares subject to this
Award; or (iv) a combination of
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(i), (ii) or (iii) above. Furthermore, if the Shares subject to this Award vest under circumstances where they have not otherwise been fully paid-up in
accordance with the requirements of Irish law, the Company or any Subsidiary may require you to pay the par value of each Share which vests hereunder at
the time of such vesting. The Company or any Subsidiary may take the payment from you by application of any of the methods of withholding set forth
herein. If the Company or any Subsidiary cannot withhold or account for all taxes associated with this Award, or obtain payment of the par value of each
Share that vests hereunder, by application of the means described herein, then, by accepting this Award, you agree that you will pay to the Company or any
Subsidiary all amounts necessary to satisfy applicable tax requirements or the requirement that Shares be issued on a fully paid-up basis and acknowledge
that the Company may refuse to issue or deliver Shares subject to this Award, or the proceeds from the sale of such Shares, if you do not comply with such
obligations.

9. Transfer of Award. You may not transfer this Award or any interest in Restricted Units except by will or the laws of descent and distribution. Any
other attempt to transfer this Award or any interest in Restricted Units is null and void.
10. Forfeiture of Award. You will forfeit all or a portion of the Restricted Units subject to this Award if your employment terminates under the
circumstances described below:

(i) If the Company or Subsidiary terminates your employment for Cause, including, without limitation, a termination as a result of your violation
of the Company’s Guide to Business Conduct, then the Company will immediately rescind all unvested Restricted Units subject to this Award and you
will forfeit all rights you have with respect to this Award. Also, by accepting this Award, you agree and promise to deliver to the Company immediately
upon your Termination of Employment for Cause, Shares (or, in the discretion of the Company, cash) equal in value to the amount of all Restricted
Units subject to this Award that vested during the 12-month period that occurs immediately before your Termination of Employment for Cause.
(ii) If, after your Termination of Employment, the Committee determines in its sole discretion that while you were a Company or Subsidiary
employee you engaged in activity that would have constituted grounds for the Company or Subsidiary to terminate your employment for Cause, then the
Company will immediately rescind all unvested Restricted Units subject to this Award and you will forfeit all rights you have with respect to this
Award. Also, by accepting this Award, you agree and promise to deliver to the Company immediately upon the date the Committee determines that you
could have been terminated for Cause, Shares (or, in the discretion of the Company, cash) equal in value to the amount of all Restricted Units subject to
this Award that vested during the period that begins 12 months immediately before your Termination of Employment and ends on the date that the
Committee determines that you could have been terminated for Cause.
(iii) If the Committee determines in its sole discretion that at any time after your Termination of Employment and prior to the first anniversary of
your Termination of Employment you (A) disclosed confidential or proprietary information related to any
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business of the Company or any Subsidiary or (B) entered into an employment or consultation arrangement (including any arrangement for employment
or service as an agent, partner, stockholder, consultant, officer or director) with any entity or person engaged in a business and (1) such employment or
consultation arrangement would likely (in the Committee’s sole discretion) result in the disclosure of confidential or proprietary information related to
any business of the Company or any Subsidiary to a business that is competitive with any Company or Subsidiary business as to which you had
access to strategic or confidential information and (2) the Committee has not approved the arrangement in writing, then the Company will immediately
rescind all unvested Restricted Units subject to this Award and you will forfeit all rights you have with respect to this Award. Also, by accepting this
Award, you agree and promise to deliver to the Company, immediately upon the Committee’s determination date, Shares (or, in the discretion of the
Company, cash) equal in value to the amount of all Restricted Units subject to this Award that vested during the period that begins 12 months
immediately before your Termination of Employment and ends on the date of the Committee’s determination.

11. Adjustments. In the event of any stock split, reverse stock split, dividend or other distribution (whether in the form of cash, Shares, other
securities or other property), extraordinary cash dividend, recapitalization, merger, consolidation, split-up, spin-off, reorganization, combination, repurchase
or exchange of Shares or other securities, the issuance of warrants or other rights to purchase Shares or other securities, or other similar corporate transaction
or event, the Committee shall adjust the number and kind of Shares covered by this Award and other relevant provisions to the extent necessary to prevent
dilution or enlargement of the benefits or potential benefits intended to be provided by this Award. Any such determinations and adjustments made by the
Committee will be binding on all persons.
12. Restrictions on Payment of Shares. Payment of Shares for Restricted Units is subject to the conditions that, to the extent required at the time of
delivery of such Shares:
(i) The Shares covered by this Award will be duly listed, upon official notice of issuance, on the NYSE; and
(ii) A Registration Statement under the United States Securities Act of 1933 with respect to the Shares will be effective or an exemption from
registration will apply.

If there is any registration, qualification, exchange control or other legal requirement imposed upon this Award or the Shares subject to this Award by
applicable securities or exchange control laws (including rulings or regulations issued by the United States Securities and Exchange Commission or any other
governmental agency with jurisdiction over the issuance of this Award or the Shares subject to this Award), the Company shall not be required to deliver any
Shares subject to this Award before the Company, in its sole discretion, has determined that either (a) it has satisfied any such requirements or has received the
requisite approval from the appropriate governmental agency; or (b) an exemption from such registration or exchange control requirement applies. By accepting
this Award, you acknowledge that you understand
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that the Company is under no obligation to register this Award or the Shares subject to this Award with any governmental agency or to seek approval from any
governmental agency for the issuance or sale of Shares subject to this Award.

13. Disposition of Securities. By accepting this Award, you acknowledge that you have read and understand the Company’s Insider Trading Policy
and are aware of and understand your obligations under United States federal securities laws with respect to trading in the Company’s securities. The
Company has the right to recover, or receive reimbursement for, any compensation or profit realized on the disposition of Shares received for Restricted Units
to the extent that the Company has a right of recovery or reimbursement under applicable securities laws.
14. Plan Terms Govern. The vesting of Restricted Units, the disposition of any Shares received on or after such vesting, and the treatment of any
gains received upon such disposition are subject to the terms of the Plan and any rules that the Committee prescribes. The Plan document, as amended from
time to time, is incorporated into these Terms and Conditions. The Grant Letter and these Terms and Conditions shall together constitute the Award Certificate
referred to in the Plan. Unless defined herein, capitalized terms used in these Terms and Conditions are defined in the Plan. If there is any conflict between the
terms of the Plan and these Terms and Conditions, the Plan’s terms govern. By accepting this Award, you acknowledge receipt of the Plan and the prospectus,
as in effect on the Grant Date.

15. Personal Data. To comply with applicable law and to administer this Award appropriately, the Company and its agents may accumulate, hold
and process your personal data and/or “sensitive personal data” within the meaning of applicable law (“Personal Data”). Personal Data includes, but is not
limited to, the information provided to you as part of the grant package and any changes thereto (e.g., details of Restricted Units, including amounts awarded,
unvested, or vested), other appropriate personal and financial data about you (e.g., name, home address, telephone number, date of birth, nationality, job title,
reason for termination of employment and social security, social insurance or other identification number), and information about your participation in the
Plan and Shares obtained under the Plan from time to time. By accepting this Award, you give your explicit consent to your employer’s and the Company’s
accumulating, transferring, and processing Personal Data as necessary or appropriate for Plan administration. Your Personal Data will be retained only as long
as is necessary to administer your participation in the Plan. If applicable, by accepting this Award, you also give your explicit consent to the Company’s
transfer of Personal Data outside the country in which you work or reside and to the United States of America where the same level of data protection laws may
not apply as in your home country. The legal persons for whom your Personal Data are intended (and by whom your Personal Data may be transferred,
processed or exchanged) include the Company, its Subsidiaries (or former Subsidiaries as are deemed necessary), the outside Plan administrator, their
respective agents, and any other person that the Company retains or utilizes for compensation planning or Plan administration purposes. You have the right to
request a list of the names and addresses of any potential recipients of your Personal Data and to review and correct your Personal Data by contacting your
local Human Resources Representative. By accepting this Award, you acknowledge your understanding that the transfer of the information outlined here is
important to Plan administration and that failure to consent to the transmission of such information may limit or prohibit your participation in the Plan. By
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accepting this Award, you acknowledge that you are providing the consents herein on a purely voluntary basis and that, if you do not consent or if you later
seek to revoke your consent, it will adversely impact the ability of the Company to administer your Awards but it will not adversely impact your employment
status or service with your employer.

16. No Contract of Employment or Promise of Future Grants. By accepting this Award, you agree that you are bound by the terms of the Plan and
these Terms and Conditions and acknowledge that this Award is granted in the Company’s sole discretion and is not considered part of any employment
contract or your ordinary or expected salary or other compensation for services of any kind rendered to the Company or any Subsidiary. You further agree that
this Award, and your Plan participation, do not form, and will not be interpreted as forming, an employment contract or guarantee of employment with the
Company or any Subsidiary. The Company, in its sole discretion, voluntarily established the Plan and may amend or terminate it at any time pursuant to the
terms of the Plan. You understand that the grant of restricted units under the Plan is voluntary and occasional and does not create any contractual or other right
to receive future grants of any restricted units, or benefits in lieu of restricted units, even if restricted units have been granted repeatedly in the past and that all
decisions with respect to future grants will be in the Company’s sole discretion. By accepting this Award, you also acknowledge that this Award and any gains
received hereunder are extraordinary items and are not considered part of your salary or compensation for purposes of any pension or retirement benefits or for
purposes of calculating any termination, severance, redundancy, resignation, end of service payments, bonuses, long-service awards, life or accident
insurance benefits or similar payments. Neither this Award, nor any gains received hereunder, is intended to replace any pension rights or compensation. If the
Company or Subsidiary terminates your employment for any reason, you agree that you will not be entitled to damages or compensation for breach of
contract, dismissal (in any circumstances, including unfair dismissal) or compensation for any loss of office or otherwise to any sum, Shares, Restricted
Units or other benefits to compensate you for the loss or diminution in value of any actual or prospective rights, benefits or expectation under or in relation to
the Plan.
17. Limitations. Nothing in these Terms and Conditions or the Plan grants to you any right to continued employment with the Company or any
Subsidiary or to interfere in any way with the Company or Subsidiary’s right to terminate your employment at any time and for any reason, subject to
applicable law. Payment of Shares is not secured by a trust, insurance contract or other funding medium, and you do not have any interest in any fund or
specific Company or Subsidiary asset by reason of this Award. You have no rights as a stockholder of the Company pursuant to this Award until Shares are
actually delivered to you.
18. Entire Agreement and Amendment. These Terms and Conditions, the Grant Letter, and the Plan constitute the entire understanding between you
and the Company regarding this Award. These Terms and Conditions supersede any prior agreements, commitments or negotiations concerning this Award.
These Terms and Conditions may not be modified, altered or changed except by the Committee (or its delegate) in writing and pursuant to the terms of the
Plan; provided, however, that the Company has the unilateral authority to amend these Terms and Conditions without your consent to the extent necessary to
comply with applicable securities registration or exchange control requirements and to impose additional requirements on this Award or Shares subject to this
Award if the Company, in its sole discretion, deems it necessary or advisable for legal or administrative reasons.
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19. Severability. The invalidity or unenforceability of any provision of these Terms and Conditions will not affect the validity or enforceability of the
other provisions of these Terms and Conditions, which will remain in full force and effect. Moreover, if any provision is found to be excessively broad in
duration, scope or covered activity, the provision will be construed so as to be enforceable to the maximum extent compatible with applicable law.
20. Waiver. By accepting this Award, you acknowledge that a waiver by the Company of any breach by you of a provision of these Terms and
Conditions shall not operate or be construed as a waiver by the Company of any other provision of these Terms and Conditions or of a subsequent breach.

21. Notices. By accepting this Award, you agree to receive documents, notices and any other communications relating to your participation in the Plan
in writing by regular mail to your last known address on file with your employer, the Company or Subsidiary or any outside Plan administrator, or by
electronic means, including by e-mail, through an online system maintained by any outside Plan administrator or by a posting on the Company’s intranet
website or on an online system or website maintained by any outside Plan administrator.
22. Code Section 409A Compliance. Notwithstanding any other provision of these Terms and Conditions to the contrary, in the event that all or a
portion of this Award becomes subject to Code Section 409A, the provisions contained in Section 7.12 of the Plan shall govern and shall supersede any
applicable provision of these Terms and Conditions.
23. Governing Law. This Award and these Terms and Conditions are governed by the law of Ireland and shall be construed accordingly; provided,
however, that, to the extent that any provisions of Irish employment law are relevant, such provisions shall only apply to an individual who has entered into a
contract of employment with the Company or any of its Irish subsidiaries.
24. Acceptance. By accepting this Award, you agree to the following: (i) you have carefully read, fully understand and agree to all of the terms and
conditions contained in the Plan and these Terms and Conditions; and (ii) you understand and agree the Plan and these Terms and Conditions constitute the
entire understanding between you and the Company regarding this Award, and any prior agreements, commitments or negotiations concerning this Award are
replaced and superseded.
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Exhibit 10.9
Mallinckrodt plc
Stock and Incentive Plan

TERMS AND CONDITIONS
OF

OPTION A WARD

OPTION AWARD granted on July 1, 2013 (the “Grant Date”).

1. Grant of Nonqualified Stock Option. Mallinckrodt plc (the “Company”) has granted to you a Nonqualified Stock Option to purchase the number
of Ordinary Shares set forth in the Grant Letter that issued this Award to you, subject to the provisions of these Terms and Conditions and the Plan. The grant
of this Award is conditioned expressly on your acceptance of a non-competition, non-solicitation, and confidentiality agreement (“Agreement”) in a form
acceptable to the Company. If you have not previously executed such an Agreement, you will be provided an Agreement by the Company which you must sign
and return to the Company by August 15, 2013. If you are required to execute the Agreement, and do not sign and return the Agreement by August 15, 2013,
the Company will cancel this Award effective as of such date and you will forfeit any rights hereunder. Please contact your local Human Resources
Representative if you have any questions.
2. Exercise Price. The Exercise Price required to purchase the Shares subject to this Award is set forth in the Grant Letter.
3. Vesting. Except as provided below, Shares subject to this Award will vest according to the following schedule:
Vested
Percentage

Date

3rd

Anniversary of Grant Date

50%
100%

4th Anniversary of Grant Date

If your employment terminates before full (100%) vesting, you will forfeit the unvested portion of this Award immediately upon your Termination of
Employment date. If your employment terminates before the date described in Section 4 below, you may exercise the vested portion of this Award until the
earlier of (i) the date described in Section 4 below or (ii) 90 days after your Termination of Employment date. However, if your employment terminates due to
Normal Retirement (your employment terminates on or after the date you attain age 60 and the sum of your age and years of service equals at least 70),
Retirement (your employment terminates on or after the date you attain age 55 and the sum of your age and years of service equals at least 60), death,
Disability, a Change in Control or Divestiture or Outsourcing Agreement, Shares subject to this Award will become vested and exercisable in accordance with
the provisions of Section 7, 8 or 9, as applicable.
4. Term of Award. Unless this Award has been terminated or cancelled, it will expire on the day before the 10 th anniversary of the Grant Date. If the
New York Stock Exchange (“NYSE”) is not open for business on such date, this Award will expire at the close of
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the NYSE’s first trading day that immediately precedes the day before the 10 th anniversary of the Grant Date. The Stock Options granted by this Award may
be exercised at any time before the expiration, termination or cancellation of this Award, provided that the time and manner of exercise is consistent with these
Terms and Conditions.

5. Payment of Exercise Price. To exercise all or a portion of this Award, you must pay the Exercise Price for each Share as set forth in the Grant Letter.
You may pay the Exercise Price in cash or by certified check, bank draft, wire transfer or postal or express money order or by any other method accepted by
the Company, provided that such method of payment is permitted by applicable law at the time of exercise. You may pay the Exercise Price by using one or
more of the following methods: (i) delivering a properly executed exercise notice to the Company or its agent, including an undertaking to pay the Exercise
Price, together with irrevocable instructions to a broker to deliver promptly to the Company, within the typical settlement cycle for the sale of equity securities
on the relevant trading market (or otherwise in accordance with Regulation T issued by the United States Board of Governors of the Federal Reserve System),
the amount of sale proceeds with respect to the portion of the Shares to be acquired having a Fair Market Value on the date of exercise equal to the sum of the
applicable portion of the Exercise Price being so paid; (ii) tendering (actually or by attestation) to the Company or its agent previously acquired Shares that
have a Fair Market Value on the day prior to the date of exercise equal to the applicable portion of the Exercise Price being so paid; or (iii) instructing the
Company to reduce the number of Shares that would otherwise be issued by such number of Shares as have in the aggregate a Fair Market Value on the date of
exercise equal to the applicable portion of the Exercise Price being so paid. Notwithstanding the foregoing, you may not tender any form of payment or exercise
this Award by any method that the Company determines, in its sole discretion, could violate any applicable law, regulation or Company policy or that is
otherwise unacceptable to the Company. You are not required to purchase all Shares subject to this Award at one time, but you must pay the full Exercise Price
by a means satisfactory to the Company for all Shares that you elect to purchase before they will be delivered. The date of exercise of a Stock Option shall be
the date on which the Company receives the Exercise Price for such Stock Option. Notwithstanding anything in this Section 5 to the contrary, if this Award is
scheduled to expire due to the expiration of the term on the date described in Section 4 above and the Fair Market Value of a Share on the last day of such term
exceeds the Exercise Price for a Share subject to this Award, then, by accepting this Award, you agree that, unless you notify UBS Financial Services (see the
contact information listed in Section 6 below) at least ten (10) business days before such expiration date that you do not wish for this Award to be exercised,
you shall be treated as having instructed the Company to exercise the vested portion of this Award on the last day of such term and to pay the Exercise Price by
application of the method described in (iii) above or such other method as determined by the Company, provided that such method complies with applicable
law.
6. Exercise of Stock Option. If you are entitled to exercise a Stock Option subject to this Award, you may exercise it by contacting UBS Financial
Services through its web site at https://onesource.ubs.com/mnk or by calling 1-855-896-9404. If someone other than you attempts to exercise Stock Options
subject to this Award (for example, because the Stock Option is being exercised after your death), the Company will deliver the Shares only after determining
that the person attempting to exercise Stock Options subject to this Award is your duly appointed personal representative or an individual to whom this Award
has been transferred in accordance with these Terms and Conditions and the terms of the Plan.
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7. Retirement, Normal Retirement, Disability or Death. Notwithstanding the vesting and exercise provisions described in Section 3, Shares subject
to this Award will vest and remain exercisable if your Termination of Employment is a result of your Retirement, Normal Retirement, Disability or death as
follows:
(i) Retirement. If your employment terminates as a result of your Retirement (as defined in Section 3) and your Retirement occurs less than 12
months after the Grant Date, you will forfeit all Shares subject to this Award. If, however, your Retirement occurs at least 12 months after the Grant
Date, then you will be entitled to pro rata vesting of Shares subject to this Award based on (A) the number of whole months completed from Grant Date
through your Termination of Employment date divided by 48 times (B) the total number of Shares subject to this Award minus (C) the number of
Shares subject to this Award that previously vested. You will be entitled to exercise this Award until the earlier of (1) the date described in Section 4 or
(2) the third anniversary of your Retirement date.
(ii) Normal Retirement, Disability or Death. If your employment terminates as a result of your Normal Retirement (as defined in Section 3),
your death or a Disability, then you will become fully vested in all Shares subject to this Award on the date of your Normal Retirement, death or
Termination of Employment due to Disability and be entitled to exercise this Award until the earlier of (A) the date described in Section 4 or (B) the third
anniversary of the date of your Normal Retirement, death or Termination of Employment due to Disability, as applicable.

8. Termination of Employment Following a Change in Control. Notwithstanding the vesting and exercise provisions described in Section 3, you
will become fully vested in all Shares subject to this Award on the date your employment terminates after a Change in Control and be entitled to exercise this
Award until the earlier of (A) the date described in Section 4 or (B) the third anniversary of your Termination of Employment date, if you satisfy one of the
following requirements:
(i) Within 12 months after a Change in Control, the Company or any Subsidiary terminates your employment for any reason other than Cause,
Disability or death; or
(ii) Within 12 months after a Change in Control, and within 60 days after one of the events listed in this Section 8(ii), you terminate your
employment because (A) the Company or any Subsidiary (1) assigns or causes to be assigned to you duties inconsistent in any material respect with
your position as in effect immediately prior to the Change in Control; (2) makes or causes to be made any material adverse change in your position
(including titles and reporting relationships and level), authority, duties or responsibilities; or (3) takes or causes to be taken any other action which, in
your reasonable judgment, would cause you to violate your ethical or professional obligations or which results in a significant diminution in your
position, authority, duties or
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responsibilities; or (B) the Company or any Subsidiary, without your consent, (1) requires you to relocate to a principal place of employment more than
50 miles from your existing place of employment and which increases your commute from your principal residence by more than 50 miles; or
(2) reduces your base salary, annual bonus, or retirement, welfare, share incentive, perquisite (if any) and other benefits when taken as a whole;
provided, however, that upon an event described in (A) or (B) above, you submit written notice of such event to the Company and the Company has not
cured such action within 15 days after receipt of such notice.

9. Termination of Employment Resulting From Divestiture or Outsourcing Agreement. Notwithstanding the vesting and exercise provisions
described in Section 3, and subject to the provisions of subsection (i) below, if your employment with the Company or a Subsidiary terminates as a result of a
Divestiture or Outsourcing Agreement, then Shares subject to this Award will vest on a pro-rata basis based on (A) the number of whole months completed
from Grant Date through your Termination of Employment date divided by 48 times (B) the total number of Shares subject to this Award minus (C) the
number of Shares subject to this Award that previously vested. If you are entitled to pro rata vesting under this Section 9, then you will be entitled to exercise
the vested portion of this Award until the earlier of (1) the date described in Section 4 or (2) the third anniversary of your Termination of Employment date.
(i) Notwithstanding the foregoing provisions of this Section 9, you shall not be eligible for pro-rata vesting and an extended Award exercise date if
(A) your Termination of Employment occurs on or prior to the closing date of a Divestiture or such later date as is provided specifically in the applicable
transaction agreement or related agreements, or on the effective date of an Outsourcing Agreement (the “Applicable Employment Date”), and (B) you are
offered Comparable Employment with the buyer, successor company or Outsourcing Agent, as applicable, but do not commence such employment on
the Applicable Employment Date.

(ii) For purposes of this Section 9 and these Terms and Conditions, (A) “Comparable Employment” means employment at a location that is no
more than 50 miles from your job location at the time of your Termination of Employment that has a base salary and target bonus opportunity that is at
least equal to your base salary and target bonus opportunity in effect immediately prior to your Termination of Employment; (B) “Disposition of Assets”
means the disposition by the Company or a Subsidiary of all or a portion of the assets used by the Company or Subsidiary in a trade or business to an
unrelated individual or entity; (C) “Disposition of a Subsidiary” means the disposition by the Company or Subsidiary of its interest in a subsidiary or
controlled entity to an unrelated individual or entity, provided that such subsidiary or controlled entity ceases to be a member of the Company’s
controlled group as a result of such disposition; (D) “Divestiture” means a Disposition of Assets or a Disposition of a Subsidiary; and (E) “Outsourcing
Agreement” means a written agreement between the Company or Subsidiary and an unrelated third party (“Outsourcing Agent”) pursuant to which
(1) the Company or Subsidiary transfers the performance of services previously performed by Company or Subsidiary employees to the Outsourcing
Agent, and (2) the Outsourcing Agreement includes an obligation of the Outsourcing Agent to offer employment to any employee whose employment is
being terminated as a result of or in connection with said Outsourcing Agreement.
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10. Withholdings. The Company has the right, prior to the issuance or delivery of any Shares in connection with the exercise of all or a portion of this
Award, to withhold or require from you the amount necessary to satisfy applicable tax requirements ( e.g., income tax, social insurance, payroll tax and
payment on account), as determined by the Company. The methods described in Section 5 may also be used by you to pay, or by the Company to satisfy,
your withholding tax obligation, provided that the use of such method for this purpose complies with Company policy and applicable law. If, at any time after
the Grant Date, you become subject to tax in more than one jurisdiction, the Company may be required to withhold or account for applicable tax requirements
in the various jurisdictions. By accepting this Award, you authorize the Company or any Subsidiary to satisfy applicable tax or tax withholding requirements
by: (i) withholding from your wages or other cash compensation payable to you; (ii) withholding from any proceeds resulting from the sale of Shares subject
to this Award either through an exercise and voluntary sale or through a mandatory sale arranged by the Company on your behalf and pursuant to this
authorization; (iii) redemption by the Company at Fair Market Value of Shares due to you following the exercise of Shares subject to this Award; or (iv) a
combination of (i), (ii) or (iii) above. If the Company or any Subsidiary cannot withhold or account for all taxes associated with this Award by application of
the means described herein, then, by accepting this Award, you agree that you will pay to the Company or any Subsidiary all amounts necessary to satisfy
applicable tax requirements and acknowledge that the Company may refuse to issue or deliver Shares subject to this Award, or the proceeds from the sale of
such Shares, if you do not comply with this obligation.

11. Transfer of Award. You generally may not transfer this Award or any interest herein except by will or the laws of descent and distribution.
However, you may transfer this Award to a “family member” (as defined in Section 7.1(b) of the Plan), provided that (i) you do not receive any consideration
for the transfer and (ii) you furnish the Company’s Vice President and Corporate Secretary with written notice of the transfer at least ten (10) business days in
advance of such transfer. Notwithstanding the foregoing, any transfer of this Award may be delayed or prohibited if, in the sole discretion of the Company’s
Vice President and Corporate Secretary, such transfer would violate, or would have the potential to violate, applicable law, regulation or Company policy. If
this Award is transferred pursuant to this provision, it will continue to be subject to the same terms and conditions that applied immediately prior to the
transfer. This Award may be exercised by the transferee only to the same extent that you could have exercised this Award had no transfer occurred.
12. Forfeiture of Award. You will forfeit all or a portion of the Shares subject to this Award if your employment terminates under the circumstances
described below:

(i) If the Company or Subsidiary terminates your employment for Cause, including, without limitation, a termination as a result of your violation
of the Company’s Guide to Business Conduct, then the Company will immediately rescind all unexercised portions of this Award (whether vested or
unvested) and you will forfeit all rights you have with respect to this Award. Also, by accepting this Award, you agree and promise to deliver to the
Company immediately upon your Termination of Employment for
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Cause, Shares (or, in the discretion of the Company, cash) equal in value to the amount of all profits you realized upon the exercise of any portion of
this Award during the 12-month period that occurs immediately before your Termination of Employment for Cause.
(ii) If, after your Termination of Employment, the Committee determines in its sole discretion that while you were a Company or Subsidiary
employee you engaged in activity that would have constituted grounds for the Company or Subsidiary to terminate your employment for Cause, then the
Company will immediately rescind all unexercised portions of this Award (whether vested or unvested) and you will forfeit all rights you have with
respect to this Award. Also, by accepting this Award, you agree and promise to deliver to the Company immediately upon the date the Committee
determines that you could have been terminated for Cause, Shares (or, in the discretion of the Company, cash) equal in value to the amount of all profits
you realized upon the exercise of any portion of this Award during the period that begins 12 months immediately before your Termination of
Employment and ends on the date that the Committee determines that you could have been terminated for Cause.
(iii) If the Committee determines in its sole discretion that at any time after your Termination of Employment and prior to the first anniversary of
your Termination of Employment you (A) disclosed confidential or proprietary information related to any business of the Company or any Subsidiary
or (B) entered into an employment or consultation arrangement (including any arrangement for employment or service as an agent, partner, stockholder,
consultant, officer or director) with any entity or person engaged in a business and (1) such employment or consultation arrangement would likely (in
the Committee’s sole discretion) result in the disclosure of confidential or proprietary information related to any business of the Company or any
Subsidiary to a business that is competitive with any Company or Subsidiary business as to which you had access to strategic or confidential
information and (2) the Committee has not approved the arrangement in writing, then the Company will immediately rescind all unexercised portions of
this Award (whether vested or unvested) and you will forfeit all rights you have with respect to this Award. Also, by accepting this Award, you agree and
promise to deliver to the Company, immediately upon the Committee’s determination date, Shares (or, in the discretion of the Company, cash) equal in
value to the amount of all profits you realized upon the exercise of any portion of this Award during the period that begins 12 months immediately before
your Termination of Employment and ends on the date of the Committee’s determination.

13. Adjustments. In the event of any stock split, reverse stock split, dividend or other distribution (whether in the form of cash, Shares, other
securities or other property), extraordinary cash dividend, recapitalization, merger, consolidation, split-up, spin-off, reorganization, combination, repurchase
or exchange of Shares or other securities, the issuance of warrants or other rights to purchase Shares or other securities, or other similar corporate transaction
or event, the Committee shall adjust the number and kind of Shares covered by this Award, the Exercise Price and other relevant provisions to the extent
necessary to prevent dilution or enlargement of the benefits or potential benefits intended to be provided by this Award. Any such determinations and
adjustments made by the Committee will be binding on all persons.
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14. Restrictions on Exercise. Exercise of this Award is subject to the conditions that, to the extent required at the time of exercise:

(i) The Shares covered by this Award will be duly listed, upon official notice of issuance, on the NYSE; and
(ii) A Registration Statement under the United States Securities Act of 1933 with respect to the Shares will be effective or an exemption from
registration will apply.

If there is any registration, qualification, exchange control or other legal requirement imposed upon this Award or the Shares subject to this Award by
applicable securities or exchange control laws (including rulings or regulations issued by the United States Securities and Exchange Commission or any other
governmental agency with jurisdiction over the issuance of this Award or the Shares subject to this Award), the Company shall not be required to deliver any
Shares subject to this Award before the Company, in its sole discretion, has determined that either (a) it has satisfied any such requirements or has received the
requisite approval from the appropriate governmental agency; or (b) an exemption from such registration or exchange control requirement applies. By accepting
this Award, you acknowledge that you understand that the Company is under no obligation to register this Award or the Shares subject to this Award with any
governmental agency or to seek approval from any governmental agency for the issuance or sale of Shares subject to this Award.

15. Disposition of Securities. By accepting this Award, you acknowledge that you have read and understand the Company’s Insider Trading Policy
and are aware of and understand your obligations under United States federal securities laws with respect to trading in the Company’s securities. By accepting
this Award, you also agree not to use the Company’s “cashless exercise” program (or any successor program) at any time when you possess material nonpublic information with respect to the Company (including Subsidiaries) or when using the program would otherwise result in a violation of applicable
securities law. The Company has the right to recover, or receive reimbursement for, any compensation or profit realized on the exercise of this Award or by the
disposition of Shares received upon exercise of this Award to the extent that the Company has a right of recovery or reimbursement under applicable securities
laws.
16. Plan Terms Govern. The vesting and exercise of this Award, the disposition of any Shares received upon the exercise of all or a portion of this
Award, and the treatment of any gain on the disposition of such Shares are subject to the terms of the Plan and any rules that the Committee prescribes. The
Plan document, as amended from time to time, is incorporated into these Terms and Conditions. The Grant Letter and these Terms and Conditions shall
together constitute the Award Certificate referred to in the Plan. Unless defined herein, capitalized terms used in these Terms and Conditions are defined in the
Plan. If there is any conflict between the terms of the Plan and these Terms and Conditions, the Plan’s terms govern. By accepting this Award, you
acknowledge receipt of the Plan and the prospectus, as in effect on the Grant Date.
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17. Personal Data. To comply with applicable law and to administer this Award appropriately, the Company and its agents may accumulate, hold
and process your personal data and/or “sensitive personal data” within the meaning of applicable law (“Personal Data”). Personal Data includes, but is not
limited to, the information provided to you as part of the grant package and any changes thereto (e.g., details of Stock Options, including amounts awarded,
unvested, vested or expired), other appropriate personal and financial data about you (e.g., name, home address, telephone number, date of birth, nationality,
job title, reason for termination of employment, and social security, social insurance or other identification number), and information about your participation
in the Plan and Shares obtained under the Plan from time to time. By accepting this Award, you give your explicit consent to your employer’s and the
Company’s accumulating, transferring, and processing Personal Data as necessary or appropriate for Plan administration. Your Personal Data will be retained
only as long as is necessary to administer your participation in the Plan. If applicable, by accepting this Award, you also give your explicit consent to the
Company’s transfer of Personal Data outside the country in which you work or reside and to the United States of America where the same level of data
protection laws may not apply as in your home country. The legal persons for whom your Personal Data are intended (and by whom your Personal Data may
be transferred, processed or exchanged) include the Company, its Subsidiaries (or former Subsidiaries as are deemed necessary), the outside Plan
administrator, their respective agents, and any other person that the Company retains or utilizes for compensation planning or Plan administration purposes.
You have the right to request a list of the names and addresses of any potential recipients of your Personal Data and to review and correct your Personal Data
by contacting your local Human Resources Representative. By accepting this Award, you acknowledge your understanding that the transfer of the information
outlined here is important to Plan administration and that failure to consent to the transmission of such information may limit or prohibit your participation in
the Plan. By accepting this Award, you acknowledge that you are providing the consents herein on a purely voluntary basis and that, if you do not consent or
if you later seek to revoke your consent, it will adversely impact the ability of the Company to administer your Awards but it will not adversely impact your
employment status or service with your employer.
18. No Contract of Employment or Promise of Future Grants. By accepting this Award, you agree that you are bound by the terms of the Plan and
these Terms and Conditions and acknowledge that this Award is granted in the Company’s sole discretion and is not considered part of any employment
contract or your ordinary or expected salary or other compensation for services of any kind rendered to the Company or any Subsidiary. You further agree that
this Award, and your Plan participation, do not form, and will not be interpreted as forming, an employment contract or guarantee of employment with the
Company or any Subsidiary. The Company, in its sole discretion, voluntarily established the Plan and may amend or terminate it at any time pursuant to the
terms of the Plan. You understand that the grant of stock options under the Plan is voluntary and occasional and does not create any contractual or other right
to receive future grants of any stock options, or benefits in lieu of any stock options, even if stock options have been granted repeatedly in the past, and that
all decisions with respect to future grants will be in the Company’s sole discretion. By accepting this Award, you also acknowledge that this Award and any
gains received hereunder are extraordinary items and are not considered part of your salary or compensation for purposes of any pension or retirement benefits
or for purposes of calculating any termination, severance, redundancy, resignation, end of service payments, bonuses, long-service awards, life or accident
insurance benefits or similar
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payments. Neither this Award, nor any gains received hereunder, is intended to replace any pension rights or compensation. If the Company or Subsidiary
terminates your employment for any reason, you agree that you will not be entitled to damages or compensation for breach of contract, dismissal (in any
circumstances, including unfair dismissal) or compensation for any loss of office or otherwise to any sum, Shares, Stock Options or other benefits to
compensate you for the loss or diminution in value of any actual or prospective rights, benefits or expectation under or in relation to the Plan.

19. Limitations. Nothing in these Terms and Conditions or the Plan grants to you any right to continued employment with the Company or any
Subsidiary or to interfere in any way with the Company or Subsidiary’s right to terminate your employment at any time and for any reason, subject to
applicable law. Payment of Shares is not secured by a trust, insurance contract or other funding medium, and you do not have any interest in any fund or
specific Company or Subsidiary asset by reason of this Award. You have no rights as a stockholder of the Company pursuant to this Award until Shares are
actually delivered to you.
20. Entire Agreement and Amendment. These Terms and Conditions, the Grant Letter, and the Plan constitute the entire understanding between you
and the Company regarding this Award. These Terms and Conditions supersede any prior agreements, commitments or negotiations concerning this Award.
These Terms and Conditions may not be modified, altered or changed except by the Committee (or its delegate) in writing and pursuant to the terms of the
Plan; provided, however, that the Company has the unilateral authority to amend these Terms and Conditions without your consent to the extent necessary to
comply with applicable securities registration or exchange control requirements and to impose additional requirements on this Award or Shares subject to this
Award if the Company, in its sole discretion, deems it necessary or advisable for legal or administrative reasons.

21. Severability. The invalidity or unenforceability of any provision of these Terms and Conditions will not affect the validity or enforceability of the
other provisions of these Terms and Conditions, which will remain in full force and effect. Moreover, if any provision is found to be excessively broad in
duration, scope or covered activity, the provision will be construed so as to be enforceable to the maximum extent compatible with applicable law.
22. Waiver. By accepting this Award, you acknowledge that a waiver by the Company of any breach by you of a provision of these Terms and
Conditions shall not operate or be construed as a waiver by the Company of any other provision of these Terms and Conditions or of a subsequent breach.
23. Notices. By accepting this Award, you agree to receive documents, notices and any other communications relating to your participation in the Plan in
writing by regular mail to your last known address on file with your employer, the Company or Subsidiary or any outside Plan administrator, or by electronic
means, including by e-mail, through an online system maintained by any outside Plan administrator, or by a posting on the Company’s intranet website or on
an online system or website maintained by any outside Plan administrator.
24. Code Section 409A Compliance. Notwithstanding any other provision of these Terms and Conditions to the contrary, in the event that all or a
portion of this Award becomes subject to Code Section 409A, the provisions contained in Section 7.12 of the Plan shall govern and shall supersede any
applicable provision of these Terms and Conditions.
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25. Governing Law. This Award and these Terms and Conditions are governed by the law of Ireland and shall be construed accordingly; provided,
however, that, to the extent that any provisions of Irish employment law are relevant, such provisions shall only apply to an individual who has entered into a
contract of employment with the Company or any of its Irish subsidiaries.
26. Acceptance. By accepting this Award, you agree to the following: (i) you have carefully read, fully understand and agree to all of the terms and
conditions contained in the Plan and these Terms and Conditions; and (ii) you understand and agree the Plan and these Terms and Conditions constitute the
entire understanding between you and the Company regarding this Award, and any prior agreements, commitments or negotiations concerning this Award are
replaced and superseded.
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Exhibit 10.10
Mallinckrodt plc
Stock and Incentive Plan

TERMS AND CONDITIONS
OF

RESTRICTED UNIT A WARD

RESTRICTED UNIT AWARD granted on July 1, 2013 (the “Grant Date”).

1. Grant of Restricted Units. Mallinckrodt plc (the “Company”) has granted to you Restricted Units, the amount of which is set forth in the Grant
Letter that issued this Award to you, subject to the provisions of these Terms and Conditions and the Plan. The Company will hold the Restricted Units in a
bookkeeping account on your behalf until such units become payable or are forfeited or cancelled. The grant of this Award is conditioned expressly on your
acceptance of a non-competition, non-solicitation, and confidentiality agreement (“Agreement”) in a form acceptable to the Company. If you have not
previously executed such an Agreement, you will be provided an Agreement by the Company which you must sign and return to the Company by August 15,
2013. If you are required to execute the Agreement, and do not sign and return the Agreement by August 15, 2013, the Company will cancel this Award
effective as of such date and you will forfeit any rights hereunder. Please contact your local Human Resources Representative if you have any questions.
2. Amount and Form of Payment. Each Restricted Unit represents one (1) Ordinary Share and vested Restricted Units will be redeemed solely for
Shares, subject to Section 10.
3. Dividends. Each unvested Restricted Unit will be credited with a Dividend Equivalent Unit (“DEU”) for any cash or stock dividends distributed by
the Company on an Ordinary Share. DEUs will be calculated at the same dividend rate paid to other holders of Ordinary Shares and will vest in accordance
with the vesting schedule applicable to the underlying Restricted Units.
4. Vesting. Except as provided below, Restricted Units subject to this Award will vest according to the following schedule:
Vested
Percentage

Date

3rd Anniversary of Grant Date
4th Anniversary of Grant Date

50%
100%

If your employment terminates before full (100%) vesting, you will forfeit the unvested portion of Restricted Units. However, if your employment
terminates due to Normal Retirement (your employment terminates on or after the date you attain age 60 and the sum of your age and years of service equals at
least 70), Retirement (your employment terminates on or after the date you attain age 55 and the sum of your age and years of service equals at least 60),
death, Disability, a Change in Control or Divestiture or Outsourcing Agreement, Restricted Units subject to this Award will become vested in accordance with
the provisions of Section 5, 6 or 7, as applicable.
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5. Retirement, Normal Retirement, Disability or Death. Notwithstanding the vesting provisions described in Section 4, Restricted Units subject to
this Award will vest if your Termination of Employment is a result of your Retirement, Normal Retirement, Disability or death as follows:
(i) Retirement. If your employment terminates as a result of your Retirement (as defined in Section 4) and your Retirement occurs less than 12
months after the Grant Date, you will forfeit all Restricted Units subject to this Award. If, however, your Retirement occurs at least 12 months after the
Grant Date, then you will be entitled to pro rata vesting of Restricted Units subject to this Award based on (A) the number of whole months completed
from Grant Date through your Termination of Employment date divided by 48 times (B) the total number of Restricted Units subject to this Award
minus (C) the number of Restricted Units subject to this Award that previously vested.
(ii) Normal Retirement, Disability or Death. If your employment terminates as a result of your Normal Retirement (as defined in Section 4),
your death or a Disability, then you will become fully vested in all Restricted Units subject to this Award on the date of your Normal Retirement, death
or Termination of Employment due to Disability.

6. Termination of Employment Following a Change in Control. Notwithstanding the vesting provisions described in Section 4, you will become
fully vested in all Restricted Units subject to this Award on the date your employment terminates after a Change in Control if you satisfy one of the following
requirements:
(i) Within 12 months after a Change in Control, the Company or any Subsidiary terminates your employment for any reason other than Cause,
Disability or death; or
(ii) Within 12 months after a Change in Control and within 60 days after one of the events listed in this Section 6(ii), you terminate your
employment because (A) the Company or any Subsidiary (1) assigns or causes to be assigned to you duties inconsistent in any material respect with
your position as in effect immediately prior to the Change in Control; (2) makes or causes to be made any material adverse change in your position
(including titles and reporting relationships and level), authority, duties or responsibilities; or (3) takes or causes to be taken any other action which, in
your reasonable judgment, would cause you to violate your ethical or professional obligations or which results in a significant diminution in your
position, authority, duties or responsibilities; or (B) the Company or any Subsidiary, without your consent, (1) requires you to relocate to a principal
place of employment more than 50 miles from your existing place of employment and which increases your commute from your principal residence by
more than 50 miles; or (2) reduces your base salary, annual bonus, or retirement,
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welfare, share incentive, perquisite (if any) and other benefits when taken as a whole; provided, however, that upon an event described in (A) or
(B) above, you submit written notice of such event to the Company and the Company has not cured such action within 15 days after receipt of such
notice.

7. Termination of Employment Resulting From Divestiture or Outsourcing Agreement. Notwithstanding the vesting provisions described in
Section 4, and subject to the provisions of subsection (i) below, if your employment with the Company or a Subsidiary terminates as a result of a Divestiture
or Outsourcing Agreement, then Restricted Units subject to this Award will vest on a pro-rata basis based on (A) the number of whole months completed from
Grant Date through your Termination of Employment date divided by 48 times (B) the total number of Restricted Units subject to this Award minus (C) the
number of Restricted Units subject to this Award that previously vested.
(i) Notwithstanding the foregoing provisions of this Section 7, you shall not be eligible for pro-rata vesting if (A) your Termination of
Employment occurs on or prior to the closing date of a Divestiture or such later date as is provided specifically in the applicable transaction agreement or
related agreements, or on the effective date of an Outsourcing Agreement (the “Applicable Employment Date”), and (B) you are offered Comparable
Employment with the buyer, successor company or Outsourcing Agent, as applicable, but do not commence such employment on the Applicable
Employment Date.

(ii) For purposes of this Section 7 and these Terms and Conditions, (A) “Comparable Employment” means employment at a location that is no
more than 50 miles from your job location at the time of your Termination of Employment that has a base salary and target bonus opportunity that is at
least equal to your base salary and target bonus opportunity in effect immediately prior to your Termination of Employment; (B) “Disposition of Assets”
means the disposition by the Company or a Subsidiary of all or a portion of the assets used by the Company or Subsidiary in a trade or business to an
unrelated individual or entity; (C) “Disposition of a Subsidiary” means the disposition by the Company or Subsidiary of its interest in a subsidiary or
controlled entity to an unrelated individual or entity, provided that such subsidiary or controlled entity ceases to be a member of the Company’s
controlled group as a result of such disposition; (D) “Divestiture” means a Disposition of Assets or a Disposition of a Subsidiary; and (E) “Outsourcing
Agreement” means a written agreement between the Company or Subsidiary and an unrelated third party (“Outsourcing Agent”) pursuant to which
(1) the Company or Subsidiary transfers the performance of services previously performed by Company or Subsidiary employees to the Outsourcing
Agent, and (2) the Outsourcing Agreement includes an obligation of the Outsourcing Agent to offer employment to any employee whose employment is
being terminated as a result of or in connection with said Outsourcing Agreement.

8. Withholdings. The Company has the right, prior to the issuance or delivery of any Shares subject to this Award, to withhold or require from you the
amount necessary to satisfy applicable tax requirements (e.g., income tax, social insurance, payroll tax and payment on account), as determined by the
Company. If, at any time after the Grant Date, you become
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subject to tax in more than one jurisdiction, the Company may be required to withhold or account for applicable tax requirements in the various jurisdictions.
By accepting this Award, you authorize the Company or any Subsidiary to satisfy applicable tax or tax withholding requirements by: (i) withholding from
your wages or other cash compensation payable to you; (ii) withholding from any proceeds resulting from the sale of Shares subject to this Award either
through a voluntary sale or through a mandatory sale arranged by the Company on your behalf and pursuant to this authorization; (iii) redemption by the
Company at Fair Market Value of Shares due to you following the vesting of Shares subject to this Award; or (iv) a combination of (i), (ii) or (iii) above.
Furthermore, if the Shares subject to this Award vest under circumstances where they have not otherwise been fully paid-up in accordance with the
requirements of Irish law, the Company or any Subsidiary may require you to pay the par value of each Share which vests hereunder at the time of such
vesting. The Company or any Subsidiary may take the payment from you by application of any of the methods of withholding set forth herein. If the
Company or any Subsidiary cannot withhold or account for all taxes associated with this Award, or obtain payment of the par value of each Share that vests
hereunder, by application of the means described herein, then, by accepting this Award, you agree that you will pay to the Company or any Subsidiary all
amounts necessary to satisfy applicable tax requirements or the requirement that Shares be issued on a fully paid-up basis and acknowledge that the Company
may refuse to issue or deliver Shares subject to this Award, or the proceeds from the sale of such Shares, if you do not comply with such obligations.

9. Transfer of Award. You may not transfer this Award or any interest in Restricted Units except by will or the laws of descent and distribution. Any
other attempt to transfer this Award or any interest in Restricted Units is null and void.
10. Forfeiture of Award. You will forfeit all or a portion of the Restricted Units subject to this Award if your employment terminates under the
circumstances described below:

(i) If the Company or Subsidiary terminates your employment for Cause, including, without limitation, a termination as a result of your violation
of the Company’s Guide to Business Conduct, then the Company will immediately rescind all unvested Restricted Units subject to this Award and you
will forfeit all rights you have with respect to this Award. Also, by accepting this Award, you agree and promise to deliver to the Company immediately
upon your Termination of Employment for Cause, Shares (or, in the discretion of the Company, cash) equal in value to the amount of all Restricted
Units subject to this Award that vested during the 12-month period that occurs immediately before your Termination of Employment for Cause.
(ii) If, after your Termination of Employment, the Committee determines in its sole discretion that while you were a Company or Subsidiary
employee you engaged in activity that would have constituted grounds for the Company or Subsidiary to terminate your employment for Cause, then the
Company will immediately rescind all unvested Restricted Units subject to this Award and you will forfeit all rights you have with respect to this
Award. Also, by accepting this Award, you agree and promise to deliver to the Company immediately upon the date the Committee determines that you
could have been terminated for Cause, Shares (or, in the discretion of the Company, cash)
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equal in value to the amount of all Restricted Units subject to this Award that vested during the period that begins 12 months immediately before your
Termination of Employment and ends on the date that the Committee determines that you could have been terminated for Cause.
(iii) If the Committee determines in its sole discretion that at any time after your Termination of Employment and prior to the first anniversary of
your Termination of Employment you (A) disclosed confidential or proprietary information related to any business of the Company or any Subsidiary
or (B) entered into an employment or consultation arrangement (including any arrangement for employment or service as an agent, partner, stockholder,
consultant, officer or director) with any entity or person engaged in a business and (1) such employment or consultation arrangement would likely (in
the Committee’s sole discretion) result in the disclosure of confidential or proprietary information related to any business of the Company or any
Subsidiary to a business that is competitive with any Company or Subsidiary business as to which you had access to strategic or confidential
information and (2) the Committee has not approved the arrangement in writing, then the Company will immediately rescind all unvested Restricted
Units subject to this Award and you will forfeit all rights you have with respect to this Award. Also, by accepting this Award, you agree and promise to
deliver to the Company, immediately upon the Committee’s determination date, Shares (or, in the discretion of the Company, cash) equal in value to the
amount of all Restricted Units subject to this Award that vested during the period that begins 12 months immediately before your Termination of
Employment and ends on the date of the Committee’s determination.

11. Adjustments. In the event of any stock split, reverse stock split, dividend or other distribution (whether in the form of cash, Shares, other
securities or other property), extraordinary cash dividend, recapitalization, merger, consolidation, split-up, spin-off, reorganization, combination, repurchase
or exchange of Shares or other securities, the issuance of warrants or other rights to purchase Shares or other securities, or other similar corporate transaction
or event, the Committee shall adjust the number and kind of Shares covered by this Award and other relevant provisions to the extent necessary to prevent
dilution or enlargement of the benefits or potential benefits intended to be provided by this Award. Any such determinations and adjustments made by the
Committee will be binding on all persons.
12. Restrictions on Payment of Shares. Payment of Shares for Restricted Units is subject to the conditions that, to the extent required at the time of
delivery of such Shares:
(i) The Shares covered by this Award will be duly listed, upon official notice of issuance, on the NYSE; and
(ii) A Registration Statement under the United States Securities Act of 1933 with respect to the Shares will be effective or an exemption from
registration will apply.
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If there is any registration, qualification, exchange control or other legal requirement imposed upon this Award or the Shares subject to this Award by
applicable securities or exchange control laws (including rulings or regulations issued by the United States Securities and Exchange Commission or any other
governmental agency with jurisdiction over the issuance of this Award or the Shares subject to this Award), the Company shall not be required to deliver any
Shares subject to this Award before the Company, in its sole discretion, has determined that either (a) it has satisfied any such requirements or has received the
requisite approval from the appropriate governmental agency; or (b) an exemption from such registration or exchange control requirement applies. By accepting
this Award, you acknowledge that you understand that the Company is under no obligation to register this Award or the Shares subject to this Award with any
governmental agency or to seek approval from any governmental agency for the issuance or sale of Shares subject to this Award.

13. Disposition of Securities. By accepting this Award, you acknowledge that you have read and understand the Company’s Insider Trading Policy
and are aware of and understand your obligations under United States federal securities laws with respect to trading in the Company’s securities. The
Company has the right to recover, or receive reimbursement for, any compensation or profit realized on the disposition of Shares received for Restricted Units
to the extent that the Company has a right of recovery or reimbursement under applicable securities laws.
14. Plan Terms Govern. The vesting of Restricted Units, the disposition of any Shares received on or after such vesting, and the treatment of any
gains received upon such disposition are subject to the terms of the Plan and any rules that the Committee prescribes. The Plan document, as amended from
time to time, is incorporated into these Terms and Conditions. The Grant Letter and these Terms and Conditions shall together constitute the Award Certificate
referred to in the Plan. Unless defined herein, capitalized terms used in these Terms and Conditions are defined in the Plan. If there is any conflict between the
terms of the Plan and these Terms and Conditions, the Plan’s terms govern. By accepting this Award, you acknowledge receipt of the Plan and the prospectus,
as in effect on the Grant Date.

15. Personal Data. To comply with applicable law and to administer this Award appropriately, the Company and its agents may accumulate, hold
and process your personal data and/or “sensitive personal data” within the meaning of applicable law (“Personal Data”). Personal Data includes, but is not
limited to, the information provided to you as part of the grant package and any changes thereto (e.g., details of Restricted Units, including amounts awarded,
unvested, or vested), other appropriate personal and financial data about you (e.g., name, home address, telephone number, date of birth, nationality, job title,
reason for termination of employment and social security, social insurance or other identification number), and information about your participation in the
Plan and Shares obtained under the Plan from time to time. By accepting this Award, you give your explicit consent to your employer’s and the Company’s
accumulating, transferring, and processing Personal Data as necessary or appropriate for Plan administration. Your Personal Data will be retained only as long
as is necessary to administer your participation in the Plan. If applicable, by accepting this Award, you also give your explicit consent to the Company’s
transfer of Personal Data outside the country in which you work or reside and to the United States of America where the same level of data protection laws may
not apply as in your home country. The legal persons for whom your Personal Data
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are intended (and by whom your Personal Data may be transferred, processed or exchanged) include the Company, its Subsidiaries (or former Subsidiaries as
are deemed necessary), the outside Plan administrator, their respective agents, and any other person that the Company retains or utilizes for compensation
planning or Plan administration purposes. You have the right to request a list of the names and addresses of any potential recipients of your Personal Data and
to review and correct your Personal Data by contacting your local Human Resources Representative. By accepting this Award, you acknowledge your
understanding that the transfer of the information outlined here is important to Plan administration and that failure to consent to the transmission of such
information may limit or prohibit your participation in the Plan. By accepting this Award, you acknowledge that you are providing the consents herein on a
purely voluntary basis and that, if you do not consent or if you later seek to revoke your consent, it will adversely impact the ability of the Company to
administer your Awards but it will not adversely impact your employment status or service with your employer.

16. No Contract of Employment or Promise of Future Grants. By accepting this Award, you agree that you are bound by the terms of the Plan and
these Terms and Conditions and acknowledge that this Award is granted in the Company’s sole discretion and is not considered part of any employment
contract or your ordinary or expected salary or other compensation for services of any kind rendered to the Company or any Subsidiary. You further agree that
this Award, and your Plan participation, do not form, and will not be interpreted as forming, an employment contract or guarantee of employment with the
Company or any Subsidiary. The Company, in its sole discretion, voluntarily established the Plan and may amend or terminate it at any time pursuant to the
terms of the Plan. You understand that the grant of restricted units under the Plan is voluntary and occasional and does not create any contractual or other right
to receive future grants of any restricted units, or benefits in lieu of restricted units, even if restricted units have been granted repeatedly in the past and that all
decisions with respect to future grants will be in the Company’s sole discretion. By accepting this Award, you also acknowledge that this Award and any gains
received hereunder are extraordinary items and are not considered part of your salary or compensation for purposes of any pension or retirement benefits or for
purposes of calculating any termination, severance, redundancy, resignation, end of service payments, bonuses, long-service awards, life or accident
insurance benefits or similar payments. Neither this Award, nor any gains received hereunder, is intended to replace any pension rights or compensation. If the
Company or Subsidiary terminates your employment for any reason, you agree that you will not be entitled to damages or compensation for breach of
contract, dismissal (in any circumstances, including unfair dismissal) or compensation for any loss of office or otherwise to any sum, Shares, Restricted
Units or other benefits to compensate you for the loss or diminution in value of any actual or prospective rights, benefits or expectation under or in relation to
the Plan.
17. Limitations. Nothing in these Terms and Conditions or the Plan grants to you any right to continued employment with the Company or any
Subsidiary or to interfere in any way with the Company or Subsidiary’s right to terminate your employment at any time and for any reason, subject to
applicable law. Payment of Shares is not secured by a trust, insurance contract or other funding medium, and you do not have any interest in any fund or
specific Company or Subsidiary asset by reason of this Award. You have no rights as a stockholder of the Company pursuant to this Award until Shares are
actually delivered to you.
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18. Entire Agreement and Amendment. These Terms and Conditions, the Grant Letter, and the Plan constitute the entire understanding between you
and the Company regarding this Award. These Terms and Conditions supersede any prior agreements, commitments or negotiations concerning this Award.
These Terms and Conditions may not be modified, altered or changed except by the Committee (or its delegate) in writing and pursuant to the terms of the
Plan; provided, however, that the Company has the unilateral authority to amend these Terms and Conditions without your consent to the extent necessary to
comply with applicable securities registration or exchange control requirements and to impose additional requirements on this Award or Shares subject to this
Award if the Company, in its sole discretion, deems it necessary or advisable for legal or administrative reasons.
19. Severability. The invalidity or unenforceability of any provision of these Terms and Conditions will not affect the validity or enforceability of the
other provisions of these Terms and Conditions, which will remain in full force and effect. Moreover, if any provision is found to be excessively broad in
duration, scope or covered activity, the provision will be construed so as to be enforceable to the maximum extent compatible with applicable law.
20. Waiver. By accepting this Award, you acknowledge that a waiver by the Company of any breach by you of a provision of these Terms and
Conditions shall not operate or be construed as a waiver by the Company of any other provision of these Terms and Conditions or of a subsequent breach.

21. Notices. By accepting this Award, you agree to receive documents, notices and any other communications relating to your participation in the Plan
in writing by regular mail to your last known address on file with your employer, the Company or Subsidiary or any outside Plan administrator, or by
electronic means, including by e-mail, through an online system maintained by any outside Plan administrator or by a posting on the Company’s intranet
website or on an online system or website maintained by any outside Plan administrator.
22. Code Section 409A Compliance. Notwithstanding any other provision of these Terms and Conditions to the contrary, in the event that all or a
portion of this Award becomes subject to Code Section 409A, the provisions contained in Section 7.12 of the Plan shall govern and shall supersede any
applicable provision of these Terms and Conditions.
23. Governing Law. This Award and these Terms and Conditions are governed by the law of Ireland and shall be construed accordingly; provided,
however, that, to the extent that any provisions of Irish employment law are relevant, such provisions shall only apply to an individual who has entered into a
contract of employment with the Company or any of its Irish subsidiaries.
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24. Acceptance. By accepting this Award, you agree to the following: (i) you have carefully read, fully understand and agree to all of the terms and
conditions contained in the Plan and these Terms and Conditions; and (ii) you understand and agree the Plan and these Terms and Conditions constitute the
entire understanding between you and the Company regarding this Award, and any prior agreements, commitments or negotiations concerning this Award are
replaced and superseded.
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Exhibit 14.1
Mallinckrodt plc
Corporate Governance Guidelines
The Board of Directors has adopted these Guidelines in order to reflect the Company’s commitment to good corporate governance. The Board believes that good
governance requires not only an effective set of specific practices but also a culture of responsibility throughout an organization, and governance at
Mallinckrodt is intended to achieve both. The Board also believes that good governance ultimately depends on the quality of an organization’s leadership, and
it is committed to recruiting and retaining directors and officers of proven leadership ability and personal integrity.

Role of the Board of Directors

1. Board Responsibilities. The Board of Directors oversees the management of the Company’s business in the best interests of the shareholders, consistent
with good corporate citizenship. In carrying out its responsibilities, the Board selects and oversees top management. The Board, together with management,
sets the Company’s strategic direction, reviews financial and business objectives, and establishes a high ethical tone for the management and leadership of the
Company. In addition to its general oversight of management, the Board, either itself or through its Committees, performs a number of specific functions,
including:
(a)

reviewing, monitoring and, where appropriate, approving fundamental financial and business strategies and major corporate actions;

(b)

appraising the risks facing the Company and reviewing the Company’s risk management and control procedures;

(c)

selecting, evaluating and setting the compensation of the Chief Executive Officer and other senior executives;

(d)

succession planning with respect to the Chief Executive Officer position and other senior executive officer positions;

(e)

seeing that procedures are in place to set an ethical “tone at the top;” such procedures should promote compliance with laws and regulations and
integrity and transparency in all financial reporting and public disclosures; and

(f)

recommending candidates for election to the Board.

Composition and Selection of the Board

2. Board Size. Given the size and breadth of the Company’s business and the need for diversity of views, the size of the Board should be in the range of nine
to thirteen directors. The Nominating and Governance Committee periodically reviews and makes recommendations to the Board regarding the most effective
size for the Company.

3. Director Independence. The Board shall consist of a substantial majority of independent directors. An “independent” director is a director who meets the
independence requirements of the New York Stock Exchange, as determined by the Board. The Board considers all relevant facts and circumstances in
making decisions regarding the independence of individual Directors. To assist it in making such determinations, the Board has established Director
Independence Guidelines. The Guidelines are attached as Exhibit A to these Corporate Governance Guidelines.

4. Board Nomination Process. The Nominating and Governance Committee is responsible for developing the general criteria, subject to approval by the full
Board, for use in identifying, evaluating and selecting qualified candidates for election or re-election to the Board. The Nominating and Governance Committee
periodically reviews with the Board the appropriate skills and characteristics required of Board members in the context of the current make-up of the Board.
Final approval of Director candidates is determined by the full Board, and invitations to join the Board are extended by the Chairman of the Board on behalf
of the entire Board.
As part of its selection process, the Nominating and Governance Committee considers candidates from many sources, including Company shareholders.
Shareholders wishing to recommend a director candidate for election to the Board may do so by sending the candidate’s name, biographical information and
qualifications to the Chair of the Nominating and Governance Committee care of the Corporate Secretary at the Company’s registered office. All director
nominations should be made in accordance with our Articles of Association, which are published on our website.

5. Board Selection Criteria. Directors are selected on the basis of talent and experience. The Company seeks a Board with a diversity of background among
its members. In furtherance of this objective, the Board has adopted the following guidelines:
• directors should be individuals of the highest ethical character and integrity;
• directors should have demonstrated management ability at senior levels in successful organizations, including as the chief executive officer of a
public company or as the leader of a large, multifaceted organization, including government, educational and other non-profit organizations;
• each director should have the ability to provide wise, informed and thoughtful counsel to senior management on a range of issues and be able to
express independent opinions, while at the same time working as a member of a team;
• directors should be free from any conflict of interest or business or personal relationship that would interfere with the duty of loyalty owed to the
Company; and
• directors should be independent of any particular constituency and be able to represent all shareholders of the Company.
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6. Majority Voting. Directors are elected by the affirmative vote of a majority of the votes cast by shareholders at the annual meeting and serve for one-year
terms. Any nominee for director who does not receive a majority of the votes cast is not elected to the Board.

7. Chairman and Lead Director. The Board does not have a firm policy as to whether the position of the Chairman and the position of the Chief Executive
Officer should be separate. Rather, the Board believes it should retain the flexibility to decide what is in the best interest of the Company at any point in time.
While, as a general practice, combining these positions can bolster an effective and efficient leadership structure, separating the positions during a period of
Company transition, for example, might be appropriate.
In the event the position of Chairman of the Board is held by the Chief Executive Officer or another non-independent director, an independent Lead Director
will be appointed by the independent directors. The Board of Directors, in conjunction with the Nominating and Governance Committee, reviews the role and
designation of Lead Director annually. The Board believes that in the absence of an independent Chairman, an independent Lead Director is an integral part of
a governance structure that promotes strong, independent oversight of the Company’s management and affairs. The designation of an independent Lead
Director is not intended to inhibit communication among the directors or between any director and the Chairman. The responsibilities of the Chairman and of a
Lead Director, if applicable, are set forth on Exhibit B to these Corporate Governance Guidelines. In the event the Board is served by a Lead Director, rather
than an independent Chairman, the specific roles and responsibilities ascribed to the Chairman throughout these Corporate Governance Guidelines shall apply
instead to the Lead Director.

8. Change in Director Occupation. When a director’s principal occupation or business association changes substantially during his or her tenure as a
director, that director shall offer to resign from the Board. The Board will review the continued appropriateness of Board membership in light of such change.

9. Former CEO as a Director. When the Chief Executive Officer resigns or retires, he or she also shall resign from the Board unless the Board determines
that his or her continued service as a director is in the best interests of the Company and the shareholders.
10. Retirement. No person may stand for election as a director after reaching age 72.
11. Compensation of the Board. It is the general policy of the Board that Board compensation should consist of a mix of cash and equity-based
compensation. The Nominating and Governance Committee has the responsibility for recommending to the full Board the compensation and benefits for nonemployee directors, and periodically reviews trends and developments in director compensation. Directors who are employees of the Company are not paid for
service on the Board in addition to their regular employee compensation.
12. Board Stock Ownership Requirements. All non-employee directors are required to hold at least 10,750 Mallinckrodt plc shares. Directors have five
years from their election to attain this ownership threshold.
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13. Service as a Director on Other Public Company Boards. A director should consult with the Chairman of the Board and the Lead Director, if
applicable, prior to accepting an invitation to serve on the Board of Directors of another public company. Directors may not serve on more than four public
company boards of directors (including Mallinckrodt). If a director is also the CEO of a public company, that director may not serve on more than three
public boards (including Mallinckrodt). Service on the boards of subsidiary companies, private companies and non-profit organizations is not included in
this calculation. Moreover, if a director sits on several mutual fund boards within the same fund family, it will count as one board for purposes of this
calculation.
Board Operation – Functions

14. Setting Board Schedule and Meeting Agenda. The Board has six regularly scheduled meetings per year. Additional Board meetings may be called as
needed. The Chairman of the Board, in consultation with the Chief Executive Officer (if the positions are separate), is responsible for establishing the agenda
for Board meetings. If the position of Chairman of the Board and Chief Executive Officer are combined, the Chairman shall establish the agenda, subject to
approval by the Lead Director. Individual directors are encouraged to recommend items to be included on the agenda. Certain items necessary for appropriate
Board oversight must appear periodically on the agenda, such as annual budgets and regular presentations from finance and the major business segments of
the Company.

15. Strategic Planning. The Board annually reviews the Company’s long-term strategic plan and the fundamental business and financial issues that the
Company expects to face in the future.

16. Meeting Materials. Information that is important to the Board’s understanding of the business to be conducted at a Board meeting is provided to
directors sufficiently in advance of the meeting to allow directors to prepare for discussion of the items at the meeting. Under normal circumstances, materials
are distributed at least five days in advance of a regularly scheduled meeting.

17. Director Attendance at Board, Committee and Annual Meetings. Directors are expected to attend Board meetings (and meetings of the Committees on
which they serve) and to spend the time necessary to prepare for those meetings. Meetings should include presentations by management and, when
appropriate, outside advisors, as well as sufficient time for full and open discussion. It is also expected that directors will attend the annual meeting of
shareholders.

18. Board Access to Company Employees. The Board has complete access to contact and meet with any Company employee, and directors are encouraged
to visit Company operations and facilities and meet with local management. The Corporate Secretary shall, if requested, assist in arranging and facilitating
such site visits. In addition, from time to time, Company officers and key employees are invited to attend meetings and make presentations to the Board. The
Board also encourages the Chief Executive Officer to bring into Board meetings (a) senior managers who may provide additional insight into items on the
agenda for a particular meeting and (b) individuals with strong future potential to whom the Board should be exposed.
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19. Meetings of Non-Employee Directors. Non-employee directors meet in executive session, without members of management present, at each regularly
scheduled Board meeting and at such other times as may be deemed appropriate. These meetings shall be led by the Chairman of the Board. If the position of
Chairman of the Board and Chief Executive Officer are combined, these meetings shall be led by the Lead Director. At least one such meeting each year shall
be limited to “independent directors” as defined by the rules of the NYSE, if different from “non-employee” directors. Other than the meeting limited to
independent directors, these executive sessions may include a discussion with the Chief Executive Officer.

20. Director Orientation and Continuing Education. The Company maintains an orientation program for new directors. All new directors receive written
materials and meet in one-on-one sessions with members of senior management to familiarize new directors with the Company’s business operations, strategic
plans, significant financial, accounting, and legal issues, and compliance programs. Existing directors also are welcome to participate in the orientation
program at any time.
Existing directors are encouraged to participate in the Company’s continuing education program. The Company’s continuing education program consists of
three elements: periodic visits to Company facilities; periodic training regarding the Company’s Guide to Business Conduct and other policies and practices
relevant to the Company’s operations; and participation in seminars and conferences sponsored by third parties.

21. Board Access to Independent Advisors. The Board and Board Committees have the power to retain independent legal, financial or other advisors as they
may deem necessary in carrying out their respective duties. The Company shall provide sufficient funds to compensate any advisors retained by the Board or
a Committee.

22. Board Communication with Third Parties. The Board believes that management speaks for the Company. Individual Board members may, from time
to time, communicate with various constituencies that are involved with the Company – such as investors, customers and the news media. However, it is
expected that any such communication would be made after appropriate consultation with management.
Committees of the Board

23. Number and Structure. The Board has established the following Committees to assist it in discharging its responsibilities: Audit; Compensation and
Human Resources; Compliance; Nominating and Governance. The Board may establish additional committees from time to time as it deems appropriate.
Each of the Audit, Compensation and Human Resources, and Nominating and Governance Committees shall be composed entirely of independent directors
and a majority of directors serving on the Compliance Committee shall be independent.
Each Committee has a written charter, approved by the Board, which describes the Committee’s general authority and responsibilities. The Committee
charters are available on the Company’s website. Each Committee undertakes an annual review of its charter and its performance, and will work with the
Nominating and Governance Committee and the Board to make appropriate revisions to its charter.
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24. Assignment and Length of Service of Committee Members. The members and Chairs of the Committees are appointed annually by the Board upon
the recommendation of the Nominating and Governance Committee. The Nominating and Governance Committee annually reviews the Committee structure
and membership and it is expected that Committee membership will rotate from time to time among Board members.
25. Frequency and Length of Meetings and Committee Agendas. The Committee Chair, in consultation with the Chairman of the Board, the other
Committee members and appropriate members of management, develops the agendas for and determines the frequency and length of Committee meetings. Each
Committee meets in executive sessions from time to time as may be required or as requested by any member. Committee Chairs make regular reports to the full
Board with respect to the Committees’ activities. In addition, the agendas and meeting minutes of the Committees are shared with the full Board, and other
Board members are welcome to attend Committee meetings.
Other Board Processes

26. Board and Committee Self-Evaluation. The Nominating and Governance Committee annually oversees an assessment of the Board’s performance.
The assessment includes a review of areas in which the Board or management believes that the Board may make a further contribution to the governance of the
Company. The purpose of the review is to improve the performance of the Board as a unit. The Nominating and Governance Committee utilizes the results of
the Board evaluation process in assessing and determining the characteristics and critical skills required of candidates for election to the Board. In addition,
the Nominating and Governance Committee annually leads each Committee in a similar review and evaluation of its performance and effectiveness.
27. Succession Planning and Management Development Review. The Nominating and Governance Committee oversees the Company’s succession
planning and management development process. In that regard, the Nominating and Governance Committee reviews annually with the full Board the
succession planning process for the Chief Executive Officer position.
In addition, the Chairman or the Lead Director, if applicable, and Chief Executive Officer annually reviews the succession planning process and management
development process with respect to the Company’s other senior executives with the Nominating and Governance Committee. The full Board is invited to
attend this annual review.

28. Officer Stock Ownership Requirements. The CEO shall own Company stock with a market value of at least five times his or her annual base salary.
Other executive officers, depending on seniority, shall own Company stock with a market value between one and three times their annual base salaries. Until
the required ownership level is achieved, the CEO and other executive officers will be required to retain at least fifty percent (50%) of net profit shares. Net
profit shares are shares remaining after payment of the exercise price, if applicable, and taxes upon exercise of stock options, vesting or restricted stock, and
earn-out of performance shares.
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29. CEO Performance Review and Compensation. The Compensation and Human Resources Committee annually approves the goals and objectives for
compensating the Chief Executive Officer. The Committee, in conjunction with the Chairman of the Board, or Lead Director (if the position of CEO is
combined with the Chairman of the Board), evaluates the Chief Executive Officer’s performance in light of these goals before setting his or her salary, bonus
and other incentive compensation. Such evaluation includes measurable performance objectives established by the Chief Executive Officer and approved by
the Committee. The Chair of the Compensation and Human Resources Committee, in conjunction with the Chairman of the Board or the Lead Director, if
applicable, shall review annually with the full Board the Committee’s evaluation of the performance of the Chief Executive Officer.
30. Recoupment of Executive Compensation. The Company shall have a policy, approved by the Board of Directors, providing for the recoupment of
certain incentive compensation paid to executive officers in the event the Company is required to restate its financial statements due to material non-compliance
with financial reporting requirements.

31. Ethics and Conflicts of Interest. It is the responsibility of each director, officer and employee to act ethically and with the highest standards of honesty
and integrity. These responsibilities are elaborated in the Company’s Guide to Business Conduct. The Guide to Business Conduct is reviewed annually by all
directors, officers and employees, and they affirm in writing that they understand the Guide and are fully in compliance with it.

32. Communication with Directors. The Audit Committee and the independent directors have established the following procedures to enable anyone who
has a concern about the Company’s conduct, compliance with any policy or law or a complaint relating to the Company’s accounting, internal controls or
auditing matters, to communicate that concern to the Chairman of the Board or Lead Director, if applicable, the independent directors or to the Audit
Committee. Such communications may be confidential or anonymous, and may be sent via email to board.directors@Mallinckrodt.com, or submitted in
writing to a special address or by phone to a toll-free number, both of which are published on the Company’s website. All such communications shall be
reviewed promptly by the Office of the General Counsel. Any significant concerns relating to accounting, internal controls or auditing matters shall be sent
immediately to the Chair of the Audit Committee, while all other such concerns are reported to the Audit Committee regularly. All concerns will be addressed by
the Office of the General Counsel as necessary, unless otherwise instructed by the Audit Committee or the Chairman of the Board. The status of all
outstanding concerns addressed to the Chairman of the Board, the independent directors or the Audit Committee will be reported to the Chairman of the Board
and the Chair of the Audit Committee on a quarterly basis. The Chairman of the Board or the Audit Committee may determine that certain matters should be
presented to the full Board and may direct the retention of outside counsel or other advisors in connection with any concern addressed to them. The
Company’s Guide to Business Conduct prohibits any employee from retaliating against anyone for raising or helping to resolve an integrity question.
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33. Annual Review of Guidelines. These Guidelines are reviewed annually by the Nominating and Governance Committee and may be amended by the
Board from time to time.

Adopted: May 24, 2013
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Exhibit A

Mallinckrodt plc
Director Independence Guidelines

As contemplated under the applicable standards of the New York Stock Exchange, the Company has adopted the following Guidelines to assist it in making
determinations regarding director independence.
1. No director qualifies as independent unless the Board of Directors affirmatively determines that the director has no material relationship with the Company
(either directly or as a partner, shareholder or officer of an organization that has a relationship with the Company). In making such determinations, the Board
will broadly consider all relevant facts and circumstances. In particular, when assessing the materiality of a director’s relationship with the Company, the
Board should consider the issue not merely from the standpoint of the director, but also from that of persons or organizations with which the director has an
affiliation. Material relationships can include commercial, industrial, banking, consulting, legal, accounting, charitable and familial relationships. Other than
the relationships described in paragraph 3 below, a relationship generally will not be deemed to be a material relationship if the relationship is at arm’s length,
does not conflict with the interests of the Company and would not impair the director’s independence or judgment.
2. In affirmatively determining the independence of any director who will serve on the Compensation Committee, the Board of Directors must consider all
factors specifically relevant to determining whether a director has a relationship to the Company which is material to that director’s ability to be independent
from management in connection with the duties of a Compensation Committee member, including, but not limited to:
(a)

the source of compensation of such director, including any consulting, advisory or other compensatory fee paid by the Company to such director;
and

(b)

whether such director is affiliated with the Company, a subsidiary of the Company or an affiliate of a subsidiary of the Company.

3. The following specific business relationships preclude a director from being considered independent. Accordingly, a director will not be independent if:
(a)

the director is, or has been within the last three years, employed by, or an immediate family member of the director is, or has been an executive
officer of the Company;;

(b)

the director or an immediate family member of the director has received, during any 12-month period within the last three years, more than
$120,000 in direct compensation from the Company, other than director and committee fees and pension

or other forms of deferred compensation for prior service, provided such compensation is not contingent in any way on continued service
(compensation received by an immediate family member for service as an employee of the Company, other than as an executive officer, is not
included for purposes of this determination);
(c)

the director or an immediate family member is, or has been, within the last three years, employed as an executive officer of another company
where any of the Company’s present executive officers at the same time serve or served on that company’s compensation committee;

(d)

the director is a current employee, or an immediate family member is a current executive officer, of a company that has made payments to, or
received payments from, the Company for property or services in an amount, in any of the last three fiscal years, exceed the greater of $1 million,
or 2% of the other company’s consolidated gross revenues; or

(e)

the director is currently employed by or is a partner of, or has an immediate family member who is currently a partner of, the Company’s external
auditor; or the director has an immediate family member who is currently employed by the Company’s external auditor and who personally works
on the Company’s audit; or the director or an immediate family member of the director was within the last three years (but is no longer) a partner
or employee of the Company’s external auditor and personally worked on the Company’s audit within that time.

4. The Board recognizes that the relationship between the Company and a charitable organization with which a director is affiliated could be deemed to be a
material relationship. Accordingly, a director will not be independent if the director or his or her spouse serves as an executive officer, director or trustee of a
charitable organization and the Company’s contributions to the organization in any single fiscal year within the last three years exceed the greater of $1 million
or 2% of such organization’s total charitable receipts during such year. The Company’s matching of employee charitable contributions will not be included in
calculating the amount of the Company’s contributions for this purpose.

Each independent director is expected to notify the Chair of the Nominating and Governance Committee, as soon as reasonably practicable, of changes in his
or her personal circumstances that may affect the Board’s evaluation of his or her independence.

Exhibit B
Mallinckrodt plc
Chairman of the Board and Lead Director
Roles and Responsibilities

Chairman of the Board
The Chairman of the Board provides leadership to the Board and works with the Board to define its structure and activities in the fulfillment of its
responsibilities. In discharging his or her duties, the Chairman of the Board (whether such position is combined with the CEO or held separately by an
independent director):

• presides at meetings of the Board of Directors and shareholders;
• establishes processes to assist the Board in the efficient discharge of its duties;
• organizes and presents agendas for Board meetings, in consultation with the CEO or the Lead Director, as applicable, Committee Chairs, and
directors.;
• facilitates the proper flow of information to the Board and works to see that meetings are efficient and informative;
• works with the Nominating and Governance Committee to develop processes for structuring Committees and overseeing their functions, including
assignments of Committee members and Chairs;
• works with the Nominating and Governance Committee to develop processes for management development and succession planning for senior
executives; and
• performs such other duties as may be properly requested by the Board.

Lead Director
The Lead Director works with the Chairman and Chief Executive Officer and other Board members to provide strong, independent oversight of the
Company’s management and affairs. The responsibilities of the Lead Director include:

• presiding at all meetings of the Board of Directors when the Chairman is not present;
• convening meetings of the independent directors, including executive sessions of the independent directors held in conjunction with each regularly
scheduled Board meeting;
• serving as the principal liaison between the Chairman and the independent directors, including with respect to matters arising in executive sessions of
the independent directors;
• working with the Chairman and the Nominating and Governance Committee to establish processes to assist the Board in the efficient discharge of its
duties;
• approving Board meeting agendas as well as the quality, quantity and timeliness of information sent to the Board;
• approving Board meeting schedules to assure that there is sufficient time for discussion of all agenda items;
• recommending to the Chairman the retention of outside advisors, as appropriate, who report directly to the Board on board-wide matters;
• if requested by shareholders, the Lead Director is available, when appropriate, for consultation and direct communication; and
• performing such other duties as may be properly requested by the Board.

Exhibit 14.2
THE MALLINCKRODT PHARMACEUTICALS GUIDE
TO BUSINESS CONDUCT
OUR VALUES

Quality, Service, Integrity
These values are timeless and speak to the essence of what we do — they’re fundamentally what we’re still about today. They are also the foundation for our
Guide to Business Conduct.

GETTING STARTED
Questions to Ask Yourself
Every employee is expected to understand and comply with The Mallinckrodt Pharmaceuticals Guide to Business Conduct , as well as with those policies,
practices and regulations that affect his or her job, and to report any possible violation. All reports of possible violations will be taken seriously and addressed
promptly without retaliation against the persons reporting the issue.

If you are unsure of the appropriateness or ethics of any activity, ask yourself the following questions:

• Does it comply with the law, The Mallinckrodt Pharmaceuticals Guide to Business Conduct and Mallinckrodt Pharmaceuticals’ compliance
policies and procedures?
• How would our customers, shareholders and the general public look upon this activity?
Reporting a Concern

When in doubt, ask for guidance. If you have a question, wish to discuss an individual situation or want to report a possible violation of this Guide, talk
with your supervisor or your local Human Resources representative or contact:
• A Legal Department representative;
• Mallinckrodt Pharmaceuticals’ toll-free Integrity Hotline at (888) 696-9864(US and Canada). Directions for dialing the Integrity Hotline from NonUS countries can be found at the back of this Guide. All reports to the Integrity Hotline are handled with discretion and, if you wish, anonymously.
Once your call is received, your information will be referred to the appropriate Mallinckrodt Pharmaceuticals representative and will be resolved as
quickly as possible. The Company strives to handle all reports in a sensitive way, and also works to protect you from any revenge or retaliation as a
result of reporting your concerns.
Duty to Report/Failure to Call

You have a duty to report suspected violations of this Guide and Mallinckrodt Policies. While you may be reluctant to “get involved,” it is important to note
that failure to report potential violations can have significant consequences. You may be subject to disciplinary proceedings, including termination, for not
speaking up. Confirmed violations sometimes result in disciplinary action, up to and including termination and legal prosecution, but not always. Local
management or Human Resources may issue another form of discipline, which they believe best addresses a confirmed violation. As with all disciplinary
matters, principles of fairness and equity are applied.

Annual Acknowledgment

You will be required to sign a statement annually that you have read and understand The Mallinckrodt Pharmaceuticals Guide to Business Conduct . This
statement also requires you to confirm that you will comply with this Guide in your daily work activities.

In addition, from time to time, your manager may discuss the importance of complying with The Mallinckrodt Pharmaceuticals Guide to Business
Conduct with you and your coworkers.
This information supplements any corporate/division policies related to the areas discussed in this Guide. The Mallinckrodt Pharmaceuticals Guide to
Business Conduct applies to all Company locations and was written to ensure that the laws within your location have been considered. This Guide offers
general guidelines only and is subject to local law. It is not intended to be all-inclusive.

EQUAL EMPLOYMENT

Providing Opportunity For All
As a company, we expect all employees to treat one another with respect and dignity.

Every employee has a unique role in making Mallinckrodt Pharmaceuticals a more inspiring and rewarding place to work. Our values are richly embedded in
this commitment and are backed by many of the policies and practices outlined in this Guide.
Equal opportunity and fair treatment extend to all employees. Mallinckrodt Pharmaceuticals specifically prohibits discrimination on the basis of age, color,
disability, ethnicity, marital or family status, national origin, race, religion, sex, sexual orientation, gender identity, veteran status, genetic information or any
other characteristic protected by law. Mallinckrodt Pharmaceuticals is committed to prohibiting discrimination under this policy, whether or not the status is
legally protected, and will take all steps necessary to ensure compliance and, where appropriate, necessary accommodations. These principles extend to all
employment decisions, including:

• Recruiting, hiring and training;
• Promotions, pay and benefits; and
• Transfers, workforce reductions and terminations.
All of these types of decisions are based on the individual applicant’s or employee’s qualifications as they relate to the particular job.

In addition to complying with US Equal Employment Opportunity (EEO) laws, Mallinckrodt Pharmaceuticals complies with all other applicable civil rights,
human rights and environmental and labor laws.
Mallinckrodt Pharmaceuticals is committed to providing an environment that values diversity with a conscious desire to achieve understanding, respect,
inclusion and continuous learning.
A Worldwide Commitment

Our values reflect our commitment to be a good global citizen and to act in a socially responsible way in the communities where we live and work – all across
the globe.

To that end, we require Mallinckrodt Pharmaceuticals business units to provide clean and safe working environments and conditions, forbid child labor at
our facilities and require that employees receive all benefits mandated by applicable laws. Regardless of where you work, Mallinckrodt Pharmaceuticals
prohibits business units from engaging in activities that do not maintain individual dignity and respect, even if permissible under local law.

FAIR TREATMENT VIOLATIONS LOOK LIKE…
Peter, an employee whose disability requires him to use a wheelchair, is not invited to make the client presentation of the marketing campaign he has authored.
The reason, he is told, is because it was felt that the client would be more comfortable with someone who is not in a wheelchair.

Beth, a customer service representative, is fired after she explains that she cannot work Friday afternoons because she honors her religious observations.

Reza is a computer analyst. Every day at noon, Reza leaves his desk and goes into the cafeteria to pray. His coworkers have complained, and Reza’s manager
has told him to stop.

PERSONAL DATA PRIVACY

Building a Culture of Privacy
Mallinckrodt Pharmaceuticals respects the privacy of its employees, customers, business partners and other individuals who have entrusted their personal
information to us. We are committed to handling Personal Information, as defined below, responsibly and in compliance with applicable privacy and data
protection laws.
Key principles of Mallinckrodt Pharmaceuticals’ policy and practices related to the collection, use, management, storage and protection of Personal
Information are that information:

• is obtained and processed lawfully and fairly.
• is obtained for specified and lawful purposes.
• is adequate, relevant and not excessive for the purpose for which it is processed.
• should be accurate and current.
• should not be retained longer than necessary.
• must not be processed in a way that violates the individual’s rights under applicable Data Protection Laws.
• must be kept secure.
• may only be transferred between companies subject to suitable contractual or other sufficient safeguards.

What is Personal Information?
Personal Information is information that either directly and clearly identifies an individual (e.g., name, employee number, personal identification number such
as tax ID number or the social security number in the United States, etc.) or information that indirectly, through the combination of various pieces of
information in Mallinckrodt Pharmaceuticals’ possession, identifies an individual.

This includes Personal Information held in electronic records or manual records such as paper files. The data protection rules apply to Personal Information
held not only by Mallinckrodt Pharmaceuticals but also held or processed by third parties on Mallinckrodt Pharmaceuticals’ behalf.
Examples of Personal Information relevant to our business include: Employment files and databases containing contact and similar personal details of
individuals.

What is Sensitive Personal Information?
The law applies additional rules to “Sensitive Personal Information,” which is Personal Information relating to racial or ethnic origin, political opinions,
religious or other similar beliefs, trade union membership, physical or mental health, sexual orientation or criminal convictions. As a matter of practice,
Mallinckrodt Pharmaceuticals maintains only that Sensitive Personal Information which has a business purpose and is necessary or incidental to the operation
of our business or management of our employees.

How is Personal Information collected?
Mallinckrodt Pharmaceuticals collects Personal Information that is needed for customary and legitimate business purposes, such as reaching decisions about
hiring, placement and promotion; providing compensation and benefits; offering training and career development; supporting other Human Resources
programs and services; meeting legal, audit and insurance requirements; and ensuring compliance with Company policies.
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There are several sources of Personal Information, including forms completed by employees during the job application, hiring and onboarding process, annual
Human Resources and employee benefit processes and routine intercompany email communications. The collection and tracking of employee data begins with
the recruitment and hiring process and continues throughout your relationship with the Company. In most cases, Personal Information is collected directly
from you, but sometimes it may be collected from other parties, such as a former employer.
Personal information is also collected from external parties such as healthcare professionals who register for Mallinckrodt Pharmaceuticals sponsored events
and customers who use personal credit cards to purchase Mallinckrodt Pharmaceuticals products.

IMPROPER USES OF PERSONAL INFORMATION LOOK LIKE…
Sally, a marketing manager in the US, comes up with a plan to offer products and services of external partners at a discount to employees. John, a Human
Resources manager, provides her with the names and home addresses of Mallinckrodt Pharmaceuticals employees throughout the world for a mailing. Both
fail to realize that marketing to employees without their consent violates privacy laws in many countries.
Rosalie wants to stay in touch with André, who left the company suddenly. She uses her access to payroll files to obtain his contact information, even though
company policy restricts access to such information to legitimate business purposes.
A new Vice President of Human Resources in the US asks for data on the racial/ethnic origin of all employees for an equal employment opportunity initiative.
He is not aware that some European countries prohibit employers from collecting such data.

Questions or concerns about the use or disclosure of Personal Information should be directed to local management, Mallinckrodt Pharmaceuticals’ Privacy
and Data Security Officer, a Human Resources representative, a Legal Department representative, Mallinckrodt Pharmaceuticals’ Integrity Hotline at

(888) 696-9864.
Mallinckrodt Pharmaceuticals uses Personal Information that it collects to support the purposes mentioned earlier in this section. We provide access to this
information within the Company only to those staff who need it to carry out their designated responsibilities.
Mallinckrodt Pharmaceuticals may disclose Personal Information to third parties we engage to assist in meeting the purposes described earlier in this section
(such as a payroll processor, benefits administrator, insurer, auditor or legal counsel), to meet government reporting requirements (such as reports on payroll
or employment) or as requested by you (for example, to verify your employment when you apply to a bank for a loan).

Because of the global nature of our business, Personal Information may be transferred to Mallinckrodt Pharmaceuticals units or third-party agents in other
countries as needed. Mallinckrodt Pharmaceuticals is committed to ensuring that appropriate safeguards are in place for such transfers.
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Mallinckrodt Pharmaceuticals protects Personal Information from unauthorized access and disclosure through industry-standard data security policies and
measures. We also seek to put appropriate contractual safeguards in place with all third party agents that process Personal Information on our behalf.
Mallinckrodt Pharmaceuticals allows individuals to have reasonable access to their own Personal Information and, within reasonable limits, to have any
inaccurate or incomplete Personal Information corrected, amended or deleted. Employees who want to access their Personal Information should contact their site
Human Resources representative.
It is the responsibility of all Mallinckrodt Pharmaceuticals employees to help ensure the appropriate use and security of Personal Information and to follow
Mallinckrodt Pharmaceuticals’ data privacy and security policies.

Employees with questions or concerns about the handling of Personal Information, either their own or that of others, should contact their site Human
Resources representative, a Legal Department representative, Mallinckrodt Pharmaceuticals’ Privacy and Data Security Officer, or the Integrity Hotline.

HARASSMENT-FREE AND SUBSTANCE-FREE WORKPLACE

For the Respect and Well-Being of All Employees
Promoting teamwork and excellence demands a working environment that is free from discrimination, harassment or other intimidating personal behaviors. All
Mallinckrodt Pharmaceuticals facilities worldwide maintain a professional and harassment-free working environment – they are workplaces where employees
act with respect for one another and for those with whom we do business.
The following behaviors are expressly prohibited:

• Unwelcome conduct – whether verbal, physical or visual – that is based on a person’s protected status, such as race, color, religion, sex, age,
national origin, citizenship status, disability, sexual orientation, gender identity, veteran status, genetic information or any other protected status;
• Abusive language, physical aggression, deliberately causing injury to another or any disorderly conduct or malicious disturbance. This includes
intimidation or harassment of others; and
• Sexual harassment. This includes unwelcome sexual advances, requests for sexual favors as well as other physical, verbal or visual conduct based
on sex, regardless of whether directed toward a person of the same or opposite sex, when:
• Submission to the conduct is an explicit or implicit term or condition of employment; or
• The conduct has the purpose or effect of unreasonably interfering with the individual’s work performance by creating a hostile, offensive or
intimidating working environment.
In addition to covering employees, our harassment-free workplace policy extends to business associates, such as outside vendors, customers, professionals
and other providers of goods or services to any Mallinckrodt Pharmaceuticals unit worldwide.
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NOTE: This policy applies to both work-related settings and activities outside the workplace.
Substance abuse – whether alcohol or drug abuse – poses a serious threat to the safety, health and productivity of our organization, employees and customers.
Mallinckrodt Pharmaceuticals has a drug-free and alcohol-free workplace policy that extends to locations worldwide and that applies to employees, vendors,
customers and guests.
Our substance-free workplace policy prohibits:

• The use or possession of alcohol, illegal drugs and other controlled substances in the workplace. Their presence will not be tolerated under any
circumstances (with the exception of prescription medication for medical treatment); and
• Being under the influence of alcohol, illegal drugs or any other controlled substance on the job.
Functions Involving Alcohol

There may be Company-sponsored events where management approves the serving of alcoholic beverages. In these cases, all appropriate liquor laws must be
followed, including laws regarding the serving of alcohol to those under the legal drinking age. Consistent with our policy, intoxication and excessive drinking
at these events are prohibited.

HARASSMENT LOOKS LIKE…
Neil has a habit of telling jokes – sex jokes, Black jokes, Polish jokes, Jewish jokes…jokes about everyone. In fact, the jokes are interchangeable. He even
has sent them via email on the Company’s distribution list.

The entire team jokes about Tom being homosexual. Tom has never complained and does not seem to mind; but when Mark is assigned to work with Tom,
the jokes turn on Mark. Now that Mark receives the brunt of the jokes, he tells his supervisor he wants to be reassigned. His supervisor complies with
Mark’s request.

SUBSTANCE ABUSE IN THE WORKPLACE LOOKS LIKE…
Sue, a sales representative, frequently entertains customers at lunch. She regularly has two or three drinks and returns to work with a little “buzz.”
Alan keeps a bottle of liquor in his desk drawer for a little “pick-me-up” after a hard day.
Meg takes double the physician-prescribed amount of a muscle relaxant just to get through the “tough times.”

QUALITY COMPLIANCE

Maintaining the Highest Quality Standards For Our Products
As the manufacturer and distributor of pharmaceutical and healthcare products, Mallinckrodt Pharmaceuticals is responsible to maintain the highest quality
standards for our products. Not complying with applicable quality policies and procedures could result in government agency action against our facilities,
products or employees. More important, patients and customers who use our products rely on us to ensure products and services comply with all relevant
quality standards. Everyone who works at Mallinckrodt Pharmaceuticals plays a role in achieving Quality Compliance and is accountable to regulatory
agencies, customers and patients. The
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quality of the products and of the services we provide is our top priority. We provide our employees with the structure, systems, resources, materials,
equipment, tools, training, motivation and rewards to enable achievement of this mission. By uniting as a team, sharing and aligning our goals, acting always
with a sense of urgency and focusing on the best interests of our customers and patients at all times, we will ensure that we are individually and collectively
successful.
Responsibility to Report Quality Noncompliance

We all have the responsibility to address any noncompliance, no matter how insignificant. It is fundamental to ensuring Mallinckrodt Pharmaceuticals’
product quality that our employees swiftly recognize any compliance gap and correct the issue. You must not hesitate to notify your supervisor, quality
professional or other appropriate individual immediately in the event a situation occurs that is unsafe or that does not comply with our quality policies or
procedures, or that could adversely affect our products. Everyone at Mallinckrodt Pharmaceuticals has the responsibility to communicate events or issues that
might lead to a potential quality issue so that we can work to prevent any quality issues from occurring.

QUALITY NONCOMPLIANCE LOOKS LIKE…
When reviewing the work that was performed yesterday, Kathy, a supervisor, noted that the work was not signed and dated. When Kathy notified Eric, the
technician, he wrote in the previous day’s date without any explanation.
John is an operator in an area that requires gowning. He does not properly wear a beard guard because this makes it uncomfortable to talk to coworkers.

Kelly noticed that her data entry on the quality inspection form was mostly unreadable because the form was wet. She scribbled out the entry and the data was
re-entered.

These are just some examples of quality noncompliance. If you experience or witness any other quality compliance issues, you may also contact your local
Human Resources or Legal department representative, or call the Integrity Hotline at (888) 696-9864(US), (non-US phone numbers for the Integrity Hotline
can be found at the back of this Guide).

HEALTH, SAFETY AND THE ENVIRONMENT

Making Workplace Safety a Priority
Having a safe workplace is one of the most important benefits we offer to our employees and their families. At Mallinckrodt Pharmaceuticals, we are
committed to ensuring a safe working environment for all employees. We do this by following strict safety and health rules and practices, including:

• Reporting near misses so they can be investigated and corrected before anyone is injured;
• Wearing the appropriate personal protective equipment and exposure monitoring equipment to preclude injury and illness;
• Rigorously adhering to the established safety procedures, avoiding shortcuts and keeping the work area clean and safe;
• Requiring every Mallinckrodt Pharmaceuticals business to have an active safety program that is strongly supported by its management team;
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• Prohibiting the possession of weapons and other dangerous devices by Mallinckrodt Pharmaceuticals employees, contractors, vendors and visitors at
all times on the Company’s or customers’ property; and
• Not tolerating any threats of harm – either direct or indirect – or any conduct that harasses, disrupts or interferes with another employee’s work or
performance or that creates an intimidating, hostile work environment.
While compliance with all applicable laws, regulations and record-keeping requirements is mandatory, Mallinckrodt Pharmaceuticals seeks to exceed the
minimum legal standards. It is our goal to avoid all injuries and to be recognized as an industry leader in safety.

A Word About The Environment
Mallinckrodt Pharmaceuticals conducts its worldwide operations in a manner that both conserves and protects natural resources and the environment. All
Mallinckrodt Pharmaceuticals entities conduct their operations in compliance with applicable environmental laws and regulations in the jurisdictions where we
do business. We practice product stewardship to fulfill our responsibility to ensure a sustainable environment for future generations.

Mallinckrodt Pharmaceuticals’ Cardinal EHS Rules

1.

No employee is to engage in an at-risk behavior which shows a blatant disregard of one’s own safety or the safety of another.

2.

Employees are not to remove guards or other safety devices including bypassing a “critical” safety or environmental interlock/control without
proper authorization.

3.

Employees must comply with environmental permits and plant procedures to prevent an unauthorized environmental release.

4.

Employees are required to obtain a work permit and comply with the terms of a work permit or applicable procedures under the scope of a Lock
Out, Fall Protection, Confined Space, Hot Work, Line Break or live electrical work.

If you become aware of any actual or potential safety or environmental hazard, or if you have a safety concern, immediately notify your supervisor, unit
manager or your EHS Division Representative.
You may also contact your local Human Resources or Legal department representative, or call the Mallinckrodt Pharmaceuticals Integrity Hotline at
(888) 696-9864(US) (non-US phone numbers for the Integrity Hotline can be found at the back of this Guide).

UNSAFE BEHAVIOR RELATED TO HEALTH, SAFETY AND ENVIRONMENTAL ISSUES LOOKS LIKE…
In order to save time, Ed attempts to clear a machine jam by reaching under a barrier guard rather than performing the required lock out, and suffers a
fractured finger.
Anne, the maintenance manager, instructs her staff to pour used machine oil down the drain on the loading dock since the collection drum is too full.

Henry, the production operator, acknowledges an automated alarm and places the process in manual hold to go to his break, resulting in a ruptured disk
failure that releases toxic emissions directly into the atmosphere.

7

Mary climbs on a chair to reach a heavy procedures manual from the top of a bookcase and falls, resulting in pain to her ribs. She did not report the injury
and is later hospitalized for broken bones and a lacerated lung, missing a week of work.
Dave, the plant manager, signs an environmental certification for a new process, without taking the time to ensure all of the air emissions have been measured
and reported accurately, then tries to cover his actions when an agency inspector comes to the plant.

POLITICAL ACTIVITIES

A Personal Matter
While Mallinckrodt Pharmaceuticals encourages employees to be informed voters and involve themselves in the political process, such participation is
voluntary and must be made on personal time. In addition:

• Employees may not make any contribution of Company funds, property or services to any political candidate, party or committee without the prior
approval of a Mallinckrodt Pharmaceuticals Legal Department representative;
• Employees may not pressure other employees to make political contributions or to participate in support of a political party or candidate;
• Cooperating with or participating in political or economic boycotts is illegal in some countries and may be subject to civil and criminal penalties.
Employees who wish to participate in or support a boycott must first consult with a Mallinckrodt Pharmaceuticals Legal Department representative;
• Mallinckrodt Pharmaceuticals employees must comply with all national, state and local laws regulating participation in political affairs. This
includes contributions to political parties, national political committees and individual candidates, which require Legal Department or Global
Government Affairs office approval if paid by or on behalf of the Company;
• If you are contacted by a state or federal official regarding a political matter please consult with the Government Affairs office; and
• If you have any questions about the policy, please consult with the Legal Department or the Government Affairs office.

INAPPROPRIATE POLITICAL ACTIVITY IN THE WORKPLACE LOOKS LIKE…
Kathy distributes flyers, sponsoring a political candidate running for local council, in the cafeteria at work.
Ralph, a team leader, uses company email to solicit support for his cousin who is running for state representative.

Ron distributes ticket purchase forms for a customer’s favorite political fundraiser.

CONFLICTS OF INTEREST

Know Where Your Loyalties Lie
As a Mallinckrodt Pharmaceuticals employee, you make business decisions every day. It is important that each decision, and any related action, be based on
the needs of the Company – and not on personal interests or relationships.
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Every day, each of us works with suppliers, distributors, customers, consumers and others who do business with Mallinckrodt Pharmaceuticals. It is
essential that you avoid even the appearance of conflicts of personal interest with those of the corporation.
For purposes of this policy, a conflict of interest is any interest that conflicts with the purpose, policies or operations of your service with Mallinckrodt
Pharmaceuticals. The appearance of a conflict is what a reasonable person might view as a potential conflict. Conflicts apply equally to business relationships
and personal activities.
Mallinckrodt Pharmaceuticals requires employees to provide notice of an actual or potential conflict of interest as circumstances require. Notice should be
given by completing the conflicts of interest form available online or from Human Resources.

Other Business or Financial Interests

Conflicts of interest do not end when you leave the office. You must manage all business relationships that you may have with your Mallinckrodt
Pharmaceuticals responsibilities in mind. Even outside the office, always avoid any situations that might lead to a conflict – or the appearance of a conflict –
between yourself and your work at Mallinckrodt Pharmaceuticals.

In addition, if you or a close relative has any significant financial interest in a Mallinckrodt Pharmaceuticals supplier, customer, consultant or competitor,
you must notify your local Human Resources or Legal department representative and complete a conflict of interest disclosure form. Close relative includes
your spouse/domestic partner, as well as your and your spouse’s/domestic partner’s parents, siblings, children, grand-children, grandparents, aunts, uncles,
cousins, nephews, nieces or any individual with whom an employee has a close personal relationship that may create an actual or implied conflict of interest.
The Company will work with you to determine the appropriate course of action.
Involvement in Other Organizations

If you serve as a director, an officer or a consultant with any company that does business with Mallinckrodt Pharmaceuticals, you must notify your local
Human Resources representative. This policy includes volunteer positions (e.g., positions that are unpaid).

CONFLICTS OF INTEREST LOOK LIKE…
A senior executive is also on the board of directors of a corporation that supplies Mallinckrodt Pharmaceuticals with services. The executive has not made it
known to Mallinckrodt Pharmaceuticals that he is on the other company’s board.

Ernest is a sales representative. He creates a new company to distribute pharmaceutical products and solicits a doctor who works at a hospital, that is also a
customer of the company, to be a co-owner of the distributor.
Dwayne is an employee whose sister operates a vending machine company. He learns that his plant will soon be choosing a new vending service. Dwayne gives
his sister the terms of the best proposal received so far. She then submits a better proposal on behalf of her company.

Maria, a supervisor, is responsible for filling an open position in her department. Maria’s cousin is well qualified and looking for a job. Instead of turning the
hiring decision over to her manager, Maria hires her cousin as her direct report.
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Fred is a plant procurement manager. He outsources some work to a vendor he knows although the plant’s internal staff is capable of doing the work.

GIFTS

Appropriate Giving and Receiving
It is inadvisable to give to or to accept any gifts from anyone with whom Mallinckrodt Pharmaceuticals does business. Giving or accepting a gift can create the
appearance of a conflict of interest. It could be suggested or inferred that the gift-giver might receive favorable or preferential treatment – such as purchase
orders or better prices, terms or conditions of sale.

This guideline extends to vendors, suppliers and customers, as well as entities or individuals doing or seeking to do business with any Mallinckrodt
Pharmaceuticals entity. For details about our policies on gift giving regarding customers and healthcare professionals, please see Mallinckrodt
Pharmaceuticals’ Comprehensive Compliance Program or consult with your Legal Department representative.

• Acceptable gifts must not have a value greater than US$50 and should be infrequent and unconditional.
• Giving and accepting business or non-business entertainment is generally prohibited.

Avoid Corruption and Bribery
Employees should familiarize themselves with the Company’s Global Foreign Corrupt Practices Act and Anti-Bribery Policy. Employees must not offer, give,
solicit or accept bribes, kickbacks, either in cash or in the form of any other item or service of value. In addition to cash payments, bribes and kickbacks
may include unexplained rebates and payments for advertising or other disguised allowances or expenses.

Business Relationships
It is important that all relationships with suppliers, customers and other parties be based on lawful, efficient and fair business practices. Reasonable business
expenditures, in the form of meals are allowed. Such expenditures must always be handled in an appropriate and lawful manner and in accordance with
Company policy.
Doing Business with Government Organizations
The sale of goods and services to government organizations is heavily regulated. Mallinckrodt Pharmaceuticals employees involved in sales to governmental
customers must take the necessary steps to ensure that all government-related transactions and relationships comply with applicable laws and regulations,
including the provision of gifts.
Interactions with Healthcare Professionals

Mallinckrodt Pharmaceuticals has adopted policies and procedures related to gifts, entertainment and sponsorships for healthcare professionals. These policies
and procedures are consistent with the AdvaMed and PhRMA codes of conduct, US anti-kickback statutes as well as other global industry codes of conduct
and laws. You are responsible for understanding Mallinckrodt Pharmaceuticals’ policies and procedures in this area. Please contact a Legal Department
representative with any questions.
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Anti-Bribery Laws and the Foreign Corrupt Practices Act

Mallinckrodt Pharmaceuticals complies with all applicable laws including the US Foreign Corrupt Practices Act and those governing conduct regarding
government officials, foreign or domestic, elected or appointed, and laws dealing with lobbying, gifts, contributions and bribery.
The US Foreign Corrupt Practices Act applies to all Company employees everywhere in the world, regardless of their nationality or where they reside. In
addition to any local, national anti-bribery laws, this Act prohibits employees from bribing any government official or political party – regardless of
nationality or local custom – to secure any concession, contract or favorable treatment for Mallinckrodt Pharmaceuticals or the employee. Bribes may include
inappropriate gifts, kickbacks or unlawful payments.

BRIBES AND INAPPROPRIATE GIFTS LOOK LIKE…
Clive, a project manager, is waiting for a permit for the expansion at his facility. An official at the local zoning board informs him that things could move more
quickly if he paid an “express fee.”

Terri, a medical device representative, hosts her client, a doctor, in a weekly tennis game every Saturday at her country club.
A supplier bidding on a contract offers Sheila a fee to provide him with the amount of the lowest bid she has received so far.
Contact your manager or a Human Resources or Legal department representative for specific questions regarding details on dealing with state, local or
governmental customers or healthcare professionals.

FRAUD

Know How To Identify And Avoid It
Fraud – or the act or intent to cheat, trick, steal, deceive or lie – is both dishonest and, in most cases, criminal. Intentional acts of fraud are subject to strict
disciplinary action, including dismissal and possible civil and/or criminal action.
It is important to understand what fraud can entail, so you can recognize it and avoid mistakes. Some examples include:

• Submitting false expense reports;
• Forging or altering checks;
• Misappropriating assets or misusing Company property;
• Unauthorized handling or reporting of transactions;
• Inflating sales numbers by shipping inventory known to be defective or nonconforming; and
• Intentionally making any entry on Company records or financial statements that is not accurate and in accordance with proper accounting standards.
NOTE: For more information on Company records, see page 18.

FRAUD LOOKS LIKE…
Michael’s client takes him out for dinner after he makes a sales presentation at the client’s company. Michael then submits an expense report for the same US

$65 dinner.
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Yin, a software-training specialist, makes copies of software programs for use on her computer at home and gives copies to all her family and friends.

Kristen, a controller, loans her employees money from the company, charges them interest and deposits their repayments into her personal bank account.
Enrique, a sales representative, charges personal items to his corporate credit card.
These are just some examples of fraud. If you experience or witness other activities that you think may be fraudulent, immediately notify your local Human
Resources or Legal department representative, or call the Integrity Hotline at (888) 696-9864.

ANTITRUST AND GLOBAL COMPETITION LAWS

Encouraging Healthy Competition
Mallinckrodt Pharmaceuticals supports vigorous, lawful and ethical competition and complies with all competition or antitrust laws wherever it does
business. Employees working in marketing, sales, purchasing or acquisitions need to be especially aware of competition laws and antitrust requirements.
This also applies to those who participate in trade associations or industry standard-setting groups.
Competition or antitrust law is designed to ensure that competition remains vigorous and free from collusion. Because antitrust issues are very complex,
determining what actions are improper often depends on the structure of the market and a number of other factors.
To avoid even the perception of unlawful conduct, employees should avoid:

• Discussing prices, costs, production, products and services, bidding practices, other nonpublic business matters, sales territories, distribution
channels or customers with a competitor; and
• Restricting the right of a customer to sell or lease a product or service at or above a certain price, except as otherwise permitted by law.
In addition, the following practices should not be engaged in without prior review by a Legal Department representative:

• Conditioning or “tying” the sale or lease of a product or service on the sale or lease of another product or service;
• Conditioning the purchase, sale or lease of a product or service on a reciprocal agreement with a customer or supplier;
• Entering into an exclusive dealing arrangement with a customer or supplier;
• Limiting a customer as to the territories in which, or the customers to whom, a product or service can be resold or leased; and
• Discriminating as to the prices or allowances offered to competing customers.
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ANTITRUST AND GLOBAL COMPETITION LAW VIOLATIONS LOOK LIKE…
A Mallinckrodt Pharmaceuticals employee and a competitor agree to offer a US$500 rebate on the purchase of a new system. Afterward, both companies offer
such a rebate.
Several pharmaceutical companies confer and agree to set and keep their prices high.

Sales representatives at competing companies talk over drinks and agree to split customers within the territory in order to maintain “turf.” Business now
becomes, “Stay off our turf, and we’ll stay off yours.”
A Mallinckrodt Pharmaceuticals employee arranges for another company to submit a bid to a tender with an artificial price to attempt to affect the results of the
tender process.

Mallinckrodt Pharmaceuticals’ Legal Department can provide you with specific rules applicable to your business. For details, contact your Legal Department
representative.

PROPRIETARY AND CONFIDENTIAL INFORMATION

Protecting the Company’s Knowledge
Mallinckrodt Pharmaceuticals’ business information is very valuable and must be protected. Therefore, you are expected to respect the Company’s proprietary
and confidential information by:

• Maintaining strict confidentiality of information safeguarded to you; and
• Not sharing that information with anyone – even a coworker – who does not need to know about it.
Some examples of confidential and proprietary information include:

• Written and oral agreements between the Company and employees, agents, strategic partners and/or other third parties;
• Intellectual property – such as trademarks, patents and copyrights;
• Company financial information, including actual results, budget or forecast projections and Annual Incentive Program (AIP) targets;
• Proprietary software or Company-owned software modifications, templates, worksheets or other programs;
• Financial and other information about potential acquisitions;
• Drawings for current or potential new products;
• Information about new product development;
• Customer lists and agreements, market share data, supplier agreements and other files;
• Information that the Company makes an effort to protect and that would harm the
• Company if competitors learned of it;
• Mallinckrodt Pharmaceuticals policies and procedures;
• Information relating to or knowledge of an internal investigation with anyone other than the investigator or the Chief Compliance Officer; and
• Information relating to any employee’s compensation, employment status, performance, etc.
In addition, information provided to Mallinckrodt Pharmaceuticals in good faith by our customers and suppliers must be treated with the same degree of
confidentiality. Some information, such
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as credit card numbers, requires specific procedures to be followed to ensure confidentiality. If you are uncertain whether the appropriate processes are in
place, contact your manager or Legal Department representative.
Ownership of Intellectual Property

Any technical innovations, discoveries, system designs or technical enhancements that an employee designs or conceives while at Mallinckrodt
Pharmaceuticals are the sole property of Mallinckrodt Pharmaceuticals. The employee must disclose such discoveries and innovations to Mallinckrodt
Pharmaceuticals.
Your obligations to maintain confidentiality extend beyond your tenure at Mallinckrodt Pharmaceuticals. Even after you leave Mallinckrodt Pharmaceuticals,
you may not disclose or release confidential information. Similarly, you may not disclose confidential information that you obtained at a previous employer,
including, but not limited to, trade secrets.

IMPROPER USE OF PROPRIETARY INFORMATION LOOKS LIKE…

Alison uses a process she learned from her brother-in-law’s work. His company has never publicly revealed the process.
Carrie, an assistant to the engineering manager, copies designs of a new medical instrument and gives them to her friend who applies for a patent under his
name.

Dean, an employee of a medical device company, is responsible for gathering data about the company’s customers. He provides this information to his friend’s
brother who runs a medical device industry marketing firm.
Should you have any questions, contact your supervisor or your local Human Resources or Legal department representative.

INSIDER INFORMATION AND TRADING MALLINCKRODT PHARMACEUTICALS SECURITIES

Know the Rules to Protect Yourself
US securities law has strict requirements regarding how we use and disclose Company information. In the course of your job here at Mallinckrodt
Pharmaceuticals, you may be privy to material, nonpublic information about Mallinckrodt Pharmaceuticals, its customers, suppliers or acquisition targets.

How do you know if information is material and nonpublic?
• “Material” information is information that a reasonable investor would consider important in deciding whether or not to buy, sell or hold securities;
and
• “Nonpublic” information is information that is not generally available to the public.

What should you avoid?
In order to comply with US securities law and Mallinckrodt Pharmaceuticals’ Insider Trading Policy, you should not:

• Buy or sell stock or other securities of any company while you are in possession of material, nonpublic information concerning that company.
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• Disclose material, nonpublic information about a company to any other person, including family members, friends or colleagues, where the information
may be used by the other person to profit by trading in the company’s securities.
• Recommend or suggest that anyone else buy, sell or retain the stock or other securities of any company while you have material, nonpublic information
about the company.
• Provide access to material, nonpublic information when it does not meet the strict, need-to-know requirement.
Mallinckrodt Pharmaceuticals’ directors and many senior-level employees have additional requirements relating to trading in Mallinckrodt Pharmaceuticals
securities (e.g., being required to obtain approval from Mallinckrodt Pharmaceuticals’ Corporate Secretary before trading in Mallinckrodt Pharmaceuticals
securities).
Mallinckrodt Pharmaceuticals’ Insider Trading Policy is designed to help employees avoid illegal securities trades and the inadvertent disclosure of
information. Employees should review and be familiar with the policy. Violations of Mallinckrodt Pharmaceuticals’ Insider Trading Policy could result in
disciplinary action or dismissal, and violations of US securities law could result in severe criminal and civil consequences.

IMPROPER USE OF INSIDER INFORMATION LOOKS LIKE…
Sharon, a lawyer, learns that her company is in negotiations to purchase a smaller organization with the missing technology her company needs. She
purchases convertible bonds in the company to be acquired.
Joseph, an engineer, learns that his company is considering merging with another company to improve global representation. He immediately calls his family
and encourages them to purchase additional company stock.

Three days before the public announcement of the quarterly earnings, Lawrence overhears at work that the market will be disappointed with his company’s
quarterly results. On his way home from work that evening, he calls his broker to sell all his company stock.
Direct all questions regarding securities trading to Mallinckrodt Pharmaceuticals’ Legal Department.

THE MEDIA AND THE FINANCIAL COMMUNITY

Our Reputation Depends on Our Public Appearance
Communication with the news media is an important part of Mallinckrodt Pharmaceuticals’ communications program. However, as a public Company,
Mallinckrodt Pharmaceuticals has certain regulatory and legal obligations regarding how it makes significant events available to the public.
In general, communications with the news media – including financial press and financial analysts – should be directed to your local or business
Communications representative. Employees are not authorized to speak with the media without prior approval from Corporate Communications, unless such a
prohibition would conflict with applicable law in a particular situation. Examples of typical media requests for information might include:
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• Questions about new products, policies, processes or strategies;
• Requests for interviews with Company personnel or questions about management changes;
• Questions related to changes in the Company’s stock price; and
• Requests for information about a merger, an acquisition or another significant business event.
Internet Postings and Chat Rooms

External personal websites, blogs, social networking sites, wikis and other electronic forums for disclosing information have become prevalent. As always,
good judgment and common sense should be exercised and you should remember that postings may be available for others, including other employees, to see
online. In order to ensure that such activities do not negatively impact the Company or its employees, the following guidelines must be followed:

• Employees may not create, maintain or post to external sites using Company computers or equipment or during working time without the express
written permission of the Vice President of Corporate Communications;
• Employees may not create, maintain or post to external sites on behalf of the Company without the express written permission of the Vice President of
Corporate Communications;
• Employees may not disclose confidential, proprietary or trade secret information or otherwise violate Company confidentiality policies; this includes
nonpublic information about products, products in development, and other topics covered in the Company’s policies on confidential information;
• Employees may not use social media to make marketing, advertising, publicity or claim statements about Mallinckrodt Pharmaceuticals’ products,
except as authorized by the Company;
• Employees may not violate other Company policies, such as policies regarding harassment, discrimination, insubordination, professional conduct,
defamation, threats, etc.; and
• Employees may not post photographs or videos of any Mallinckrodt Pharmaceuticals owned property including products, except as authorized by
the Company.
Also remember that readers of these sites may not appreciate that they contain the views of specific individuals, not the Company. Accordingly, any
discussion of the Company that is not already prohibited by the above guidelines, or disclosure of employment with the Company, should be accompanied by
a clear and conspicuous disclaimer that the views expressed do not necessarily reflect the views of Mallinckrodt Pharmaceuticals. In addition, all policies
relating to the use of Mallinckrodt Pharmaceuticals branding and logos also apply.
The Company may monitor blogs, social networking and other online sites. Violation of any aspect of this policy concerning blogs and other Internet postings
may result in disciplinary action, up to and including termination. If you see a posting of concern, you are encouraged to bring it to the attention of a
Communications or Legal department representative.
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IMPROPER RESPONSES TO REQUESTS FOR INFORMATION LOOK LIKE…
Vera, the controller’s administrative assistant, receives a phone call from a reporter who asks, “Is it true that you are about to sell off a division?” She replies,
“I don’t know, but you’ll know as soon as I know.”
Kim, a marketing manager, gives an interview with her local newspaper and describes her division’s exceptionally strong sales as the reason behind the
company’s soaring stock prices.
A trade reporter asks Lee, a process applications engineer, how his group got the idea for the new line of products. Lee describes the exciting new product
development process in detail.

EMAIL, THE INTERNET AND THE USE OF COMPANY PROPERTY

Limiting Use to Business Purposes
All communications data and information sent or received using Company property while you are employed at Mallinckrodt Pharmaceuticals are Company
property and are not private communications. Mallinckrodt Pharmaceuticals owns and/or controls access to all communication equipment, including
computers, software, email, voicemail, conferencing equipment and office supplies. Mallinckrodt Pharmaceuticals reserves the right to monitor all
communications, including Internet usage. So, unless protected by applicable law, you should not have an expectation of privacy with regard to the
information stored or transmitted on this Company property.

Mallinckrodt Pharmaceuticals’ Company property – its buildings, vehicles, equipment and supplies – is in place to enable employees to perform the business
related duties that their positions require. Company property is provided for the purpose of conducting business-related tasks.
Incidental Personal Use

The Company recognizes that, from time to time, you may need to use Company equipment and/or communications for personal use. In general, this is
allowed, provided such use:

• Is limited in duration or extent;
• Does not adversely affect your attention to or completion of your job responsibilities;
• Does not result in any significant incremental cost to the Company;
• Does not contain pornographic or offensive material, discriminatory or harassing language or derogatory references to age, color, disability, ethnicity,
marital or family status, national origin, race, religion, sex, sexual orientation, gender identity, veteran status, genetic information or any other
characteristic protected by law; and
• Does not otherwise violate Mallinckrodt Pharmaceuticals policies and The Mallinckrodt Pharmaceuticals Guide to Business Conduct , particularly
the policies and sections related to “Conflicts of Interest” and/or disclosure of “Proprietary and Confidential Information.”
Software

In general, the only software that should be loaded on your computer is that which the Company has approved and purchased. In many cases, it is illegal to
copy, download or distribute software or other materials or files that are protected by copyright.
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“Free-ware” or “share-ware” – electronic programs and files available at no cost from the Internet – are prohibited, unless specifically approved by the
Information Services Department, as they can serve as source materials for spreading computer viruses.

IMPROPER USE OF EMAIL, INTERNET AND OTHER COMPANY COMMUNICATIONS LOOKS LIKE…
Jacob receives a joke with sexual overtones from an old college friend on his work email. He passes it along to coworkers.

Upset that the product development project she has been working on was terminated, Natalie goes to a widely used financial bulletin board on the Internet and
posts a long message about the proprietary product information she learned while participating in the project.

Carlos’s former company used a proprietary spreadsheet to allocate bonuses among employees. Without permission from his prior company, he uses that
spreadsheet to create a similar tool for his new employer.

RECORD-KEEPING AND FINANCIAL CONTROLS

The Information by Which We Are Measured
Accurate, timely financial records provide the core information that is necessary to manage our business. These records also are essential to fulfilling
obligations to our shareholders, governments and the general public at large.
In general, all internal and external financial records and information must follow:

• US Generally Accepted Accounting Principles; and
• Effective internal controls, including procedures to protect the Company’s assets.
NOTE: Financial information can be made available outside the Company only with proper prior authorization.

Accuracy of Company Records
All business transactions must be properly authorized as well as completely and accurately recorded on the Company’s books. Procedures for doing so must
comply with Mallinckrodt Pharmaceuticals’ financial policies and follow Mallinckrodt Pharmaceuticals’ delegation of authority, as well as follow generally
accepted accounting practices.
Budget proposals – and other financial evaluations and forecasts – must fairly represent all information relevant to the decision. In addition, no unrecorded
cash funds or other asset accounts will be established or maintained for any purpose.
Misapplication or improper use of corporate or customers’ funds or property – or false entry to records by employees or others – must be reported to a Legal
Department representative. Any such behavior may result in disciplinary action, up to and including termination.

Communicating Accurate, Timely Information
In all interactions and communications – whether with customers, suppliers, government agencies or others inside or outside the Company – you are expected
to be truthful and forthright. This includes:
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• Making accurate statements, not misrepresentations or statements intended to mislead or misinform; and
• Responding promptly, accurately and with full disclosure to requests from governmental agencies for information or documents.
NOTE: All such requests should be reported immediately to your Mallinckrodt Pharmaceuticals Legal Department representative, who will determine the
appropriate response and give the necessary authorization prior to any employee providing documentation to outside parties.
Record-Keeping and Records Management

To help maintain the integrity of your business unit’s record-keeping and reporting systems, you must know your area’s records retention procedures,
including how data is stored and retrieved. It is your responsibility to know how to document and transact any entries or records for which you are
responsible.
All employees are expected to comply fully and accurately with all audits, including responding in a timely fashion to requests for:

• Special record-keeping or retention of documents; and
• Documents or other material from or on behalf of Mallinckrodt Pharmaceuticals’ auditors, Human Resources Department, a Legal Department
representative or management.
Saving Documents and Files
Mallinckrodt Pharmaceuticals’ records management policy currently specifies that all documents must be retained for legal and business purposes.
Specifically, this means that:

• No document, including originals, drafts, duplicates, as well as computer files, disk drives, hard disks, floppy disks, CD-ROMs or any other
media, may be destroyed, altered or removed from any file or premises where it is stored other than in accordance with Mallinckrodt
Pharmaceuticals’ established records management policy; and
• Communicating false or derogatory information, as well as altering or destroying any document without authorization, is a violation of Company
policy and, in many cases, illegal. Employees doing so are subject to strict disciplinary action, including termination, as well as referral to the
appropriate authorities.
Error Reconciliation

It is Mallinckrodt Pharmaceuticals’ policy to advise customers and suppliers of any clerical or accounting errors – and to promptly correct such errors
through credits, refunds or other mutually acceptable means.

IMPROPER FINANCIAL RECORDS AND POOR CONTROLS LOOK LIKE…
Brandon, an accounting clerk, is asked by his supervisor to charge ordinary operating expenses against a special accounting reserve. When he objects that
this is improper and would artificially inflate income numbers, he is told that the annual bonuses of the entire team depend on making income targets. He is
also told that if he will not book the income as directed, his supervisor “will find someone else who will.”
Paul, a director in the company, instructs his direct reports to expense equipment purchased for his own use/benefit on their monthly travel and expense
reports. He then approves the expense reports.
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José’s supervisor has instructed all the accounts payable staff to postpone recognizing the expenses incurred for selected projects to improve the company’s
quarterly financial results.

TRADE COMPLIANCE

Importing and Exporting Mallinckrodt Pharmaceuticals Products is a Privilege, not a Right
As a leading global manufacturer and distributor of pharmaceutical products, Mallinckrodt Pharmaceuticals must fully comply with all applicable trade laws
and programs. Almost every functional area within Mallinckrodt Pharmaceuticals has a direct or indirect responsibility to contribute to the effectiveness,
compliance and safety of the global supply chain.
Mallinckrodt Pharmaceuticals engages in trade in many countries throughout the world. Specific trade rules vary greatly in each country’s jurisdiction, and,
therefore, moving goods internationally is complex. The penalties for noncompliance are severe and can include damage to Mallinckrodt Pharmaceuticals’
reputation, fines, restrictions on the Company’s ability to import or export, and even criminal penalties.

Additionally, the ports of entry that Mallinckrodt Pharmaceuticals products are imported through can be high risk areas for public corruption and bribery.
Mallinckrodt Pharmaceuticals can only use properly vetted and reputable service providers to assist in the import and export process.
Employee vigilance and commitment to support strong trade controls is essential to ensure conformance with all local trade laws as Mallinckrodt
Pharmaceuticals products travel from the manufacturing facility to the customers and patients who use our products.

It is Mallinckrodt Pharmaceuticals’ policy to comply with the trade laws of the United States and all other jurisdictions in which Mallinckrodt
Pharmaceuticals operates. Key principles of Mallinckrodt Pharmaceuticals’ policy and practices related to compliance with trade controls include:

• Declaring accurate and timely information to the customs authorities, including declaring values that approximate the fair market and accurate
description of the items imported;
• Maintaining the appropriate documentation required for cross-border transactions;
• Conducting export screening to ensure compliance with export laws, including US sanctions against Iran, Cuba, North Korea, Syria and Sudan;
• Obtaining proper export authorization from the government when required;
• Communicating and enforcing Mallinckrodt Pharmaceuticals’ Global Foreign Corrupt Practices Act and Anti-Bribery Policy and other anti-bribery
guidelines to our employees and customs agents; and
• Monitoring and reporting boycott activity.
Questions related to Mallinckrodt Pharmaceuticals’ Trade Compliance Program may be directed to Mallinckrodt Pharmaceutical’s Legal Department.

IMPROPER TRADE CONTROLS LOOK LIKE…
Jessie is asked by her local customs entry agent to provide a value and a description for some critical samples being imported in for a trade show. Being short
on time already, Jessie decides to report a nominal value that is well under the fair market value of the goods and reports the goods under a description that
does not have any customs duty as she was running out of budget.
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Scout, a United States citizen, is asked by a distributor for technical information concerning a Mallinckrodt Pharmaceuticals product that was sold to a
customer in Iran. In order to service the customer, Scout sends the requested information without conducting any export screening.

THE INTEGRITY HOTLINE
The Integrity Hotline

The Integrity Hotline is a simple way to express your concerns regarding any potential unethical situation at Mallinckrodt Pharmaceuticals. The toll-free
Integrity Hotline is available seven days a week, 24 hours a day. When calling the Integrity Hotline, you may either disclose your identity or remain
anonymous throughout the reporting process. No call-tracing or recording devices are ever used by the Integrity Hotline. If you do choose to give your name,
your call will be handled confidentially, and only those with a need to know will be informed. The Integrity Hotline is staffed with operators who are employed
by the Hotline company; they are not Mallinckrodt Pharmaceuticals employees. Translators are available to allow employees to report in their native language.
How the Integrity Hotline Works

When you call, an operator will ask a series of questions to better understand the nature of your concern. At the end of your call, the operator will give you a
report number, Personal Identification Number (PIN) and a call-back date, after which you may follow-up on your report, referencing the report number and
PIN. The operator will prepare a report and forward it to the Mallinckrodt Pharmaceuticals Chief Compliance Officer for review and, if necessary,
investigation. If additional information is needed to resolve your concern, the operator will ask for it when you call back.
Using the Integrity Hotline on the Internet works similarly, but employees will be asked to type in the information, rather than be interviewed. The Integrity
Hotline on the Internet only supports the English language and employs no technology to trace Web users.
Please remember that the Integrity Hotline is not a substitute for meaningful communication between you and your supervisor. If you have questions or
concerns regarding normal operating procedures or suggestions for making your workplace more comfortable or efficient, please bring them directly to your
supervisor.
The Integrity Hotline

• Toll-free in the United States, US Territories and Canada: (888) 696-9864
• Outside the United States, US Territories and Canada: see Outside the US Calling Instructions, below
• On the Web at http://mallinckrodt.alertline.com. (non-EU countries / supports English only)
• On the Web at http://mallinckrodtEU.alertline.com. (EU countries / supports multiple languages)
Outside the US Calling Instructions
The Integrity Hotline number you will be calling is an International toll-free service line or provisioned for toll-free international calling through AT&T’s Direct
Access Service.
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Step 1: Place your call from a “land line” (not a mobile phone) that allows international calls. Obtain an open line and dial tone for placing a local call.

Step 2: Dial the toll-free Integrity Hotline number (888)696-9864. Do not dial any prefixes, access codes or other digits. If your country has a DA Country
Code you must first dial the AT&T Direct Access Number. You will hear a tone and a recorded voice saying, “AT&T.” After you hear this tone, dial your
company’s 10-digit Hotline number. Do not dial any prefixes or other digits. (In some countries or with some phone systems, an AT&T operator may answer
instead of a recorded voice. The caller should provide the Integrity Hotline number to the operator verbally, or dial it into the phone.)

NOTE: AT&T Direct access codes are subject to change – up to date information can be found at AT&T’s website: http://www.business.att.com/bt/access.jsp
Step 3: You will be connected with Mallinckrodt Pharmaceuticals’ third-party Hotline vendor, Global Compliance. You may hear a recorded greeting
prompting you to select the language you would like to speak. Then you will hear a recorded explanation of the purpose of the line.
Step 4: If you choose a language other than English, Global Compliance will conference in an interpreter to assist with your call. Please be patient, as the
process of obtaining an interpreter can take several minutes. You will hear music while you are waiting.

Step 5: A Global Compliance Communication Specialist will answer your call and introduce himself or herself. If an interpreter is on the call, the interpreter
will greet you in your language and will explain that he or she is present to assist the Communication Specialist in gathering your information.

*EU Program
European Union
For individuals in the European Union, please note that Mallinckrodt Pharmaceuticals’ Integrity Hotline phone and web services only allow you to report
certain issues, depending on local law (generally, financial, accounting and auditing matters). Should you wish to report other matters, please contact your
local management, Human Resources or Legal Department.

RETALIATION-FREE WORKPLACE
Mallinckrodt Pharmaceuticals’ non-retaliation policy protects employees from any revenge or retaliation as a result of reporting violations. If you believe you
have experienced retaliation as a result of raising a concern, participating in an investigation, or other protected activity, you should contact your Human
Resources department, a Legal Department representative, or the Integrity Hotline.
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MY COMMITMENT STATEMENT
I hereby acknowledge that I have read and understand the information set forth in The Mallinckrodt Pharmaceuticals Guide to Business Conduct . I will
comply with these principles in all my daily work activities.
(Please print clearly):
Date

Name (print)
City State / Province

Zip / Postal Code Country
Signature

Mallinckrodt Pharmaceuticals GBC V-1
Mallinckrodt Pharmaceuticals plc
Plant, Damastown
Dublin, Ireland
www.Mallinckrodt.com

Mallinckrodt, the “M” brand mark, and the Mallinckrodt Pharmaceuticals logo are trademarks of a Mallinckrodt company.
Mallinckrodt Pharmaceuticals GBC V-1
[language]
23

©

2013 Mallinckrodt.

Exhibit 99.1

For Immediate Release
Mallinckrodt plc Begins Trading on New York Stock Exchange
Spin-off from Covidien plc creates new global specialty pharmaceuticals company

DUBLIN, IRELAND – July 1, 2013 – Mallinckrodt plc (NYSE: MNK) began “regular-way” trading today on the New York Stock Exchange as an
independent, global specialty pharmaceuticals company under the symbol MNK. Mallinckrodt completed its previously announced separation from Covidien
plc (NYSE: COV) in a spin-off to shareholders on Friday, June 28.
“Today marks a significant new chapter in Mallinckrodt’s proud history,” said Mark Trudeau, President and CEO of Mallinckrodt. “We are well positioned
to leverage the skills and capabilities that have been developed over 145 years of pharmaceuticals industry experience. There are many benefits to our being
independent that will accrue to Mallinckrodt’s shareholders, customers and employees going forward. We are excited about the growth opportunities that lie
ahead.”
Covidien announced in December 2011 that it planned to spin off its pharmaceuticals business to its shareholders. While both companies are leaders in their
respective industries, each has different long-term objectives – and, separately, each has the ability to improve their independent strategies and invest in the
opportunities that make the most sense for their businesses.

By leveraging its core strengths in formulation, development, manufacturing, distribution and commercialization in attractive markets such as controlled
substances, Mallinckrodt believes it can expand overall sales by accelerating growth in its Specialty Pharmaceuticals segment.

The distribution of Mallinckrodt ordinary shares took place on June 28, 2013. In the distribution, Mallinckrodt issued one ordinary share for every eight
Covidien ordinary shares held as of the close of business on June 19, 2013, the date of record for the distribution.

ABOUT MALLINCKRODT
Mallinckrodt is a leading global specialty pharmaceuticals business that develops, manufactures, markets and distributes specialty pharmaceutical products
and medical imaging agents with the highest quality standards and care. The company’s Specialty Pharmaceuticals segment includes branded and generic
drugs, and the Global Medical Imaging segment includes contrast media and nuclear imaging agents. Mallinckrodt has approximately 5,500 employees
worldwide with direct sales in roughly 50 countries and distribution in approximately 40 countries. The company’s 2012 revenue totaled $2.1 billion. To learn
more about Mallinckrodt, visit www.mallinckrodt.com.

FORWARD-LOOKING STATEMENTS

Any statements contained in this communication that do not describe historical facts may constitute forward-looking statements as that term is defined
in the Private Securities Litigation Reform Act of 1995. Such forward-looking statements include, but are not limited to, statements about future
financial condition and operating results, economic, business, competitive and/or regulatory factors affecting our business, and the effect of the
separation of Mallinckrodt’s business from Covidien. Any forward-looking statements contained herein are based on our management’s current beliefs
and expectations, but are subject to a number of risks, uncertainties and changes in circumstances, which may cause actual results or Company
actions to differ materially from what is expressed or implied by these statements. The factors that could cause actual future results to differ materially
from current expectations include, but are not limited to, our ability to receive procurement and production quotas granted by the U.S. Drug
Enforcement Administration, our ability to obtain and/or timely transport molybdenum-99 to our technetium-99m generator production facilities,
customer concentration, cost-containment efforts of customers, purchasing groups, third-party payors and governmental organizations, our ability to
successfully develop or commercialize new products, our ability to protect intellectual property rights, competition, our ability to integrate acquisitions
of technology, products and businesses, product liability losses and other litigation liability, the reimbursement practices of a small number of large
public or private issuers, complex reporting and payment obligation under healthcare rebate programs, changes in laws and regulations, conducting
business internationally, foreign exchange rates, material health, safety and environmental liabilities, litigation and violations and information
technology infrastructure. These and other factors are identified and described in more detail in the “Risk Factors” section of the Form 10
Registration Statement, as amended. We disclaim any obligation to update these forward-looking statements other than as required by law.
Contacts:
Lynn Phillips
Manager, Media Relations
314-654-3263
lynn.phillips@mallinckrodt.com
Meredith Fischer
Senior Vice President, Communications

314-654-6595
meredith.fischer@mallinckrodt.com
John Moten
Vice President, Investor Relations

314-654-6650
john.moten@mallinckrodt.com
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Exhibit 99.2

June 17, 2013
Dear Covidien Shareholder:

Previously, we announced plans to spin off our Pharmaceuticals business into a separate, publicly traded company, which we have named
Mallinckrodt plc. As two distinct businesses, Covidien and Mallinckrodt will be better positioned to capitalize on significant growth opportunities and provide
greater focus on their respective businesses and strategic priorities.
Both of these companies have businesses with industry-leading products and services. Following the separation, Covidien will continue to be a global
medical devices and supplies company with products and services designed to enhance the quality of life for patients and improve outcomes for our
customers, and Mallinckrodt will be a leading developer, manufacturer and distributor of specialty pharmaceutical products. As independent, publicly owned
companies, Covidien and Mallinckrodt each will be able to pursue and focus on its own strategic and operational plans, including setting an optimal level of
investment in research and development projects and in the operation and expansion of its businesses and creating a business-appropriate capital structure.

The separation will provide current Covidien shareholders with ownership interests in both Covidien and Mallinckrodt. The distribution is subject to
certain conditions, including the continued validity of the private letter ruling received from the United States Internal Revenue Service and the receipt of an
opinion of tax counsel confirming that the distribution and certain transactions entered into in connection with the distribution generally will be tax-free to
Covidien and its shareholders for U.S. federal income tax purposes, except for cash received in lieu of fractional shares.
As a result of the separation, each Covidien shareholder will receive one ordinary share of Mallinckrodt for every eight Covidien ordinary shares held on
June 19, 2013, the record date for the distribution, with cash being paid in lieu of fractional shares. You do not need to take any action to receive ordinary
shares of Mallinckrodt to which you are entitled as a Covidien shareholder. You do not need to pay any consideration or surrender or exchange your Covidien
ordinary shares.

I encourage you to read the attached information statement, which is being provided to all Covidien shareholders who hold ordinary shares on June 19,
2013. The information statement describes the separation in detail and contains important business and financial information about Mallinckrodt.
I believe the separation is a positive progression for our businesses and our shareholders. We remain committed to working on your behalf to continue to
build long-term shareholder value.

Sincerely,

José E. Almeida
Chairman of the Board, President and Chief Executive Officer
Covidien plc
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June 17, 2013
Dear Future Mallinckrodt Shareholder:
On behalf of the entire Mallinckrodt plc team, I welcome you as a future shareholder.

We are a global company that develops, manufactures, markets and distributes both branded and generic specialty pharmaceuticals, active
pharmaceutical ingredients and diagnostic imaging agents. Our specialty pharmaceuticals products are sold to major wholesalers and retail drug store chains.
We use our active pharmaceutical ingredients products in the manufacture of our generic pharmaceuticals and also sell them to other pharmaceutical
companies. We market our global medical imaging products primarily to physicians, technologists and purchasing administrators at hospitals, imaging
centers, cardiology clinics and radiopharmacies.
As an independent company, we will be able to pursue our own strategic and operational plans, including setting an optimal level of investment in
research and development projects and in the operation and expansion of our businesses and creating a business-appropriate capital structure. We anticipate
that this will improve our ability to invest in our business and continue to develop innovative new products, pursue strategic transactions, enhance our market
recognition with investors and increase our ability to attract and retain employees by providing compensation more directly tied to our business results. Our
focused management team is highly motivated to make a difference in healthcare, as we enhance value for our customers and shareholders.
I encourage you to learn more about us and our strategic initiatives by reading the attached information statement. We have received authorization to list
our ordinary shares on the New York Stock Exchange under the symbol “MNK.”

We look forward to serving our customers and patients, as well as rewarding our shareholders, as we begin a new and exciting chapter for our company.

Sincerely,

Mark Trudeau
President and Chief Executive Officer
Mallinckrodt plc
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INFORMATION STATEMENT

Mallinckrodt plc
This information statement is being furnished in connection with the distribution of ordinary shares of Mallinckrodt plc (“Mallinckrodt”), which will
hold the Pharmaceuticals business of Covidien plc (“Covidien”), to Covidien’s shareholders.
For every eight ordinary shares of Covidien held of record by you as of the close of business on June 19, 2013, the record date for the distribution (the
“record date”), you will receive one ordinary share of Mallinckrodt. You will receive cash in lieu of any fractional ordinary shares of Mallinckrodt which you
would have received after application of the above ratio. We expect our ordinary shares to be distributed to you on June 28, 2013. We refer to the date of the
distribution of our ordinary shares as the “distribution date.” As discussed under “The Separation—Trading Between the Record Date and Distribution Date,”
if you sell your ordinary shares of Covidien in the “regular-way” market after the record date and before the distribution date, you also will be selling your
right to receive ordinary shares of Mallinckrodt in connection with the separation.
The distribution is intended to be tax-free to Covidien shareholders for United States federal income tax purposes, except for cash received in lieu of
fractional shares. The distribution is subject to certain conditions, including the continued validity of the private letter ruling received from the U.S. Internal
Revenue Service (“IRS”) and the receipt of an opinion of tax counsel confirming that the distribution and certain transactions entered into in connection with
the distribution generally will be tax-free to Covidien and its shareholders for U.S. federal income tax purposes, except for cash received in lieu of fractional
shares.

No further vote of Covidien’s shareholders is required in connection with the separation. Therefore, you are not being asked for a proxy, and you are
requested not to send us a proxy, in connection with the separation. You do not need to pay any consideration, exchange or surrender your existing ordinary
shares of Covidien or take any other action to receive your ordinary shares of Mallinckrodt.

There is no current trading market for our ordinary shares, although we expect that a limited market, commonly known as a “when-issued” trading
market, will develop on or shortly before the record date for the distribution, and we expect “regular-way” trading of our ordinary shares to begin on the first
trading day following the completion of the separation. We have received authorization to list our ordinary shares on the New York Stock Exchange (“NYSE”)
under the symbol “MNK.”

In reviewing this information statement, you should carefully consider the matters described under “ Risk Factors”
beginning on page 20.
Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved these securities or
determined if this information statement is truthful or complete. Any representation to the contrary is a criminal offense.
This information statement does not constitute an offer to sell or the solicitation of an offer to buy any securities.
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 (2003/71/EC). 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 (2003/71/EC). This document has not been approved or
reviewed by or registered with the Central Bank of Ireland. 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 Covidien nor Mallinckrodt 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.
The date of this information statement is June 17, 2013.

This information statement was first mailed to Covidien shareholders on or about June 19, 2013.
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Presentation of Information
Except as otherwise indicated or unless the context otherwise requires, the information included in this information statement about Mallinckrodt
assumes the completion of all of the transactions referred to in this information statement in connection with the separation. Unless the context otherwise
requires, references in this information statement to “Mallinckrodt plc,” “Mallinckrodt public limited company,” “Mallinckrodt Pharmaceuticals,”
“Mallinckrodt,” “we,” “us,” “our,” “our company” and “the company” refer to Mallinckrodt plc, an Irish public limited company, and its combined
subsidiaries. Unless the context otherwise requires, references to Mallinckrodt’s historical business and operations refer to the business and operations of
Covidien’s Pharmaceuticals business as it was historically managed as part of Covidien and its subsidiaries prior to completion of the separation. Unless the
context otherwise requires, references in this information statement to “Covidien” refer to Covidien plc, an Irish public limited company, and its consolidated
subsidiaries, including the Pharmaceuticals business prior to completion of the separation. References in this information statement to the “separation” refer to
the separation of the Pharmaceuticals business from Covidien’s other businesses and the creation, as a result of the distribution, of an independent, publicly
traded company, Mallinckrodt, to hold the assets and liabilities associated with the Pharmaceuticals business after the distribution. References in this
information statement to the “distribution” refer to the dividend on Covidien ordinary shares outstanding on the record date that will be satisfied by
Mallinckrodt’s issuance of its ordinary shares to the persons entitled to receive the dividend. References to “dollars” or “$” refer to U.S. dollars.
i
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Trademarks and Trade Names
We own or have rights to use the trademarks and trade names that we use in conjunction with the operation of our business. One of the more important
trademarks that we own or have rights to use that appears in this information statement is “Mallinckrodt,” which is a registered trademark or the subject of
pending trademark applications in the U.S. and other jurisdictions. Solely for convenience, we only use the ™ or ® symbols the first time any trademark or
trade name is mentioned. Such references are not intended to indicate in any way that we will not assert, to the fullest extent permitted under applicable law, our
rights to our trademarks and trade names. Each trademark or trade name of any other company appearing in this information statement is, to our knowledge,
owned by such other company.
ii
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Use of Certain Terms
The following is a list indicating where certain terms that we use in this information statement are defined:
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QUESTIONS AND ANSWERS ABOUT THE SEPARATION

What is Mallinckrodt and why is Covidien separating
its Pharmaceuticals business and distributing
Mallinckrodt’s ordinary shares?

Mallinckrodt was incorporated in Ireland on January 9, 2013 for the purpose of holding
Covidien’s Pharmaceuticals business following the separation. The separation of Covidien’s
Pharmaceuticals business from Covidien and the distribution of Mallinckrodt ordinary shares to
Covidien shareholders are intended to provide you with equity investments in two separate
companies that will be able to focus on each of their respective businesses. We expect that the
separation will result in enhanced long-term performance of each business for the reasons
discussed in “The Separation—Background” and “The Separation—Reasons for the Separation.”

Why am I receiving this document?

Covidien is delivering this document to you because you were a holder of ordinary shares of
Covidien on the record date of June 19, 2013, and are entitled to receive one ordinary share of
Mallinckrodt for every eight ordinary shares of Covidien that you held at the close of business on
the record date. We will not issue fractional shares in the distribution; you will receive cash in lieu
of any fractional ordinary shares of Mallinckrodt which you would have received after application
of the above ratio. This document will help you understand how the separation will affect your
investment in Covidien and your investment in Mallinckrodt after the separation.

How will the separation work?

Currently, all of Mallinckrodt’s issued shares are held beneficially by an Irish corporate services
provider. Prior to the transfer by Covidien to us of our business, which will occur prior to the
distribution, we will have no business operations. Covidien will transfer its Pharmaceuticals
business to us in return for which we will issue shares to Covidien ordinary shareholders, pro
rata to their respective holdings. For the purposes of Irish law, this will be treated as Covidien
having made a dividend in specie, or a non-cash dividend, to its ordinary shareholders. In
connection with these transactions, we will acquire the shares held beneficially by the Irish
corporate services provider referred to above for no consideration and cancel these shares.
Immediately following the distribution, the persons entitled to receive Mallinckrodt ordinary
shares in the distribution will own all of our outstanding ordinary shares.

Why is the separation of Mallinckrodt structured in
this manner?

Covidien believes that a distribution of Mallinckrodt ordinary shares that is tax-free to Covidien
shareholders for U.S. federal income tax purposes is an efficient way to separate the
Pharmaceuticals business of Covidien in a manner that will create long-term value for Covidien,
Mallinckrodt and their respective shareholders.

What is the record date for the distribution?

The record date for the distribution will be June 19, 2013.

When will the distribution occur?

We expect the distribution of our ordinary shares to occur on June 28, 2013, to holders of record
of ordinary shares of Covidien at the close of business on the record date.
-1-
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What do shareholders need to do to participate in the
distribution?

Shareholders of Covidien as of the record date will not be required to take any action to
receive Mallinckrodt ordinary shares in the distribution, but you are urged to read this
entire information statement carefully. No shareholder approval of the distribution is required.
You are not being asked for a proxy. You do not need to pay any consideration, exchange or
surrender your existing ordinary shares of Covidien or take any other action to receive your
ordinary shares of Mallinckrodt.

Will I receive physical certificates representing ordinary No. Following the separation, we will not issue physical certificates representing our ordinary
shares of Mallinckrodt following the separation?
shares. If you own ordinary shares of Covidien as of the close of business on the record date,
Covidien, with the assistance of Computershare Trust Company N.A. (“Computershare”), the
distribution agent, will electronically distribute ordinary shares to you in book-entry form by way
of registration in the “direct registration system” (if you hold the shares in your own name as a
registered shareholder) or to your bank or brokerage firm on your behalf or through the systems of
the Depository Trust Company (“DTC”) (if you hold the shares through a bank or brokerage firm
that uses DTC). Computershare will mail you a book-entry account statement that reflects your
ordinary shares of Mallinckrodt, or your bank or brokerage firm will credit your account for the
Mallinckrodt ordinary shares. See “The Separation—When and How You Will Receive
Mallinckrodt Ordinary Shares in the Distribution.”

How many ordinary shares of Mallinckrodt will I
receive in the distribution?

You will receive one ordinary share of Mallinckrodt for every eight ordinary shares of Covidien
held at the record date. Based on approximately 458 million Covidien ordinary shares outstanding
as of May 24, 2013, a total of approximately 57 million ordinary shares of Mallinckrodt will be
distributed. For additional information on the distribution, see “The Separation.”

Will Mallinckrodt issue fractional ordinary shares in
the distribution?

No. We will not issue fractional shares in the distribution. Fractional shares that Covidien
shareholders would otherwise have been entitled to receive will be aggregated and sold in the public
market by the distribution agent. The aggregate net cash proceeds of these sales will be distributed
ratably to those shareholders who would otherwise have been entitled to receive fractional shares.

What are the conditions to the distribution?

The distribution is subject to the following conditions, among others:

• the continued validity of the private letter ruling received from the IRS and the receipt of an
opinion of tax counsel confirming that the distribution and certain transactions entered into in
connection with the distribution generally will be tax-free to Covidien and its shareholders for
U.S. federal income tax purposes except for cash received in lieu of fractional shares;
• no order, injunction or decree issued by any court of competent jurisdiction or other legal
restraint or prohibition preventing the consummation of the separation or any of the related
transactions being in effect;
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• the U.S. Securities and Exchange Commission (“SEC”) declaring effective the registration
statement of which this information statement forms a part, with no order suspending the
effectiveness of the registration statement in effect and no proceedings for such purposes
pending before or threatened by the SEC;
• the mailing of this information statement to the holders of Covidien ordinary shares as of the
record date for the distribution; and
• no other event or development existing or having occurred that, in the judgment of Covidien’s
board of directors, in its sole discretion, makes it inadvisable to effect the separation and other
related transactions.
As of the date of this information statement, the following additional conditions have been
satisfied:

• the debt financing contemplated to be obtained in connection with the separation, as described
in the separation and distribution agreement, having been obtained;
• the receipt of opinions, in form and substance acceptable to Covidien in its sole discretion and
from an independent firm acceptable to Covidien in its sole discretion, with respect to the
solvency of each of Covidien and Mallinckrodt; and
• the approval for listing on the NYSE of our ordinary shares to be delivered in the distribution
having been obtained.
We cannot assure you that any or all of these conditions will be met. For a complete discussion of
all of the conditions to the distribution, see “The Separation—Conditions to the Distribution.”

What is the expected date of completion of the
separation?

The completion and timing of the separation is dependent upon the satisfaction of a number of
conditions. We expect our ordinary shares to be distributed after the close of trading on June 28,
2013 to the holders of record of ordinary shares of Covidien at the close of business on the record
date; however, no assurance can be provided as to the timing of the separation or that all
conditions to the separation will be met.

Can Covidien decide to cancel the distribution even if
all of the conditions have been met?

Yes. The distribution is subject to the satisfaction or waiver of certain conditions. See “The
Separation—Conditions to the Distribution.” Until the distribution has occurred, Covidien has
the right to terminate the distribution, even if all of the conditions are satisfied, if at any time the
board of directors of Covidien determines that the distribution is not in the best interests of
Covidien and its shareholders or that market conditions or other circumstances are such that it is
not advisable at that time to separate the Pharmaceuticals business from the remainder of
Covidien.

What if I want to sell my Covidien ordinary shares or
my Mallinckrodt ordinary shares?

You should consult with your financial advisors, such as your broker, bank, other nominee or
tax advisor.
-3-
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If you decide to sell any ordinary shares of Covidien before the distribution date, you should
make sure your broker, bank or other nominee understands whether you want to sell your
ordinary shares of Covidien with or without your entitlement to Mallinckrodt ordinary shares
pursuant to the distribution.

What is “regular-way” and “ex-distribution” trading? Beginning on or shortly before the record date and continuing up to and through the distribution
date, it is expected that there will be two markets in ordinary shares of Covidien: a “regular-way”
market and an “ex-distribution” market. Ordinary shares of Covidien that trade in the “regularway” market will trade with an entitlement to ordinary shares of Mallinckrodt distributed
pursuant to the distribution. Shares that trade in the “ex-distribution” market will trade without an
entitlement to ordinary shares of Mallinckrodt distributed pursuant to the distribution. Covidien
cannot predict the trading prices of its ordinary shares before, on or after the distribution date.

Where will I be able to trade ordinary shares of
Mallinckrodt?

We have received authorization to list our ordinary shares on the NYSE under the symbol
“MNK.” We anticipate that trading in our ordinary shares will begin on a “when-issued” basis on
or shortly before the record date and will continue up to and through the distribution date and that
“regular-way” trading in our ordinary shares will begin on the first trading day following the
completion of the separation. If trading begins on a “when-issued” basis, you may purchase or sell
our ordinary shares up to and through the distribution date, but your transaction will not settle
until after the distribution date. We cannot predict the trading prices of our ordinary shares before,
on or after the distribution date.

What will happen to the listing of Covidien’s ordinary Ordinary shares of Covidien will continue to trade on the NYSE after the distribution.
shares?

Will the number of ordinary shares of Covidien that I No. The number of ordinary shares of Covidien that you own will not change as a result of the
own change as a result of the distribution?
distribution.
Will the distribution affect the market price of my
Covidien ordinary shares?

Yes. As a result of the distribution, Covidien expects the trading price of Covidien ordinary shares
immediately following the distribution to be lower than the “regular-way” trading price of such
shares immediately prior to the distribution because the trading price will no longer reflect the
value of the Pharmaceuticals business held by Mallinckrodt. Covidien believes that over time
following the separation, assuming the same market conditions and the realization of the expected
benefits of the separation, Covidien ordinary shares and Mallinckrodt ordinary shares should
have a higher aggregate market value as compared to what the market value of Covidien ordinary
shares would be if the separation did not occur. There can be no assurance, however, that such a
higher aggregate market value will be achieved. This means, for example, that the combined
trading prices of eight Covidien ordinary shares and one ordinary share of Mallinckrodt after the
distribution may be equal to, greater than or less than the trading price of eight Covidien ordinary
shares before the distribution.
-4-

Table of Contents

What are the material U.S. federal income tax
consequences of the separation?

The distribution is conditioned on the continued validity of the private letter ruling received by
Covidien from the IRS (the “IRS ruling”) substantially to the effect that, for U.S. federal income
tax purposes, (i) certain transactions to be effected in connection with the separation qualify as
transactions under Sections 355 and/or 368(a) of the U.S. Internal Revenue Code of 1986, as
amended (the “Code”), and (ii) the distribution qualifies as a transaction under Sections 355 and
368(a)(1)(D) of the Code. This condition requires that the IRS ruling remain in full force and
effect and not be modified or amended in any respect adversely affecting the intended tax-free
treatment of the distribution and certain related transactions. The distribution is further
conditioned on Skadden, Arps, Slate, Meagher & Flom LLP issuing an opinion (the “tax
opinion”), in form and substance acceptable to Covidien, which tax opinion will rely on the
effectiveness of the IRS ruling, to Covidien, substantially to the effect that, for U.S. federal
income tax purposes, the distribution and certain transactions entered into in connection with the
distribution will qualify as transactions under Sections 355 and/or 368(a) of the Code. See “The
Separation—Conditions to the Distribution.” Assuming that the distribution and certain related
transactions will qualify as tax-free transactions under Sections 355 and/or 368(a) of the Code,
for U.S. federal income tax purposes, except for gain realized on the receipt of cash paid in lieu of
fractional shares, no gain or loss generally will be recognized by a Covidien shareholder, and no
amount generally will be included in such Covidien shareholder’s taxable income, as a result of
the separation. You should, however, consult your own tax advisor as to the particular tax
consequences to you. The U.S. federal income tax consequences of the separation are described in
more detail under “Material Tax Consequences—Material U.S. Federal Income Tax
Consequences.”

How will I determine my tax basis for U.S. federal
income tax purposes in the Covidien ordinary shares I
continue to hold and the Mallinckrodt ordinary shares
I receive in the distribution?

Assuming that the distribution is tax-free to Covidien shareholders, except for cash received in lieu
of fractional shares, your tax basis for U.S. federal income tax purposes in the Covidien ordinary
shares held by you immediately prior to the distribution will be allocated between such Covidien
ordinary shares and the Mallinckrodt ordinary shares received by you in the distribution in
proportion to the relative fair market values of each immediately following the distribution.
Covidien will provide its shareholders with information to enable them to compute their tax basis
in both the Covidien and Mallinckrodt ordinary shares. This information will be posted on
Covidien’s website, www.covidien.com.

What are the material Irish tax consequences of the
separation?

Covidien shareholders that are not resident or ordinarily resident in Ireland for Irish tax purposes
and do not hold their shares in connection with a trade or business carried on by such
shareholders through an Irish branch or agency will not be subject to Irish tax on chargeable gains
on the receipt of new Mallinckrodt ordinary shares or cash in lieu of fractional shares pursuant to
the transaction. Other Covidien shareholders will not be subject to Irish tax on chargeable gains on
the receipt of new Mallinckrodt ordinary shares pursuant to the distribution but will be subject to
Irish tax on chargeable gains on
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the receipt of any cash in lieu of fractional shares. You should consult your own tax advisor as to
the particular tax consequences to you. The Irish tax consequences of the separation are described
in more detail under “Material Tax Consequences—Material Irish Tax Consequences.”

What will Mallinckrodt’s relationship be with Covidien In connection with the separation, we and Covidien will enter into a separation and distribution
following the separation?
agreement and various other agreements, including a transition services agreement, a tax matters
agreement and an employee matters agreement. These agreements will provide a framework for our
relationship with Covidien after the separation and provide for the allocation between us and
Covidien of Covidien’s assets, employees, liabilities and obligations (including its property,
employee benefits, environmental liabilities and tax liabilities) attributable to periods prior to, at
and after our separation from Covidien. For additional information regarding the separation and
distribution agreement and other transaction agreements, see “Risk Factors—Risks Related to the
Separation” and “Our Relationship with Covidien Following the Distribution.”

Who will manage Mallinckrodt after the separation?

Led by Mark Trudeau, who will be our President and Chief Executive Officer after the separation,
our management team possesses deep knowledge of, and extensive experience in, our industry. Our
management has been involved in strategic decisions with respect to Covidien’s Pharmaceuticals
business and in establishing a vision for the future of Mallinckrodt. For more information
regarding our management, see “Management.”

Are there risks associated with owning Mallinckrodt
ordinary shares?

Yes. Our business is subject to both general and specific risks relating to our business, the
industry in which we operate, our ongoing contractual relationships with Covidien and our status
as a separate, publicly traded company. There also are risks relating to the separation, certain tax
matters, our jurisdiction of incorporation and ownership of our ordinary shares. These risks are
described in the “Risk Factors” section of this information statement beginning on page 20. You
are encouraged to read that section carefully.

Does Mallinckrodt plan to pay dividends?

We currently intend to retain any earnings to finance research and development, acquisitions and
the operation and expansion of our business, and do not anticipate paying any cash dividends for
the foreseeable future. As a result, the return on your investment in our ordinary shares will be
initially determined by increases and decreases in the market price of our ordinary shares. See
“Dividends.”

Will Mallinckrodt incur any debt prior to or at the time Yes. We anticipate having approximately $920 million of indebtedness upon completion of the
of the distribution?
separation. In addition, Mallinckrodt International Finance S.A. (“MIFSA”), a wholly owned
subsidiary of Covidien that will become our wholly owned subsidiary upon completion of the
separation, has entered into a senior unsecured revolving credit facility allowing borrowings of up
to $250 million in the aggregate; we do not anticipate having any indebtedness outstanding under
this facility upon completion of the
-6-
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separation. See “Description of Material Indebtedness” and “Risk Factors—Risks Related to Our
Business.”

Who will be the distribution agent, transfer agent, and Computershare will be the distribution agent, transfer agent, and registrar for our ordinary shares.
registrar for the Mallinckrodt ordinary shares?
For questions relating to the transfer or mechanics of the distribution, you should contact:
Computershare
250 Royall Street
Canton, MA 02021
(877) 498-8861

Where can I find more information about Covidien
and Mallinckrodt?

Before the distribution, if you have any questions relating to Covidien’s business performance,
you should contact:
Covidien plc
Investor Relations
15 Hampshire Street
Mansfield, MA 02048
(508) 452-4650

After the distribution, our shareholders who have any questions relating to our business
performance should contact us at:

Mallinckrodt plc
Investor Relations
675 James S. McDonnell Blvd.
Hazelwood, MO 63042
(314) 654-6650
-7-
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INFORMATION STATEMENT SUMMARY

The following is a summary of material information discussed in this information statement. This summary may not contain all of the details
concerning the separation or other information that may be important to you. To better understand the separation and our business and financial
position, you should carefully review this entire information statement. Except as otherwise indicated or unless the context otherwise requires, the
information included in this information statement about Mallinckrodt assumes the completion of all of the transactions referred to in this information
statement in connection with the separation. Unless the context otherwise requires, references in this information statement to “Mallinckrodt plc,”
“Mallinckrodt public limited company,” “Mallinckrodt Pharmaceuticals,” “Mallinckrodt,” “we,” “us,” “our,” “our company” and “the company”
refer to Mallinckrodt plc, an Irish public limited company, and its combined subsidiaries. Unless the context otherwise requires, references to
Mallinckrodt’s historical business and operations refer to the business and operations of Covidien’s Pharmaceuticals business as it was historically
managed as part of Covidien and its subsidiaries prior to completion of the separation. Unless the context otherwise requires, references in this
information statement to “Covidien” refer to Covidien plc, an Irish public limited company, and its consolidated subsidiaries, including the
Pharmaceuticals business prior to completion of the separation. Except as otherwise indicated, references in this information statement to fiscal 2013,
fiscal 2012, fiscal 2011, fiscal 2010, fiscal 2009 and fiscal 2008 are to Mallinckrodt’s fiscal years ending or ended September 27, 2013, September 28,
2012, September 30, 2011, September 24, 2010, September 25, 2009 and September 26, 2008, respectively.
References in this information statement to our historical assets, liabilities, products, businesses or activities of our business are generally
intended to refer to the historical assets, liabilities, products, businesses or activities of the Pharmaceuticals business of Covidien as the business was
conducted as part of Covidien and its subsidiaries prior to completion of the separation.
Our Company
We are a global company that develops, manufactures, markets and distributes both branded and generic specialty pharmaceuticals, active
pharmaceutical ingredients (“API”) and diagnostic imaging agents. We use our API products in the manufacture of our generic pharmaceuticals and also sell
them to other pharmaceutical companies. Our products are found in almost every hospital, standalone diagnostic imaging center or pharmacy in the U.S. and
we have a sales presence in approximately 50 countries. Our diverse product portfolio and solid market positions reflect our 145-year history of
pharmaceutical excellence with many innovations important for the treatment of pain, the development of the modern U.S. pharmaceuticals industry and the
evolution of nuclear and diagnostic imaging.
During fiscal 2012, we generated net sales of approximately $2.1 billion and net income of $134.6 million. Approximately 66% of our fiscal 2012 net
sales were generated in the U.S. and 34% were generated outside of the U.S.
Upon completion of the separation, we will conduct our business under the name Mallinckrodt Pharmaceuticals through two operating segments:

Our Specialty Pharmaceuticals segment develops, manufactures and sells, through its Brands business, branded drugs, including EXALGO ®
(hydromorphone HCl) Extended-Release Tablets, which are indicated for the treatment of moderate to severe pain in opioid-tolerant patients requiring
continuous around-the-clock opioid analgesia for an extended amount of time (“Exalgo”), and GABLOFEN ® (baclofen injection), which are injections
indicated for use in the management of severe spasticity of cerebral or spinal origin in patients age four years and above (“Gablofen”). Our Specialty
Pharmaceuticals segment has a pipeline of multiple new pain products. We market our branded products in the U.S. to physicians including, for example,
pain specialists, anesthesiologists, orthopedic surgeons, rheumatologists and neurologists, who prescribe them for their patients. We develop, manufacture and
sell generic drugs, including a variety of products containing U.S. Drug
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Enforcement Administration (“DEA”) Schedule II and III controlled substances such as oxycodone, which is usually indicated alone for treatment of moderate
to severe pain or in combination with acetaminophen for treatment of moderate to moderately severe pain; hydrocodone, which in combination with
acetaminophen is most often indicated for the treatment of moderate to moderately severe pain; and methylphenidate, which is indicated for the treatment of
attention deficit hyperactivity disorder (“ADHD”). We sell our generic products to wholesalers, large- and medium-sized retail pharmacy chains, food store
chains with pharmacies, mail order pharmacies and through multiple other channels of distribution. Nearly all of our generic products are sourced from our
own manufactured API, including controlled substances and acetaminophen, a pain reliever and fever reducer used to treat many conditions such as headache,
muscle aches, arthritis, backache, toothaches, colds and fevers. We also manufacture and sell API to other pharmaceutical companies around the world.

Our Global Medical Imaging segment develops, manufactures and markets contrast media and delivery systems (“CMDS”). Our contrast media
offerings include iodine- and gadolinium-containing injectable products for diagnostic imaging applications such as computed tomography (“CT”) and
magnetic resonance imaging (“MRI”) under brand names including Optiray ™ and Optimark ™. These diagnostic imaging agents allow radiologists to improve
the diagnostic capability of the CT and MRI scanners for certain types of imaging procedures. We package our contrast media in either pre-filled syringes or
vials and bottles. Our pre-filled syringes fit into our power injectors, including the Optivantage ™ DH, and allow the radiology staff to have greater throughput
while maintaining a high degree of safety for patients. We sell our contrast media to hospitals and hospital groups and have contracts with group purchasing
organizations (“GPOs”), primarily in the U.S., that provide access to large groups of hospitals, and to standalone diagnostic imaging centers. We market our
contrast media products globally. Our Global Medical Imaging segment also develops, manufactures and markets nuclear imaging agents, such as Technescan
MAG3™, a nuclear imaging agent that delivers both quantitative and qualitative information used to detect and evaluate a wide variety of renal disorders,
primarily in the U.S. and Europe. In addition, we sell technetium-99m (“Tc-99m”) for use in our Ultra-Technekow ™ DTE generators in the U.S. and
Europe, as well as cold kits that are combined with these imaging agents to show cardiac function and the function of other organ systems. We are the only
manufacturer of Tc-99m generators that processes molybdenum-99 (“Mo-99”). We also sell other radiopharmaceuticals, such as Octreoscan ™, for the
detection of certain types of cancer.
Our Competitive Strengths
We believe we have the following strengths:

•

Expertise in the acquisition and importation of highly regulated raw materials, and strong regulatory relationships . We have expertise in the
acquisition and importation of highly regulated raw materials, such as opioids, other controlled substances and radioisotopes. For example, in
2012, we believe we received almost 40% of the DEA’s total annual quota for controlled substances that we manufacture. In 2012, our Generics
business had an approximate 30% market share of DEA Schedule II and III opioid, oral solid doses, based on IMS Health data. The acquisition of
certain raw materials and the processing of them into finished products requires a close collaboration with a wide variety of regulatory authorities
including the DEA, U.S. Food and Drug Administration (“FDA”), U.S. Nuclear Regulatory Commission (“NRC”), European Medicines Agency
and Irish Medicines Board, among many others. We have a long history of working with regulatory agencies to provide ongoing, reliable access to
these highly regulated materials.

•

Specialized chemistry, development and formulation expertise which supports a sustainable, robust product pipeline . We have specialized
chemistry expertise for the formulation of new drug combinations and reformulation of existing drugs into a wide range of products, such as
tablets, capsules, oral liquids and injectable products. In late 2009, we completed a significant upgrade to our formulation pilot plant in Webster
Groves, Missouri. This expansion greatly enhanced our pharmaceutical formulation capability, which has resulted in a significant increase in
both branded and generic formulations that have been approved by the FDA or that are in various stages of pre-clinical
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development, clinical development or regulatory review. On our Hazelwood, Missouri campus, we have a parenteral pilot plant focused on the
reformulation of imaging agents for our Global Medical Imaging segment.

•

The broadest portfolio of generic products and controlled substance API for pain and a growing pipeline of branded pharmaceutical pain
products. Our Generics and API businesses have a strong position in the controlled substance generics market. We believe our Generics and API
businesses offer the broadest product line of opioid and other controlled substances (primarily DEA Schedule II and III). Our strong market
position is a result of the following:

•

¡

Formulation and manufacturing expertise in controlled substances and complex generics;

¡

Our commitment to investment in our research and development (“R&D”) infrastructure and capabilities has resulted in a pipeline of generic
and branded controlled substances, many of which are long-acting or hard to formulate products, which are under development or pending
approval by the FDA. For example, on December 28, 2012, we became the first company to receive approval from the FDA to manufacture
and market in the U.S. a generic version of Concerta ®, a branded pharmaceutical for the treatment of ADHD and a registered trademark of
ALZA Corporation. Total gross sales of Concerta and its authorized generic version exceeded $1.6 billion in the twelve months ended
September 30, 2012, according to IMS Health data;

¡

Our strong position in controlled substance API and vertical integration from opioid raw materials to finished dosage forms; and

¡

U.S. importation restrictions of controlled substance API and finished products.

Solid market position in diagnostic imaging agents . We believe that we are one of the top three participants globally in nuclear
radiopharmaceutical products. We are one of only two manufacturers of Tc-99m generators (marketed under the brand name Ultra-Technekow
DTE) in North America, one of only three in Europe and the only one on either continent that has its own Mo-99 processing facility, which
provides cost and raw material supply advantages. In CMDS, we offer a fully integrated line of contrast media, pre-filled syringes and proprietary
power injectors. Our leading contrast media product, Optiray, has been on the market for over 25 years and is differentiated in part by being
offered in pre-filled syringes that fit our proprietary power injectors, which enhances clinician safety and reduces risks in medication
management.

•

Distinctive high-quality manufacturing and distribution skills with vertical integration where there are competitive advantages. Our
manufacturing and supply chain capabilities enable highly efficient controlled substance tableting, packaging and distribution. Our investments
include one of the world’s largest DEA Schedule C-II vault storage capacities for raw materials, intermediates and finished dosages. In our Global
Medical Imaging segment, we have the capability to process Mo-99 for use in our Ultra-Technekow DTE (Tc-99m) generators and to
manufacture cyclotron-derived isotopes such as thallium-201, indium-111, gallium-67, germanium-68 and iodine-123. In addition, we produce
the large-volume terminally sterilized pre-filled plastic syringes that fit into our power injectors. Where appropriate, we have also pursued selective
vertical integration initiatives to ensure our manufacturing and supply chain benefit from cost and productivity efficiencies, such as using several
of our API products to provide the raw materials for some of our generic products.

•

Global commercial reach. Our Global Medical Imaging segment operates throughout the world and its direct and indirect marketing and selling
capabilities are tailored to business and geographic needs. Our Global Medical Imaging sales presence in approximately 50 countries has
positioned us well for expansion.

•

Strong management team with extensive industry experience. We benefit from having a management team with extensive experience in small,
medium and large life sciences firms. Mark Trudeau, who will serve as our President and Chief Executive Officer, has more than 29 years of
experience in the pharmaceuticals industry and Matthew Harbaugh, with over 20 years of financial experience, mostly in the life sciences field,
will serve as our Senior Vice President and Chief Financial Officer.
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Our Strategy
Our strategy is to enhance growth and build shareholder value by increasing our core technical and commercial capabilities, expanding our product
portfolio in pain management and imaging and selectively pursuing growth opportunities in adjacent markets through acquisitions, licensing arrangements
and co-promotions.
We are committed to the following goals:

•

Grow sales faster than our Specialty Pharmaceuticals market segment . We believe that our R&D investments in our Specialty
Pharmaceuticals segment have positioned us to grow sales at a faster rate than the overall market growth rate.

•

Expand core product portfolio with new branded and generic products . We intend to continue to focus on marketing our pain drugs (such as
extended-release opioids and topical anti-inflammatories) and the drugs and pipeline we acquired as a result of our recent acquisition of CNS
Therapeutics, Inc. (“CNS Therapeutics”) (such as Gablofen). We also have a pipeline of several branded pain management products that we
intend to develop and bring to market. In addition, we believe that we can continue to expand our generic product portfolio of controlled
substances, particularly in the pain market and the ADHD segment of the controlled substance market, especially those products that are difficult
to formulate.

•

Enhance commercial and technical capabilities in branded pharmaceuticals. We plan on enhancing our branded commercial infrastructure by
focusing on a multi-pronged approach of near-term product launches, co-promotions, line extensions and selective acquisitions. Our intention is to
increase our branded sales faster than our generic sales to drive margin expansion over the long term.

•

Grow into new, adjacent areas through acquisitions and targeted partnerships. Our business development objectives are focused on targeted
partnerships, as shown by our recent co-promotions and acquisitions (including, most recently, our acquisition of CNS Therapeutics), which we
believe complement our core competencies and accelerate our organic growth initiatives. Our priority areas include co-promotions and licensing of
existing product franchises, licensing of novel delivery mechanisms and technologies for existing drugs, expansion into targeted adjacent
therapeutic markets such as central nervous system drugs, and broader distribution channels in developed and developing geographical markets.

•

Target growth in select markets. We expect our manufacturing and global distribution and sales to enable our expansion beyond developed
markets. We believe that our Specialty Pharmaceuticals segment is positioned for growth into select markets and that it will be able to leverage our
Global Medical Imaging segment’s presence for expansion.

Risks Associated with Mallinckrodt’s Business and the Separation
An investment in our ordinary shares is subject to a number of risks, including risks relating to the separation. The following list of risk factors is not
exhaustive. Please read the information in the section captioned “Risk Factors” for a more thorough description of these and other risks.

Risks Related to Our Business
•

The DEA regulates the availability of controlled substances that are API, drug products under development and marketed drug products. At times,
the procurement and production quotas granted by the DEA may be insufficient to meet our commercial and R&D needs.

•

The manufacture of our products is highly exacting and complex, and our business could suffer if we, or our suppliers, encounter manufacturing
or supply problems.
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•

The global supply of fission-produced Mo-99 is limited. Our inability to obtain and/or to timely transport Mo-99 to our Tc-99m generator
production facilities could prevent us from delivering our Ultra-Technekow DTE Tc-99m generators to our 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 we procure supply
from other sources.

•

In response to the U.S. National Security Administration’s Global Threat Initiative, we are in the process of converting our Mo-99 production
operation in the Netherlands from high enriched uranium (“HEU”) targets to low enriched uranium (“LEU”) targets. There can be no assurance
that we will be successful in completing this conversion.

•

Our customer concentration may materially adversely affect our financial condition and results of operations.

•

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

•

We may be unable to successfully develop or commercialize new products or adapt to a changing technology and diagnostic treatment landscape
and, as a result, our results of operations may suffer.

•

We may be unable to protect our intellectual property rights or we may be subject to claims that we infringe on the intellectual property rights of
others.

•

We face significant competition and may not be able to compete effectively.

•

Any acquisitions of technologies, products and businesses may be difficult to integrate, could materially adversely affect our relationships with
key customers and/or could result in significant impairment charges.

•

We may incur product liability losses and other litigation liability.

•

The implementation of healthcare reform in the U.S. may materially adversely affect us.

•

Sales of our products are affected by the reimbursement practices of a small number of large public and private insurers. In addition,
reimbursement criteria and the use of tender systems outside the U.S. could reduce prices for our products or reduce our market opportunities.

•

Our reporting and payment obligations under the Medicare and/or Medicaid rebate program and other governmental purchasing and rebate
programs are complex. Any determination of failure to comply with these obligations or those relating to healthcare fraud and abuse laws could
have a material adverse effect on our competitive position, business, financial condition, results of operations and cash flows.

•

Changes in laws and regulations may materially adversely affect us.

•

Global economic conditions could harm us.

•

Our global operations expose us to risks and challenges associated with conducting business internationally.

•

Currency exchange rate fluctuations could materially adversely affect our business and results of operations.

•

Our operations expose us to the risk of material health, safety and environmental liabilities, litigation and violations.

•

If we are unable to retain our key personnel, we may be unable to maintain or expand our business.

•

Our business depends on the continued effectiveness and availability of our information technology infrastructure, and failures of this
infrastructure could harm our operations.
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Risks Related to the Separation
•

We have no recent history operating as an independent company, and our historical and pro forma financial information is not necessarily
representative of the results that we would have achieved as a separate, publicly traded company and may not be an accurate indicator of our
future results of operations.

•

As we build our information technology infrastructure and transition our data to our own systems, we could incur substantial additional costs
and experience temporary business interruptions.

•

Our accounting and other management systems and resources may not be adequately prepared to meet the financial reporting and other
requirements to which we will be subject following the separation.

•

We may have received more favorable or less favorable terms from unaffiliated third parties than the terms we will receive in our agreements with
Covidien.

•

Covidien may fail to perform under various transaction agreements that will be executed as part of the separation or we may fail to have necessary
systems and services in place when certain of the transaction agreements expire.

•

Potential indemnification liabilities to Covidien pursuant to the separation and distribution agreement could materially adversely affect us.

•

We may not achieve some or all of the expected benefits of the separation, and the separation may materially adversely affect our business.

•

Challenges in the commercial and credit environment may materially adversely affect our ability to issue debt on acceptable terms and our future
access to capital.

•

After the separation, we will have indebtedness, which could restrict our ability to pay dividends and have a negative impact on our financing
options and liquidity position.

•

We may need additional financing in the future to meet our capital needs or to make acquisitions, and such financing may not be available on
favorable or acceptable terms, and may be dilutive to existing shareholders.

•

No further vote of the Covidien shareholders is required in connection with the distribution. As a result, if the distribution occurs and you do not
want to receive our ordinary shares in the distribution, your sole recourse will be to divest yourself of your Covidien ordinary shares prior to the
record date.

Risks Related to Tax Matters
•

If the distribution fails to qualify as a tax-free transaction for U.S. federal income tax purposes, then Mallinckrodt, Covidien and Covidien’s
shareholders could be subject to significant tax liability or tax indemnity obligations.

•

We could have significant tax liabilities under our tax matters agreement with Covidien, including for periods during which our subsidiaries and
operations were those of Tyco International Ltd.

•

Examination and audits by tax authorities, including the IRS, could result in additional tax payments.

•

We may not be able to maintain a competitive worldwide effective corporate tax rate.

Risks Related to Our Jurisdiction of Incorporation
•

Legislative action in the U.S. could materially adversely affect us.

•

There is no guarantee that the High Court of Ireland approval of the creation of distributable reserves will be forthcoming.

•

Irish law differs from the laws in effect in the U.S. and may afford less protection to holders of our securities.

•

Irish law imposes restrictions on certain aspects of capital management.
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Risks Related to Our Ordinary Shares
•

We cannot be certain that an active trading market for our ordinary shares will develop or be sustained after the separation, and following the
separation, our share price may fluctuate significantly.

•

A number of our ordinary shares are or will be eligible for future sale, which may cause our share price to decline.

•

Your percentage of ownership in Mallinckrodt may be diluted.

•

Certain provisions in our articles of association, among other things, could prevent or delay an acquisition of Mallinckrodt, which could decrease
the trading price of our ordinary shares.

The Separation
On December 15, 2011, Covidien announced that it intended to separate its Pharmaceuticals business from the remainder of its business. On May 23,
2013, the Covidien board of directors approved the transfer of Covidien’s Pharmaceuticals business to Mallinckrodt in return for Mallinckrodt issuing
ordinary shares to Covidien shareholders on the basis of one ordinary share of Mallinckrodt for every eight Covidien ordinary shares held on the record date.
Mallinckrodt plc was incorporated in Ireland on January 9, 2013 for the purpose of holding Covidien’s Pharmaceuticals business following the
separation. Currently, all of our issued shares are held beneficially by an Irish corporate services provider. Immediately prior to the distribution, Covidien will
transfer its Pharmaceuticals business to us in return for which we will issue shares to Covidien ordinary shareholders, pro rata to their respective holdings.
Prior to the transfer by Covidien to Mallinckrodt plc of our business, we will have no business operations. In connection with these transactions, we will
acquire the shares held beneficially by the Irish corporate services provider referred to above for no consideration and cancel these shares. Immediately
following the distribution, the persons entitled to receive Mallinckrodt ordinary shares in the distribution will own all of our outstanding ordinary shares.

Our Post-Separation Relationship with Covidien
In connection with the separation, we and Covidien will enter into a separation and distribution agreement (the “separation and distribution agreement”)
and various other agreements, including a transition services agreement, a tax matters agreement and an employee matters agreement. These agreements will
provide a framework for our relationship with Covidien after the separation and provide for the allocation between us and Covidien of Covidien’s assets,
employees, liabilities and obligations (including its property, employee benefits, environmental liabilities and tax liabilities) attributable to periods prior to, at
and after our separation from Covidien. For additional information regarding the separation and distribution agreement and other transaction agreements, see
“Risk Factors—Risks Related to the Separation” and “Our Relationship with Covidien Following the Distribution.”

Reasons for the Separation
The Covidien board of directors believes that separating the Pharmaceuticals business from the remainder of Covidien is in the best interests of Covidien
and its shareholders for a number of reasons, including that:

•

The separation will allow each of the Pharmaceuticals business and Covidien’s other businesses to focus on its own strategic and operational
plans and capital structure without diverting human and financial resources to the other business or being constrained by a board and
management that are also responsible for overseeing and furthering the objectives of the other business. The separation will also enhance the
success of each business by reducing internal complexity and enabling each of Covidien and Mallinckrodt to avoid management, systemic and
other problems that arise by operation of different businesses within the same corporate structure.
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•

The separation will enable each of Covidien and Mallinckrodt to pursue the capital structure that is most appropriate for its business and
business strategy. Each business has different capital requirements that cannot be optimally addressed with a single capital structure. The
separation will permit each of Covidien and Mallinckrodt to pursue a different capital structure that results in a more efficient pricing of its equity
in the financial markets.

•

The separation will allow Covidien and Mallinckrodt to set new investor expectations for their respective businesses and separate financial
prospects based on their unique investment identities, including the merits, performance and future prospects of their respective businesses. The
separation will also provide investors with two distinct and targeted investment opportunities and provide a more efficient currency for
acquisitions.

•

The separation will increase the effectiveness of the equity-based compensation programs of both Covidien and Mallinckrodt by tying the value of
the equity compensation awarded to employees, officers or directors more directly to the performance of the business for which these individuals
provide services.

The Covidien board of directors also considered a number of potentially negative factors in evaluating the separation, including that:

•

As a current part of Covidien, we take advantage of certain functions performed by Covidien, such as accounting, tax, legal, human resources
and other general and administrative functions. After the separation, Covidien will not perform certain of these functions for us, and, because of
our smaller scale as a standalone company, our cost of performing such functions will be higher than the amounts reflected in our historical
financial statements, which will cause our profitability to decrease.

•

The actions required to separate Covidien’s and Mallinckrodt’s respective businesses could disrupt our operations.

•

Certain costs and liabilities that were otherwise less significant to Covidien as a whole will be more significant for us as a standalone company
due to our being smaller than Covidien.

•

We will incur costs in connection with the transition to being a standalone public company that may include accounting, tax, legal, and other
professional services costs, recruiting and relocation costs associated with hiring key senior management personnel new to Mallinckrodt, costs
related to establishing a new brand identity in the marketplace, tax costs and costs to separate information systems.

•

We may not achieve the anticipated benefits of the separation for a variety of reasons, including, among others: (a) the separation will require
significant amounts of management’s time and effort, which may divert management’s attention from operating and growing our business; and
(b) following the separation, we may be more susceptible to market fluctuations and other adverse events than if we were still a part of Covidien,
because our business will be less diversified than Covidien’s business.

•

In addition, under the terms of the tax matters agreement that we will enter into with Covidien, we will be restricted from taking certain actions that
could cause the distribution or certain related transactions to fail to qualify as a tax-free or tax-favored transaction under applicable law for a
period of time. During this period, these restrictions may limit our ability to pursue certain strategic transactions and equity issuances or engage in
new business or other transactions that might increase the value of our business, over some period of time.

•

As a current part of Covidien, we take advantage of Covidien’s size and purchasing power in procuring certain goods and services. After the
separation, as a standalone company, we may be unable to obtain these goods, services, and technologies at prices or on terms as favorable as
those Covidien obtained prior to completion of the separation.
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In determining to pursue the separation, the Covidien board of directors concluded that the potential benefits of the separation outweighed these factors.
See “The Separation—Reasons for the Separation” and “Risk Factors.”

Corporate Information
Our principal executive offices are located at 1st Floor, 20 On Hatch, Lower Hatch Street, Dublin 2, Ireland. Our telephone number at this location is
+353 (1) 438-1700. Our U.S. headquarters is located at 675 James S. McDonnell Blvd., Hazelwood, MO 63042. Our telephone number at this location is
(314) 654-2000. Our website is www.mallinckrodt.com.

Reason for Furnishing this Information Statement
This information statement is being furnished solely to provide information to the shareholders of Covidien who will receive ordinary shares of
Mallinckrodt in the distribution. It is not, and is not to be construed as, an inducement or encouragement to buy or sell any of Mallinckrodt’s securities. The
information contained in this information statement is believed by Mallinckrodt to be accurate as of the date set forth on its cover. Changes may occur after
that date and neither Covidien nor Mallinckrodt will update this information except in the normal course of their respective disclosure obligations and
practices.

This document does not constitute 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 (2003/71/EC). No offer of shares to the public is made, or will be made, that requires the publication
of a prospectus pursuant to the 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 (2003/71/EC). This document has not been approved or reviewed by or registered with the Central
Bank of Ireland. 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 Covidien nor Mallinckrodt 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.
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SUMMARY HISTORICAL AND UNAUDITED PRO FORMA COMBINED FINANCIAL DATA
The following table sets forth summary historical financial data for the periods indicated below. The combined income statement data for the six months
ended March 29, 2013 and March 30, 2012 and the combined balance sheet data at March 29, 2013 have been derived from our unaudited condensed
combined financial statements included elsewhere in this information statement. The summary income statement data for each of the fiscal years in the threeyear period ended September 28, 2012 and the summary balance sheet data as of September 28, 2012 and September 30, 2011 have been derived from our
audited combined financial statements, which are included elsewhere in this information statement. The summary balance sheet data as of March 30, 2012
and September 24, 2010 have been derived from our unaudited combined financial statements that are not included in this information statement. The
summary financial data should be read in conjunction with our combined financial statements and accompanying notes and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” included elsewhere in this information statement.
The combined financial statements have been prepared by Covidien to present the historical operating assets, liabilities and related results of operations
of its Pharmaceuticals business. The combined financial statements include all assets and liabilities related to the operation of the business and which were
subject to oversight and review by management of the Pharmaceuticals business. The combined financial statements do not include certain corporate nonoperating assets and liabilities, principally related to changes in the internal capital structure resulting from the internal reorganization of our legal entities to
facilitate the separation. These non-operating assets and liabilities do not represent standalone businesses and primarily relate to intercompany transactions.

The following table also presents summary unaudited pro forma data. The pro forma data for the periods ended March 29, 2013 and September 28,
2012 assumes that the separation occurred on October 1, 2011, the first day of fiscal 2012. The pro forma balance sheet assumes that the separation occurred
on March 29, 2013. The pro forma adjustments are based upon available information and assumptions that management believes are reasonable. Refer to the
notes to the unaudited pro forma condensed combined financial statements and accompanying notes included elsewhere in this information statement for a
discussion of adjustments reflected in the pro forma data.
The summary historical and unaudited pro forma data does not necessarily reflect what our results of operations and financial condition would have
been had we operated as a separate, publicly traded company during the periods presented. In addition, they are not necessarily indicative of our future results
of operations or financial condition.

Non-GAAP Financial Measures
Adjusted EBITDA represents earnings from net income before interest, income taxes, depreciation and amortization, adjusted to exclude certain items.
These items, if applicable, include discontinued operations; other income, net; separation costs; restructuring charges, net; immediately expensed up-front and
milestone payments; acquisition related costs; and non-cash impairment charges. We have provided this non-GAAP financial measure because it is used by
management, along with financial measures in accordance with accounting principles generally accepted in the U.S. (“GAAP”), to evaluate our operating
performance. In addition, we believe it will be used by certain investors to measure our operating results. Management believes that presenting Adjusted
EBITDA to investors provides useful information about our performance across reporting periods on a consistent basis by excluding items that we do not
believe are indicative of our core operating performance.

Adjusted EBITDA has the following limitations:

•

it does not reflect our cash expenditures, or future requirements, for capital expenditures or contractual commitments;

•

it does not reflect changes in, or cash requirements for, our working capital needs;
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•

it does not reflect interest expense or the cash requirements necessary to service interest or principal payments;

•

it is not adjusted for all non-cash income or expense items that are reflected in our statements of cash flows; and

•

other companies in our industry may calculate this measure differently than we do, limiting its usefulness as a comparative measure.

Because of these limitations, Adjusted EBITDA should be considered supplemental to and not a substitute for net income or any other performance
measures derived in accordance with GAAP. See our combined financial statements included elsewhere in this information statement for our GAAP results.
Fiscal(1)

Six Months Ended

Pro forma
Pro forma

March
29,

March 30,

for the
Separation

2013(2)

2012(3)

2012

2012(4)

2011(5)

2010(6)

$ 1,089.3

$1,089.3

$ 1,026.8

$ 2,056.2

$2,056.2

$2,021.8

$ 2,047.6

507.0
116.7
95.3
70.8

507.0
90.3
90.4
54.3

488.3
127.6
128.3
78.9

964.8
260.7
218.5
166.3

964.8
235.2
236.1
141.3

914.9

240.7
243.2
157.0

932.4
240.4
243.2
145.9

$ 3,316.5

$3,118.0

$ 2,842.7

$ 2,874.6

$2,823.4

$2,888.3

918.7
1,241.7

2.3
2,139.4

9.6
1,857.3

8.9
1,891.9

10.4

11.6
1,835.9

208.5

$ 402.8

for the
Separation

(Dollars in Millions)
Combined Statement of Income Data:
Net sales
Gross profit

Operating income (7)
Income from continuing operations before income taxes
Income from continuing operations
Combined Balance Sheet Data:
Total assets

Long-term debt
Parent company equity

1,788.7

Other Financial Data:

Adjusted EBITDA (8)
(1)

(2)
(3)
(4)

(5)
(6)
(7)

$ 190.2

$

$

371.8

$

366.1

Fiscal 2011 includes 53 weeks, while fiscal 2012 and 2010 each include 52 weeks.
The six months ended March 29, 2013 includes $26.4 million of separation costs and $7.9 million of restructuring and related charges, net.
The six months ended March 30, 2012 includes $10.9 million of restructuring and related charges, net and $10.2 million of separation costs.
Fiscal 2012 includes $25.5 million of separation costs and $19.2 million of restructuring and related charges, net.
Fiscal 2011 includes $10.0 million of restructuring and related charges, net and $2.9 million of separation costs.
Fiscal 2010 includes $31.3 million of product liability charges and $11.5 million of restructuring charges, net.
During the first six months of fiscal 2013 and 2012, Covidien allocated to us general corporate expenses in the amount of $25.5 million and
$22.7 million, respectively. During fiscal 2012, 2011 and 2010, Covidien allocated general corporate expenses to us in the amount of $49.2 million,
$56.3 million and $60.8 million, respectively, which are included in our historical results. General corporate expenses include, but are not limited to,
costs related to finance, legal, information technology, human resources, communications, employee benefits and incentives, insurance and stock-based
compensation. Effective upon the separation, we will assume responsibility for all of these functions and related costs and anticipate our costs as a
standalone entity will be higher than those allocated to us from Covidien. On an annual basis, these operating costs are estimated to be approximately $40
million higher than the general corporate expenses historically allocated from Covidien to us. In addition, as part of Covidien, we shared in other costs of
Covidien, including costs associated with Covidien’s international infrastructure. Our portions of these costs were $20.6 million and $21.2 million
during the first six months of 2013 and 2012, respectively. During fiscal 2012, 2011 and 2010 our portions of these costs were $44.9 million, $39.7
million and $38.1 million, respectively. As a standalone company, we expect the recurring annual costs of our own international infrastructure to
approximate the amount of costs incurred during fiscal 2012 as part of Covidien. No pro forma adjustments have been made to reflect the costs and
expenses described in this paragraph because they are projected amounts based on judgmental estimates.
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The following table provides a reconciliation of our net income to Adjusted EBITDA for the periods presented:
Six Months Ended

March 29,

2013

(Dollars in Millions)
Net income
Interest expense, net
Provision for income taxes
Depreciation expense

$ 53.2

0.1
36.1
49.2
17.7
1.1
(0.2)
6.6
26.4
$190.2

Amortization expense
Loss (income) from discontinued operations, net of income taxes
Other income, net
Restructuring charges, net
Separation costs
Adjusted EBITDA
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March 30,

2012

2012

2011

2010

$ 75.2

$ 134.6

$150.7

$200.6

—
49.4
51.7
13.5
3.7

103.6

(0.7)

5.5
10.2
$208.5

0.1
94.8

27.3
6.7
(1.0)
11.2
25.5
$402.8

0.4
86.2
92.8
27.0
6.3
(2.9)
8.4
2.9
$371.8

0.6
97.3
90.8
23.4
(54.7)
(3.4)
11.5
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RISK FACTORS

You should carefully consider the following risks and other information in this information statement in evaluating us and our ordinary shares.
Our competitive position, business, financial condition, results of operations and cash flows can be affected by the factors set forth below, any one of
which could cause our actual results to vary materially from recent results or from our anticipated future results. The risk factors generally have been
separated into five groups: risks related to our business, risks related to the separation, risks relating to tax matters, risks relating to our jurisdiction
of incorporation and risks related to our ordinary shares.
Risks Related to Our Business
We operate in a rapidly changing environment that involves a number of risks, some of which are beyond our control. The following discussion
highlights some of these risks and others are discussed elsewhere in this information statement. These and other risks could have a material adverse effect on
our competitive position, business, financial condition, results of operations and cash flows.

The DEA regulates the availability of controlled substances that are 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 our commercial and R&D needs.
The DEA is the federal agency responsible for domestic enforcement of the Controlled Substances Act of 1970 (“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 or III controlled substances include molecules such as oxycodone,
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 for products under development and marketed drug products that are Schedule II or III by setting annual
quotas. Every calendar year, we 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 our manufacturing and procurement quota requests, the quota the DEA grants may be insufficient to
meet our commercial and R&D needs. The initial hydrocodone manufacturing and procurement quota grants we received from the DEA for 2012 were below
the amounts we requested and were therefore insufficient to meet customer demand. We subsequently requested supplemental manufacturing and procurement
quota in March 2012. In April 2012, the DEA denied our supplemental hydrocodone manufacturing quota request (to manufacture API) but granted the full
amount of our hydrocodone procurement quota request (to manufacture finished dosage products). While our Hobart, New York facility had sufficient
hydrocodone procurement quota to manufacture finished dosage products, our St. Louis, Missouri facility did not have sufficient hydrocodone bulk API
manufacturing quota, which resulted in our inability to fulfill third-party customer requests. Subsequently, the DEA published a revised proposed U.S.
aggregate quota for bulk manufacture of hydrocodone, and in August 2012, we filed another supplemental hydrocodone manufacturing quota request. In
October 2012, the DEA granted 78% of our requested amount. This hydrocodone bulk API manufacturing quota shortage resulted in lost sales, the amount of
which was not significant. See “Business—Regulatory Matters—Drug Enforcement Administration.”

Any future delay or refusal by the DEA to grant, in whole or in part, our quota requests could delay or result in stopping the manufacture of our API
and marketed drug products, new product launches or the conduct of bioequivalence studies and clinical trials. Such delay or refusal also could require us to
allocate marketed drug products among our customers. These factors, along with any delay or refusal by the DEA to provide customers who purchase API
from us with sufficient quota, could have a material adverse effect on our competitive position, business, financial condition, results of operations and cash
flows.
-20-

Table of Contents

The manufacture of our products is highly exacting and complex, and our business could suffer if we, or our suppliers, encounter
manufacturing or supply problems.
The manufacture of our 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, we experienced disruptions in supplying products to our 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 our 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, our 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. In the event that such problems are not discovered before the product is released to the
market, we also could incur product recall and product liability costs. If we incur a product recall or product liability costs involving one of our products,
such product could receive reduced market acceptance and thus reduced product demand and could harm our reputation and our ability to market our
products in the future. Significant manufacturing problems could have a material adverse effect on our competitive position, business, financial condition,
results of operations and cash flows.

The global supply of fission-produced Mo-99 is limited. Our inability to obtain and/or to timely transport Mo-99 to our Tc-99m generator
production facilities could prevent us from delivering our Ultra-Technekow DTE Tc-99m generators to our 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 we
procure supply from other sources.
Mo-99 is a critical ingredient of our Tc-99m generators. Mo-99 is produced in nuclear research reactors utilizing HEU or 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 the world producing the global supply of Mo-99. We have agreements to obtain Mo-99
from three of these reactors and we rely predominantly on two of these reactors for our Mo-99 supply. These reactors are subject to scheduled and unscheduled
shutdowns which can have a significant impact on the amount of Mo-99 available for processing. Mo-99 produced at these reactors is then finished at one of
five processing sites located throughout the world, including our 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, Mo-99 must be transported to generator
facilities where it is loaded into our 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 we encounter delays in transporting Mo-99 to our
generator facilities or if the generator facilities experience delays in loading Mo-99, we may be limited in the amount of Ultra-Technekow DTE generators that
we could manufacture, distribute and sell, which could have a material adverse effect on our competitive position, business, financial condition, results of
operation and cash flows.
In November 2012, one of the research reactors we use to irradiate targets as part of our Mo-99 processing operation experienced an unscheduled
shutdown. The additional Mo-99 we are procuring from alternative sources comes at a higher than normal cost. While we expect the reactor to resume
production in June 2013,
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should this shutdown overlap the time period during which another reactor is planned to shut down for routine maintenance, there may be an impact on the
amount of available Mo-99, which could result in global shortages, continued increased raw material costs and decreased sales. While we are pursuing
additional sources of Mo-99 from potential producers around the world to augment our current supply, it is not certain whether these possible additional
sources of Mo-99 will produce commercial quantities of Mo-99 for our business, or that these suppliers, together with our current suppliers, will be able to
deliver a sufficient quantity of Mo-99 to meet our needs.

In response to the U.S. National Security Administration’s Global Threat Initiative, we are in the process of converting our Mo-99
production operation in the Netherlands from HEU targets to LEU targets. There can be no assurance that we will be successful in
completing this conversion.
We currently use 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, remove and/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. We are in the process
of converting our Mo-99 production operation in the Netherlands to LEU targets. However, there is no assurance that we will be successful in completing the
conversion.

Our customer concentration may materially adversely affect our financial condition and results of operations.
We primarily sell our 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 our distributors that supply our
products to many end user customers—Cardinal Health, Inc. (“Cardinal Health”) and McKesson Corporation (“McKesson”)—each accounted for 10% or
more of our total net sales in each of the past three fiscal years. Additionally, AmerisourceBergen Corporation accounted for 10% of our total net sales in fiscal
2011. If we were to lose the business of these distributors, or if these distributors were to experience difficulty in paying us on a timely basis, this could have a
material adverse effect on our competitive position, business, financial condition, results of operations and cash flows.

Cost-containment efforts of our customers, purchasing groups, third-party payors and governmental organizations could materially
adversely affect our net sales and results of operations.
In an effort to reduce cost, many existing and potential customers for our products within the U.S. have become members of 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 we will be able to obtain or maintain contracts with major GPOs and IDNs across our product
portfolio. Furthermore, the increasing leverage of organized buying groups may reduce market prices for our products, thereby reducing our 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 we are 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 we have
contracts with many major GPOs and IDNs, the members of such groups may choose to purchase from our competitors, which could result in a decline in
our net sales and results of operations.
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Distributors of our products also have begun to negotiate 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 us to lose market share to our competitors and could have a
material adverse effect on our competitive position, business, financial condition, results of operations and cash flows. Outside the U.S., we have 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. We frequently are required to engage in competitive bidding for the sale of our products to governmental purchasing agents. Our failure
to offer acceptable prices to these customers could materially adversely affect our net sales and results of operations in these markets.

We may be unable to successfully develop or commercialize new products or adapt to a changing technology and diagnostic treatment
landscape and, as a result, our results of operations may suffer.
Our future results of operations will depend to a significant extent upon our 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 our
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; and

•

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

As a result of these and other difficulties, products currently in development by us 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 because of 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, we face
heightened risks in connection with our development of extended-release products because of the 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 our 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 our competitive
position, business, financial condition, results of operations and cash flows.
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With respect to generic products for which we are the first developer to have its application accepted for filing by the FDA and which filing includes a
certification that the applicable patent(s) are invalid, unenforceable and/or not infringed (known as a “Paragraph IV certification”), our ability to obtain and
realize the full benefits of six months 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 us as a result of our filing, or our not meeting regulatory, manufacturing or quality requirements or standards. If
any of our products are not timely approved, or if we are unable to obtain and realize the full benefits of six months of market exclusivity for our products, or
if our products cannot be successfully manufactured or timely commercialized, our results of operations could be materially adversely affected. In addition,
we cannot guarantee that any investment we make in developing products will be recouped, even if we are 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. Our 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.

We may be unable to protect our intellectual property rights or we may be subject to claims that we infringe on the intellectual property rights
of others.
We rely on a combination of patents, trademarks, trade secrets, market exclusivity gained from the regulatory approval process and other intellectual
property to support our business strategy. However, our efforts to protect our intellectual property rights may not be sufficient. If we do not obtain sufficient
protection for our intellectual property, or if we are unable to effectively enforce our intellectual property rights, our competitiveness could be impaired, which
would limit our growth and future revenue.

Our pending patent applications may not result in the issuance of patents, or the patents issued to or licensed by us in the past or in the future may be
challenged or circumvented by competitors. Existing patents may be found to be invalid or insufficiently broad to preclude our competitors from using
methods or making or selling products similar or identical to those covered by our patents and patent applications. Regulatory agencies may refuse to grant us
the market exclusivity that we were anticipating, or may unexpectedly grant market exclusivity rights to other parties. In addition, our ability to obtain and
enforce intellectual property rights is limited by the unique laws of each country. In some countries it may be particularly difficult to adequately obtain or
enforce intellectual property rights, which could make it easier for competitors to capture market share in such countries by utilizing technologies and product
features that are similar or identical to those developed or licensed by us. Competitors also may harm our sales by designing products that mirror the
capabilities of our products or technology without infringing our patents. Competitors may diminish the value of our trade secrets by reverse engineering or by
independent invention. Additionally, current or former employees may improperly disclose such trade secrets to competitors or other third parties. We may not
become aware of any such improper disclosure, and, in the event we do become aware, we may not have an adequate remedy available to us.
We operate in an industry characterized by extensive patent litigation, and we may from time to time be a party to such litigation. In Tyco Healthcare
Group LP, et al. v. Mutual Pharmaceutical Company, Inc ., we filed a patent infringement suit in the U.S. District Court for the District of New Jersey

against Mutual Pharmaceutical Co., Inc., et al. (collectively, “Mutual”) on March 20, 2007 pursuant to procedures set out in the Drug Price Competition and
Patent Term Restoration Act of 1984, after Mutual submitted an Abbreviated New Drug Application (“ANDA”) to the FDA seeking to sell a generic version of
our 7.5 mg Restoril sleep aid product. Mutual also filed antitrust and unfair competition counterclaims. The patents at issue have since expired or been found
invalid. On January 18, 2013, the trial court issued an opinion and order granting our motion for summary judgment regarding Mutual’s antitrust and unfair
competition counterclaims. On May 1, 2013, Mutual appealed this decision to the U.S. Court of Appeals for the Federal Circuit.
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The pursuit of or defense against patent infringement, such as the case discussed above, is costly and time-consuming and we may not know the
outcomes of such litigation for protracted periods of time. We may be unsuccessful in our efforts to enforce our patent or other intellectual property rights. In
addition, patent litigation can result in significant damage awards, including the possibility of treble damages and injunctions. Additionally, we could be
forced to stop manufacturing and selling certain products, or we may need to enter into license agreements that require us to make significant royalty or upfront payments in order to continue selling the affected products. We can expect to face additional claims of patent infringement in the future. A successful
claim of patent or other intellectual property infringement against us could have a material adverse effect on our competitive position, business, financial
condition, results of operations and cash flows.

We face significant competition and may not be able to compete effectively.
The industries in which we operate are highly competitive. Competition takes many forms, such as price reductions on products that are comparable to
our own, development, acquisition or in-licensing of new products that may be more cost-effective than or have performance superior to our products, and the
introduction of generic versions when our proprietary products lose their patent protection or market exclusivity. See “Business—Competition” and “Business
—Intellectual Property.” Our current or future products could be rendered obsolete or uneconomical as a result of this competition. Our failure to compete
effectively could have a material adverse effect on our competitive position, business, financial condition, results of operations and cash flows.

Any acquisitions of technologies, products and businesses may be difficult to integrate, could materially adversely affect our relationships
with key customers and/or could result in significant impairment charges.
We regularly review potential acquisitions of technologies, products and businesses complementary to our business. Acquisitions typically entail many
risks and could result in difficulties in integrating operations, personnel, technologies and products. If we are not able to successfully integrate our
acquisitions, we may not obtain the advantages and synergies that the acquisitions were intended to create, which may have a material adverse effect on our
competitive position, business, financial condition, results of operations and cash flows. Moreover, the due diligence that we conduct in conjunction with an
acquisition may not sufficiently discover risks and contingent liabilities associated with the acquisition target and, consequently, we may consummate an
acquisition for which the risks and contingent liabilities are greater than were projected. In addition, in connection with acquisitions, we could experience
disruption in our business, technology and information systems, and our customer or employee base, including diversion of management’s attention from our
continuing operations. There is also a risk that key employees of companies that we acquire or key employees necessary to successfully commercialize
technologies and products that we acquire may seek employment elsewhere, including with our competitors. Furthermore, there may be overlap between our
products or customers and the companies which we acquire that may create conflicts in relationships or other commitments detrimental to the integrated
businesses. Additionally, the time between our expenditures to acquire new products, technologies or businesses and the subsequent generation of revenues
from those acquired products, technologies or businesses (or the timing of revenue recognition related to licensing agreements and/or strategic collaborations)
could cause fluctuations in our financial performance from period to period. Finally, if we are unable to successfully integrate products, technologies,
businesses or personnel that we acquire, we could incur significant impairment charges or other adverse financial consequences.

We may incur product liability losses and other litigation liability.
We are or may be involved in various legal proceedings and certain government inquiries and investigations, including, but not limited to, patent
infringement, product liability, antitrust matters, breach of contract, Medicare and/or Medicaid reimbursements claims, or compliance with laws relating to
marketing and sales or controlled substance distribution practices, including those relating to the establishment of suspicious order monitoring (“SOM”)
programs. Such proceedings, inquiries and investigations may involve claims for, or
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the possibility of fines and penalties involving substantial amounts of money or other relief, including but not limited to civil or criminal fines and penalties
and exclusion from participation in various government healthcare-related programs. If any of these legal proceedings, inquiries or investigations were to result
in an adverse outcome, the impact could have a material adverse effect on our competitive position, business, financial condition, results of operations and
cash flows.

With respect to product liability and clinical trial risks, in the ordinary course of business we are subject to liability claims and lawsuits, including
potential class actions, alleging that our marketed products or products in development have caused, or could cause, serious adverse events or other injury.
Any such claim brought against us, with or without merit, could be costly to defend and could result in an increase in our insurance premiums. We retain
liability for the first $2.5 million per claim and purchase, through a combination of primary and umbrella/excess liability policies, $300 million of coverage
beyond the retained liabilities. We believe this coverage level is adequate to meet our current business exposure. However, some claims brought against us might
not be covered by our insurance policies. Moreover, where the claim is covered by our insurance, if our insurance coverage is inadequate, we would have to
pay the amount of any settlement or judgment that is in excess of our policy limits. We may not be able to obtain insurance on terms acceptable to us or at all
since insurance varies in cost and can be difficult to obtain. Our failure to maintain adequate insurance coverage or successfully defend against product
liability claims could have a material adverse effect on our competitive position, business, financial condition, results of operations and cash flows.

The implementation of healthcare reform in the U.S. may materially adversely affect us.
In March 2010, the Patient Protection and Affordable Care Act, as amended by the Health Care and Education Affordability Reconciliation Act
(collectively, the “Healthcare Reform Act”), was enacted into law in the U.S. The Healthcare Reform Act contains a number of provisions that affect coverage
and reimbursement of drug products and the medical imaging procedures in which our drug products are used. For example, the Healthcare Reform Act
includes a provision that imposes a $28 billion fee on the branded pharmaceutical industry over nine years starting in 2011 and a $2.8 billion annual fee on
the branded pharmaceutical industry thereafter. To the extent that the market share of our Brands business grows, the portion of this fee that we will be
obligated to pay will increase.

There can be no assurance that the Healthcare Reform Act as currently enacted will not materially adversely affect our competitive position, business,
financial condition, results of operations and cash flows, nor can we predict with certainty how federal or state legislative or administrative changes relating to
healthcare will affect our business.

Sales of our products are affected by the reimbursement practices of a small number of large public and private insurers. In addition,
reimbursement criteria and the use of tender systems outside the U.S. could reduce prices for our products or reduce our market
opportunities.
In fiscal 2012, approximately 64% of our gross sales were subject to various forms of rebates and chargebacks. Sales of our products depend, in part,
on the extent to which the costs of our products are reimbursed by governmental health administration authorities, private health coverage insurers and other
third-party payors. Our potential customers’ ability to obtain appropriate reimbursement for products and services from these third-party payors affects the
selection of products they purchase and the prices they are willing to pay. In addition, demand for new products may be limited unless we obtain
reimbursement approval from governmental and private third-party payors prior to introduction. Reimbursement criteria, which vary by country, are
becoming increasingly stringent and require management expertise and significant attention to obtain and maintain qualification for reimbursement.
In addition, a number of markets in which we operate have implemented or may implement tender systems in an effort to lower prices. Under such
tender systems, manufacturers submit bids which establish prices for products. The company that wins the tender receives preferential reimbursement for a
period of time. Accordingly, the tender system often results in companies underbidding one another by proposing low pricing in
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order to win the tender. Certain other countries may consider implementation of a tender system. Even if a tender system is ultimately not implemented, the
anticipation of such could result in price reductions. Failing to win tenders, or the implementation of similar systems in other markets leading to price
declines, could have a material adverse effect on our competitive position, business, financial condition, results of operations and cash flows.

Our reporting and payment obligations under the Medicare and/or Medicaid rebate program and other governmental purchasing and
rebate programs are complex. Any determination of failure to comply with these obligations or those relating to healthcare fraud and abuse
laws could have a material adverse effect on our competitive position, business, financial condition, results of operations and cash flows.
The regulations regarding reporting and payment obligations with respect to Medicare and/or Medicaid reimbursement and rebates and other
governmental programs are complex. Because our processes for these calculations and the judgments used in making these calculations involve subjective
decisions and complex methodologies, these calculations are subject to the risk of errors. In addition, they are subject to review and challenge by the applicable
governmental agencies, and it is possible that such reviews could result in material adjustments to amounts previously paid.

Any governmental agencies that have commenced, or may commence, an investigation of Mallinckrodt relating to the sales, marketing, pricing, quality
or manufacturing of pharmaceutical products could seek to impose, based on a claim of violation of fraud and false claims laws or otherwise, civil and/or
criminal sanctions, including fines, penalties and possible exclusion from federal healthcare programs including Medicare and/or Medicaid. Some of the
applicable laws may impose liability even in the absence of specific intent to defraud. Furthermore, should there be ambiguity with regard to how to properly
calculate and report payments—and even in the absence of any such ambiguity—a governmental authority may take a position contrary to a position we have
taken, and may impose civil and/or criminal sanctions. There are two cases pending against us that allege generally that we and numerous other
pharmaceuticals companies reported false pricing information in connection with certain drugs that are reimbursable under Medicaid, resulting in
overpayment by state Medicaid programs for those drugs. These cases, brought by state Attorneys General in Utah and Louisiana, generally seek monetary
damages and attorneys’ fees. We are named as a defendant in State of Utah v. Actavis US, Inc., et al., filed May 8, 2008, which is pending in the Third
Judicial Circuit of Salt Lake County, Utah and in State of Louisiana v. Abbott Laboratories Inc., et al., filed November 3, 2010, which was pending in the
19th Judicial District, Parish of East Baton Rouge, Louisiana. In May 2013, we agreed to terms of settlement with the Attorney General for the state of
Louisiana resolving all claims in State of Louisiana v. Abbott Laboratories Inc., et al., involving alleged reporting of false pricing information in connection
with certain drugs that are reimbursable under Medicaid, resulting in overpayment by the state Medicaid program for those drugs. While we intend to contest
the Utah case and explore other options as appropriate, any such penalties or sanctions that we might receive in these or other actions could have a material
adverse effect on our competitive position, business, financial condition, results of operations and cash flows.

Changes in laws and regulations may materially adversely affect us.
The development, manufacture, marketing, sale, promotion, and distribution of our products are subject to comprehensive government regulation.
Changes in laws and regulations could affect us in various ways. For example, both the federal and state governments have given increased attention to the
public health issue of opioid abuse, overdose and diversion. At the federal level, the White House Office of National Drug Control Policy continues to
coordinate efforts between the FDA, DEA and other agencies to address this problem. In January 2013, the FDA released draft guidance on incorporating
abuse-deterrent characteristics into extended-release opioids and held an Advisory Committee meeting, at which the Advisory Committee recommended to the
FDA that it reschedule hydrocodone/acetaminophen combination products from DEA Schedule III to Schedule II. When the FDA finds that a new formulation
has abuse-deterrent characteristics, the agency has the authority
-27-

Table of Contents

to require that generics also have abuse-deterrent characteristics. One of our ANDAs that is currently under review in the U.S. refers to an NDA that did not
have abuse-deterrent characteristics. From a compliance standpoint, the DEA continues to increase its efforts to hold manufacturers, distributors and
pharmacies accountable through various enforcement actions as well as the implementation of compliance practices for controlled substances, including SOM
activities for Schedule II opioids. In addition, many state legislatures continue to consider various bills intended to reduce opioid abuse, overdose and
diversion, for example by establishing prescription drug monitoring programs, mandating prescriber education and prohibiting the substitution of generic
versions of opioids that lack abuse-deterrent characteristics for branded products that have them. Future legislation and regulation in the markets that we serve
could affect access to healthcare products and services, increase rebates, reduce prices or the rate of price increases for healthcare products and services,
change healthcare delivery systems, create new fees and obligations for the pharmaceutical industry, or require additional reporting and disclosure. These and
other changes in laws and regulations could have a material adverse effect on our competitive position, business, financial condition, results of operations and
cash flows.

Global economic conditions could harm us.
Over the course of the last few years, global market and economic conditions have been unprecedented and challenging, with tighter credit conditions
and recession in most major economies. Continued concerns about the systemic impact of potential long-term and wide-spread recession (including concerns
that certain European countries may default on payments due on their national debt), energy costs, geopolitical issues and the availability and cost of credit
have contributed to increased market volatility and diminished expectations for developed and developing economies. These conditions, combined with volatile
oil prices, declining business and consumer confidence and increased unemployment, have contributed to volatility of unprecedented levels.

As a result of these market conditions, the cost and availability of credit has been and may continue to be adversely affected by illiquid credit markets
and wider credit spreads. Concern about the stability of the markets generally and the strength of counterparties specifically has led many lenders and
institutional investors to reduce, and in some cases, cease to provide credit to businesses and consumers. These factors have resulted in a decrease in spending
by businesses and consumers alike. Continued turbulence in the U.S. and international markets and economies and prolonged declines in consumer spending
may materially adversely affect our liquidity and financial condition as well as our share price.

Our global operations expose us to risks and challenges associated with conducting business internationally.
We operate globally with offices or activities in Europe, Africa, Asia, South America, Australia and North America. We face several risks inherent in
conducting business internationally, including compliance with international and U.S. laws and regulations that apply to our international operations. These
laws and regulations include data privacy requirements, labor relations laws, tax laws, anti-competition regulations, import and trade restrictions, export
requirements, U.S. laws such as the Foreign Corrupt Practices Act of 1977 (“FCPA”) and local laws which also prohibit corrupt payments to governmental
officials or certain payments or remunerations to customers. Given the high level of complexity of these laws, there is a risk that some provisions may be
violated, for example inadvertently or through fraudulent or negligent behavior of individual employees, our failure to comply with certain formal
documentation requirements or otherwise. Violations of these laws and regulations could result in fines or criminal sanctions against us, our officers or our
employees, and prohibitions on the conduct of our business. Any such violations could include prohibitions on our ability to offer our products in one or more
countries and could materially damage our reputation, our brand, our international expansion efforts, our ability to attract and retain employees, our business
and our results of operations. Our success depends, in part, on our ability to anticipate and prevent or mitigate these risks and manage difficulties as they
arise.
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In addition to the foregoing, engaging in international business inherently involves a number of other difficulties and risks, including:

•

longer payment cycles in countries like Spain and Italy and difficulties in enforcing agreements and collecting receivables through certain nonU.S. legal systems;

•

political and economic instability, including the risks and uncertainty associated with the current concerns regarding the stability of the Eurozone
and the related possibility of sovereign defaults in countries such as Spain and Italy, and the possibility that such a default or the exit of one or
more member countries from the Eurozone or from the European Union (“E.U.”) entirely may lead to difficulties for other members of the E.U.;

•

potentially adverse tax consequences, tariffs, customs charges, bureaucratic requirements and trade barriers; and

•

failure to successfully implement our new non-U.S. operating structure, and difficulties and costs of staffing and managing non-U.S. operations;

These or other factors or any combination of them may have a material adverse effect on our competitive position, business, financial condition, results
of operations and cash flows.

Currency exchange rate fluctuations could materially adversely affect our business and results of operations.
We do business and generate sales in numerous countries outside the U.S. As such, currency exchange rate fluctuations may affect the costs that we
incur in such international operations. Some of our operating expenses are incurred in non-U.S. dollar currencies. The appreciation of non-U.S. dollar
currencies relative to the U.S. dollar in those countries where we have operations could increase our costs and could harm our results of operations and
financial condition. In addition, we report our operating results in U.S. dollars, so the appreciation of the U.S. dollar relative to such other currencies could
have a material adverse effect on our competitive position, business, financial condition, results of operations and cash flows.

Our operations expose us to the risk of material health, safety and environmental liabilities, litigation and violations.
We are subject to numerous federal, state, local and non-U.S. environmental protection and health and safety laws and regulations governing, among
other things:

•

the generation, storage, use and transportation of hazardous materials;

•

emissions or discharges of substances into the environment;

•

investigation and remediation of hazardous substances or materials at various sites;

•

chemical constituents in products and end-of-life disposal, mandatory recycling and take-back programs; and

•

the health and safety of our employees.

We may not have been, or we may not at all times be, in full compliance with environmental and health and safety laws and regulations. In the event a
regulatory authority concludes that we are not in full compliance with these laws, we could be fined, criminally charged or otherwise sanctioned.
Environmental laws are becoming more stringent, including outside the U.S., resulting in increased costs and compliance burdens.
Certain environmental laws assess liability on current or previous owners of real property and current or previous owners or operators of facilities for the
costs of investigation, removal or remediation of hazardous substances or materials at such properties or at properties at which parties have disposed of
hazardous substances. Liability for investigative, removal and remedial costs under certain federal and state laws is retroactive, strict (i.e., can be imposed
regardless of fault) and joint and several. In addition to cleanup actions
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brought by governmental authorities, private parties could bring personal injury or other claims due to the presence of, or exposure to, hazardous substances.
Certain radiological licenses at certain manufacturing sites owned by us require the establishment of decommissioning programs which will require
remediation in accordance with regulatory requirements upon cessation of operations at such sites. We have received notification from the U.S. Environmental
Protection Agency (the “EPA”) and similar state environmental agencies that conditions at a number of sites where we and others have disposed of hazardous
substances require investigation, cleanup and other possible remedial action. These agencies may require that we reimburse the government for its costs
incurred at these sites or otherwise pay for the costs of investigation and cleanup of these sites, including by providing compensation for natural resource
damage claims arising from such sites.

In the ordinary course of our business planning process, we take into account our known environmental matters as we plan for our future capital and
operating expenditures requirements. The ultimate cost of site cleanup and timing of future cash outflows is difficult to predict, given the uncertainties
regarding the extent of the required cleanup, the interpretation of applicable laws and regulations, and alternative cleanup methods. We concluded that, as of
March 29, 2013, it was probable that we would incur remedial costs in the range of $144.6 million to $251.7 million. We concluded that, as of March 29,
2013, the best estimate within this range was $144.6 million. This amount includes $94.7 million relating to a site located in Orrington, Maine which will be
a liability of a Covidien entity following the separation. For more information, see “Unaudited Pro Forma Condensed Combined Financial Statements,”
“Business—Environmental” and “Business—Legal Proceedings—Environmental Remediation and Litigation Proceedings.” Based upon information known
to date, we believe our current capital and operating plans are adequate for costs associated with the investigation, cleanup and potential remedial action for our
known environmental matters.
While we have planned for future capital and operating expenditures to comply with environmental laws, our costs of complying with current or future
environmental protection and health and safety laws and regulations, or our liabilities arising from past or future releases of, or exposures to, hazardous
substances may exceed our estimates or could have a material adverse effect on our competitive position, business, financial condition, results of operations
and cash flows. We may also be subject to additional environmental claims for personal injury or cost recovery actions for remediation of facilities in the
future based on our past, present or future business activities.

If we are unable to retain our key personnel, we may be unable to maintain or expand our business.
Because of the specialized scientific nature of our business, our ability to develop products and to compete with our current and future competitors will
remain highly dependent, in large part, upon our ability to attract and retain qualified scientific, technical, regulatory and commercial personnel. The loss of
key scientific, technical, regulatory and commercial personnel or the failure to recruit additional key scientific, technical, regulatory and commercial personnel
could have a material adverse effect on our competitive position, business, financial condition, results of operations and cash flows. There is intense
competition for qualified personnel in the areas of our activities, and we may not be able to continue to attract and retain the qualified personnel necessary for
the development of our business.

Our business depends on the continued effectiveness and availability of our information technology infrastructure, and failures of this
infrastructure could harm our operations.
To remain competitive in our industry, we must employ information technologies to support manufacturing processes, quality processes, distribution,
R&D and regulatory applications that capture, manage and analyze, in compliance with applicable regulatory requirements, the large streams of data generated
in our clinical trials. We rely extensively on technology to allow concurrent work sharing around the world. As with all information technology, our systems
are vulnerable to potential damage or interruptions from fires, blackouts, telecommunications failures and other unexpected events, as well as to break-ins,
sabotage or intentional acts of vandalism. Given the extensive reliance of our business on technology, any substantial disruption or resulting loss of data that is
not avoided or corrected by our backup measures could harm our business, operations and financial condition.
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Risks Related to the Separation

We have no recent history operating as an independent company, and our historical and pro forma financial information is not necessarily
representative of the results that we would have achieved as a separate, publicly traded company and may not be an accurate indicator of our
future results of operations.
The historical information about Mallinckrodt in this information statement refers to our business as operated by and integrated with Covidien. Our
historical and pro forma financial information included in this information statement is derived from the consolidated financial statements and accounting
records of Covidien. Accordingly, the historical and pro forma financial information included in this information statement does not necessarily reflect the
financial condition, results of operations or cash flows that we would have achieved as a separate, publicly traded company during the periods presented or
those that we will achieve in the future primarily as a result of the factors described below:

•

Our business has historically been operated by Covidien as part of its broader corporate organization, rather than as an independent company,
particularly in relation to its non-U.S. locations. Covidien or one of its affiliates performed various corporate functions for Mallinckrodt, such as
accounting, information technology and finance. Following the separation, Covidien will provide some of these functions to us for a period of
time, as described in “Our Relationship with Covidien Following the Distribution.” Our historical and pro forma financial results reflect
allocations of corporate expenses from Covidien for such functions and are likely to be less than the expenses we would have incurred had we
operated as a separate, publicly traded company. In addition, we expect to incur additional annual expenses related to the separation, including
with respect to, among other things, directors and officers liability insurance, director fees, reporting fees with the SEC, NYSE listing fees,
transfer agent fees, increased auditing and legal fees, which expenses may be significant. We will need to make significant investments to replicate
or outsource from other providers certain facilities, systems, infrastructure and personnel to which we will no longer have access after our
separation from Covidien. These initiatives to develop our independent ability to operate without access to Covidien’s existing operational and
administrative infrastructure will be costly to implement. We may not be able to operate our business efficiently or at comparable costs, and our
profitability may decline;

•

Generally, our working capital and capital for our general corporate purposes have historically been provided as part of the corporate-wide cash
management policies of Covidien. Following the completion of the separation, we may need to obtain additional financing from lenders, through
public offerings or private placements of debt or equity securities, strategic relationships or other arrangements;

•

After the completion of the separation, the cost of capital for our business may be higher than Covidien’s cost of capital prior to completion of the
separation; and

•

Currently, we are able to use Covidien’s purchasing power in procuring various goods and services and has shared economies of scope and scale
in vendor relationships. As a standalone company, we may be unable to obtain goods and services at the prices and terms obtained prior to
completion of the separation, which could decrease our overall profitability.

Other significant changes may occur in our cost structure, management, financing and business operations as a result of operating as a company
separate from Covidien. For additional information about the past financial performance of our business and the basis of presentation of the historical
combined financial statements and the unaudited pro forma combined financial statements of our business, see “Unaudited Pro Forma Condensed Combined
Financial Statements,” “Selected Historical Combined Financial Data,” “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and the historical financial statements and accompanying notes included elsewhere in this information statement.
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As we build our information technology infrastructure and transition our data to our own systems, we could incur substantial additional
costs and experience temporary business interruptions.
After the separation, we will continue to install and implement information technology infrastructure to support our critical business functions,
particularly in relation to areas outside the U.S., including systems relating to accounting and reporting, manufacturing process control, customer service,
inventory control and distribution. We may incur temporary interruptions in business operations if we cannot transition effectively from Covidien’s existing
transactional and operational systems and data centers and the transition services that support these functions as we replace these systems. We may not be
successful in effectively and efficiently implementing our new systems and transitioning our data, and we may incur substantially higher costs for
implementation than currently anticipated. Our failure to avoid operational interruptions as we implement the new systems and replace Covidien’s information
technology services, or our failure to implement the new systems and replace Covidien’s services effectively and efficiently, could disrupt our business and
could have a material adverse effect on our competitive position, business, financial condition, results of operations and cash flows.

Our accounting and other management systems and resources may not be adequately prepared to meet the financial reporting and other
requirements to which we will be subject following the separation.
Our financial results previously were included within the consolidated results of Covidien, and our reporting and control systems were appropriate for
those of subsidiaries of a public company. Prior to the effectiveness of our registration statement on Form 10, we are not directly subject to reporting and other
requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and Section 404 of the Sarbanes-Oxley Act of 2002. After the
distribution, we will be subject to such reporting and other requirements, which will require, among other things, annual management assessments of the
effectiveness of our internal controls over financial reporting and a report by our independent registered public accounting firm addressing these assessments.
These and other obligations will place significant demands on our management, administrative and operational resources, including accounting and
information technology resources.
To comply with these requirements, we anticipate that we will need to upgrade our systems, including computer hardware infrastructure, implement
additional financial and management controls, reporting systems and procedures and hire additional accounting, finance and information technology staff. If
we are unable to upgrade our financial and management controls, reporting systems, information technology and procedures in a timely and effective fashion,
our ability to comply with our financial reporting requirements and other rules that apply to reporting companies could be impaired. Moreover, until we
complete the creation of the corporate infrastructure necessary to operate as an independent public company, including hiring of additional staff and
establishment of financial reporting information systems, we will be reliant on Covidien for services relating to some of our internal controls over financial
reporting. Any failure to achieve and maintain effective internal controls could have a material adverse effect on our competitive position, business, financial
condition, results of operations and cash flows.

We may have received more favorable or less favorable terms from unaffiliated third parties than the terms we will receive in our agreements
with Covidien.
We will enter into agreements with Covidien in connection with the separation, including a separation and distribution agreement, a transition services
agreement, a tax matters agreement and an employee matters agreement. Since such agreements were negotiated in the context of a separation, the terms of such
agreements may be more favorable or less favorable than the terms that would have resulted from arm’s-length negotiations between unaffiliated third parties.
See “Our Relationship with Covidien Following the Distribution.”
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Covidien may fail to perform under various transaction agreements that will be executed as part of the separation or we may fail to have
necessary systems and services in place when certain of the transaction agreements expire.
In connection with the separation, Mallinckrodt and Covidien will enter into a separation and distribution agreement and will enter into various other
agreements, including a transition services agreement, a tax matters agreement and an employee matters agreement. These agreements are discussed in greater
detail in “Our Relationship with Covidien Following the Distribution.” Certain of these agreements will provide for the performance of services by each
company for the benefit of the other for a period of time after the separation. We will rely on Covidien to satisfy its performance and payment obligations under
these agreements. If Covidien is unable to satisfy its obligations under these agreements, including its indemnification obligations, we could incur operational
difficulties or losses.
If we do not have in place our own systems and services, or if we do not have agreements with other providers of these services when the transaction or
long-term agreements terminate, we may not be able to operate our business effectively and our profitability may decline. We are in the process of creating our
own, or engaging third parties to provide, systems and services to replace many of the systems and services Covidien currently provides to us. These systems
and services may also be more expensive or less efficient than the systems and services Covidien is expected to provide during the transition period.

Potential indemnification liabilities to Covidien pursuant to the separation and distribution agreement could materially adversely affect us.
The separation and distribution agreement with Covidien will provide for, among other things, the principal corporate transactions required to effect the
separation, certain conditions to the distribution and provisions governing the relationship between Mallinckrodt and Covidien following the separation. For a
description of the separation and distribution agreement, see “Our Relationship with Covidien Following the Distribution—Separation and Distribution
Agreement.” Among other things, the separation and distribution agreement will provide for indemnification obligations principally designed to place financial
responsibility for the obligations and liabilities of our business with us and financial responsibility for the obligations and liabilities of Covidien’s remaining
business with Covidien, among other indemnities. If we are required to indemnify Covidien under the circumstances set forth in the separation and
distribution agreement, we may be subject to substantial liabilities.

We may not achieve some or all of the expected benefits of the separation, and the separation may materially adversely affect our business.
We may not be able to achieve the full strategic and financial benefits expected to result from the separation, or such benefits may be delayed or not occur
at all. The separation is expected to provide the following benefits, among others: (i) the ability of each of Covidien and Mallinckrodt to focus on its own
strategic and operational plans and capital structure; (ii) an appropriate capital structure for each of Covidien and Mallinckrodt; (iii) a distinct investment
identity allowing investors to evaluate the merits, performance and future prospects of Mallinckrodt separately from Covidien; and (iv) more effective equitybased compensation and currency for acquisitions.

We may not achieve these and other anticipated benefits for a variety of reasons, including, among others: (a) the separation will require significant
amounts of management’s time and effort, which may divert management’s attention from operating and growing our business; (b) following the separation,
Mallinckrodt may be more susceptible to market fluctuations and other adverse events than if it were still a part of Covidien; (c) following the separation, our
business will be less diversified than Covidien’s business prior to completion of the separation; and (d) the actions required to separate Covidien’s and
Mallinckrodt’s respective businesses could disrupt our operations. If we fail to achieve some or all of the benefits expected to result from the separation, or if
such benefits are delayed, it could have a material adverse effect on our competitive position, business, financial condition, results of operations and cash
flows.
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Challenges in the commercial and credit environment may materially adversely affect our ability to issue debt on acceptable terms and our
future access to capital.
Our ability to issue debt or enter into other financing arrangements on acceptable terms could be materially adversely affected if there is a material decline
in the demand for our products or in the solvency of our customers or suppliers or if other significantly unfavorable changes in economic conditions occur. In
addition, volatility in the world financial markets could increase borrowing costs or affect our ability to access the capital markets, which could have a
material adverse effect on our competitive position, business, financial condition, results of operations and cash flows.

After the separation, we will have indebtedness, which could restrict our ability to pay dividends and have a negative impact on our financing
options and liquidity position.
Immediately following the separation, we expect to bear a total combined indebtedness for borrowed money of approximately $920 million. We may also
incur additional indebtedness in the future. Our indebtedness may impose restrictions on us that could have material adverse consequences by:

•

Limiting our ability to obtain additional financing in the future for working capital, capital expenditures and acquisitions;

•

Limiting our ability to refinance our indebtedness on terms acceptable to us or at all;

•

Imposing restrictive covenants on our operations;

•

Requiring us to dedicate a significant portion of our cash flows from operations to paying the principal of and interest on our indebtedness,
thereby reducing funds available for other corporate purposes; and

•

Making us more vulnerable to economic downturns and limiting our ability to withstand competitive pressures.

See “Description of Material Indebtedness.”

We may need additional financing in the future to meet our capital needs or to make acquisitions, and such financing may not be available
on favorable or acceptable terms, and may be dilutive to existing shareholders.
We may need to seek additional financing for general corporate purposes. For example, we may need to increase our investment in R&D activities or need
funds to make acquisitions. We may be unable to obtain any desired additional financing on terms that are favorable or acceptable to us. We currently have an
investment grade credit rating from Standard & Poors, one of the two primary credit rating agencies that rates our debt. If we were to lose this investment grade
credit rating or adequate funds are not available to us on acceptable terms, we may be unable to fund our expansion, successfully develop or enhance
products, or respond to competitive pressures, any of which could have a material adverse effect on our competitive position, business, financial condition,
results of operations and cash flows. If we raise additional funds through the issuance of equity securities, our shareholders will experience dilution of their
ownership interest.

No further vote of the Covidien shareholders is required in connection with the distribution. As a result, if the distribution occurs and you
do not want to receive our ordinary shares in the distribution, your sole recourse will be to divest yourself of your Covidien ordinary shares
prior to the record date.
No further vote of the Covidien shareholders is required in connection with the distribution. Accordingly, if the distribution occurs and you do not want
to receive our ordinary shares in the distribution, your only recourse will be to divest yourself of your Covidien ordinary shares prior to the record date for the
distribution.
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Risks Related to Tax Matters

If the distribution fails to qualify as a tax-free transaction for U.S. federal income tax purposes, then Mallinckrodt, Covidien and Covidien’s
shareholders could be subject to significant tax liability or tax indemnity obligations.
Covidien has received an IRS ruling substantially to the effect that, for U.S. federal income tax purposes, (i) certain transactions to be effected in
connection with the separation qualify as transactions under Sections 355 and/or 368(a) of the Code, and (ii) the distribution qualifies as a transaction under
Sections 355 and 368(a)(1)(D) of the Code. In addition to obtaining the IRS ruling, Covidien expects to receive a tax opinion from Skadden, Arps, Slate,
Meagher & Flom LLP, in form and substance acceptable to Covidien, which tax opinion will rely on the effectiveness of the IRS ruling, substantially to the
effect that, for U.S. federal income tax purposes, the distribution and certain transactions entered into in connection with the distribution will qualify as
transactions under Sections 355 and/or 368(a) of the Code. The continued validity of the IRS ruling and Covidien’s receipt of the tax opinion is a condition to
the completion of the distribution.

The IRS ruling relies and the tax opinion will rely on certain facts and assumptions, certain representations from Covidien and Mallinckrodt regarding
the past and future conduct of their respective businesses and other matters, and certain undertakings made by Covidien and Mallinckrodt. Notwithstanding
the IRS ruling and tax opinion, the IRS could determine on audit that the distribution should be treated as a taxable transaction if it determines that any of these
facts, assumptions, representations or undertakings is not correct or has been violated, or that the distribution should be taxable for other reasons, including
as a result of a significant change in stock or asset ownership after the distribution, or if the IRS were to disagree with the conclusions of the tax opinion that
are not covered by the IRS ruling. If the distribution is ultimately determined to be taxable, the distribution could be treated as a taxable dividend to you for
U.S. federal income tax purposes, and you could incur significant U.S. federal income tax liability. In addition, Covidien and/or we could incur significant
U.S. federal income tax liabilities or tax indemnification obligations, whether under applicable law or the tax matters agreement that we will enter into with
Covidien (the “tax matters agreement”), if it is ultimately determined that certain related transactions undertaken in anticipation of the distribution are taxable.

We could have significant tax liabilities under our tax matters agreement with Covidien, including for periods during which our subsidiaries
and operations were those of Tyco International Ltd.
Our tax returns are subject to examination by various tax authorities, including the IRS. The IRS is examining our U.S. federal income tax returns for
periods during which certain of our subsidiaries and operations were those of Covidien. In addition, the IRS continues to examine the U.S. federal income tax
returns of Tyco International Ltd. (“Tyco International”) for periods during which certain of our subsidiaries and operations were those of Tyco International.
Our potential liability under the tax matters agreement with Covidien for any taxes related to periods prior to the distribution (after taking into account certain
tax benefits realized by us), including those which are subject to the provisions of the tax sharing agreement by and among Covidien, Tyco International and
TE Connectivity Ltd. (the “Tyco tax sharing agreement”), is anticipated to be approximately $150 million, and will be subject to an overall limitation of $200
million. For a more detailed description of the tax matters agreement, see “Our Relationship with Covidien Following the Distribution—Tax Matters
Agreement.”

The resolution of the matters arising during periods in which certain of our subsidiaries and operations were subsidiaries and operations of Covidien
will be subject to the provisions of the tax matters agreement with Covidien. Under the tax matters agreement with Covidien, Covidien will have the right to
administer, control and settle, in its sole and absolute discretion, all tax audits that do not relate solely to non-U.S. taxes for periods prior to the separation that
are not covered by the Tyco tax sharing agreement. The outcome of any such examination, and any associated litigation which might arise, is uncertain and
could result in a significant increase in our liability for taxes arising during these periods, subject to the overall $200 million limitation described above. The
timing and outcome of such examination or litigation is highly uncertain and could have a material adverse effect on our competitive position, business,
financial condition, results of operations and cash flows. Under the tax
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matters agreement, Covidien will agree to provide to us information it receives related to examinations of tax matters for which we may be liable but we will not
otherwise be permitted to control or participate in the settlement or defense or such examinations.

The resolution of the matters arising during periods in which certain of our subsidiaries and operations were subsidiaries and operations of Tyco
International will be subject to the provisions of the tax matters agreement with Covidien and the Tyco tax sharing agreement. Under the Tyco tax sharing
agreement, Covidien, Tyco International and TE Connectivity Ltd. are responsible for 42%, 27% and 31%, respectively, of U.S. income tax liabilities prior to
the 2007 separation of Covidien, Tyco International and TE Connectivity Ltd. We are not a party to the Tyco tax sharing agreement. Under our tax matters
agreement with Covidien we will, however, be liable for certain taxes relating to our subsidiaries and operations arising during periods governed by the Tyco
tax sharing agreement. Although we will be liable to Covidien for certain taxes arising during periods governed by the Tyco tax sharing agreement, we will not
be liable to Tyco International or TE Connectivity Ltd. under the Tyco tax sharing agreement, nor will we share in the receivable that Covidien has from Tyco
International or TE Connectivity Ltd. In addition, Covidien will retain all reimbursements from Tyco International or TE Connectivity Ltd. pursuant to the
Tyco tax sharing agreement, including reimbursements for taxes that are borne by us pursuant to the tax matters agreement with Covidien.
Under the Tyco tax sharing agreement, Tyco International has the right to administer, control and settle all U.S. income tax audits for periods prior to the
separation from Tyco International. In connection with such examinations, tax authorities, including the IRS, have proposed tax adjustments. Tyco
International has appealed certain of the proposed tax adjustments and it is our understanding that Tyco International intends to vigorously defend its
previously filed tax returns. In the event that Tyco International is unable to resolve these issues in the IRS administrative process, Tyco International will
likely contest the adjustments through litigation. The outcome of any such litigation is uncertain and could result in a significant increase in our liability for
taxes arising during these periods, subject to the overall $200 million limitation described above. While we believe that the amounts recorded as income taxes
payable related to these adjustments are adequate, the timing and outcome of such litigation is highly uncertain and could have a material adverse effect on our
competitive position, business, financial condition, results of operations and cash flows. Under the tax matters agreement, Covidien will agree to provide to us
information it receives from Tyco International related to examinations of tax matters for which we may be liable that are governed by the Tyco tax sharing
agreement.

Examination and audits by tax authorities, including the IRS, could result in additional tax payments.
We provide reserves for potential payments of tax to various tax authorities related to uncertain tax positions. It is Covidien’s intention to vigorously
defend our prior tax returns. However, the calculation of our tax liabilities involves the application of complex tax regulations to our global operations in many
jurisdictions. Therefore, any dispute with a tax authority may result in a payment that is materially different from our current estimate of the tax liabilities
associated with these returns. If payment of these amounts ultimately proves to be less than the recorded amounts, the reversal of the reserves generally would
result in tax benefits being recognized in the period when we determine the reserves are no longer necessary. If our estimate of tax liabilities proves to be less
than the amount for which we are ultimately liable, we would incur additional charges to expense and such charges could have a material adverse effect on our
competitive position, business, financial condition, results of operations and cash flows.

We may not be able to maintain a competitive worldwide effective corporate tax rate.
We cannot give any assurance as to what our effective tax rate will be after the distribution, because of, among other things, uncertainty regarding the tax
policies of the jurisdictions where we operate. Our actual effective tax rate may vary from our expectation and that variance may be material. Additionally, the
tax laws of Ireland and other jurisdictions could change in the future, and such changes could cause a material change in our effective tax rate.
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Risks Related to Our Jurisdiction of Incorporation

Legislative action in the U.S. could materially adversely affect us.
Legislative action may be taken by the U.S. Congress which, if ultimately enacted, could limit the availability of tax benefits or deductions that we
currently claim, override tax treaties upon which we rely, or otherwise affect the taxes that the U.S. imposes on our worldwide operations. Such changes could
materially adversely affect our effective tax rate and/or require us to take further action, at potentially significant expense, to seek to preserve our effective tax
rate. In addition, if proposals were enacted that had the effect of limiting our ability as an Irish company to take advantage of tax treaties with the U.S., we
could incur additional tax expense and/or otherwise incur business detriment.

There is no guarantee that the High Court of Ireland approval of the creation of distributable reserves will be forthcoming.
While we currently do not intend for the foreseeable future to pay dividends, we may determine to pay dividends in the future, subject to applicable law.
Under Irish law, dividends must be paid (and share repurchases must generally be funded) out of “distributable reserves,” which we will not have
immediately following the distribution. See “Description of Mallinckrodt’s Share Capital—Dividends” and “Description of Mallinckrodt’s Share Capital
—Share Repurchases and Redemptions.” Immediately after the separation, we will not have any “distributable reserves” but will have a significant amount of
share premium. We intend to undertake an Irish legal process pursuant to which we will convert up to our entire share premium account to “distributable
reserves.” This process will require the approval of the High Court of Ireland. Although we are not aware of any reason why the High Court of Ireland would
not approve the creation of distributable reserves in this manner, the issuance of the required order is a matter for the discretion of the High Court of Ireland
and there is no guarantee that such approval will be forthcoming. In the event that distributable reserves of Mallinckrodt are not created, no distributions by
way of dividends, share repurchases or otherwise will be permitted under Irish law until such time as we have created sufficient distributable reserves from
our operating activities.

Irish law differs from the laws in effect in the U.S. and may afford less protection to holders of our securities.
It may not be possible to enforce court judgments obtained in the U.S. against us in Ireland based on the civil liability provisions of the U.S. federal or
state securities laws. In addition, there is some uncertainty as to whether the courts of Ireland would recognize or enforce judgments of U.S. courts obtained
against us or our directors or officers based on the civil liabilities provisions of the U.S. federal or state securities laws or hear actions against us or those
persons based on those laws. We have been advised the U.S. currently does not have a treaty with Ireland providing for the reciprocal recognition and
enforcement of judgments in civil and commercial matters. Therefore, a final judgment for the payment of money rendered by any U.S. federal or state court
based on civil liability, whether or not based solely on U.S. federal or state securities laws, would not automatically be enforceable in Ireland.
A judgment obtained against us will be enforced by the courts of Ireland if the following general requirements are met (i) U.S. courts must have had
jurisdiction in relation to the particular defendant according to Irish conflict of law rules (the submission to jurisdiction by the defendant would satisfy this
rule) and (ii) the judgment must be final and conclusive and the decree must be final and unalterable in the court which pronounces it. A judgment can be final
and conclusive even if it is subject to appeal or even if an appeal is pending. Where however the effect of lodging an appeal under the applicable law is to stay
execution of the judgment, it is possible that in the meantime the judgment may not be actionable in Ireland. It remains to be determined whether final judgment
given in default of appearance is final and conclusive. However, Irish courts may refuse to enforce a judgment of the U.S. courts which meets the above
requirements for one of the following reasons: (i) if the judgment is not for a definite sum of money; (ii) if the judgment was obtained by fraud; (iii) the
enforcement of the judgment in Ireland would be contrary to natural or constitutional justice; (iv) the judgment is
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contrary to Irish public policy or involves certain U.S. laws which will not be enforced in Ireland; or (v) jurisdiction cannot be obtained by the Irish courts
over the judgment debtors in the enforcement proceedings by personal service in Ireland or outside Ireland under Order 11 of the Ireland Superior Courts Rules.
As an Irish company, we are governed by the Irish Companies Acts, which differ in some material respects from laws generally applicable to U.S.
corporations and shareholders, including, among others, differences relating to interested director and officer transactions and shareholder lawsuits. Likewise,
the duties of directors and officers of an Irish company generally are owed to the company only. Shareholders of Irish companies generally do not have a
personal right of action against directors or officers of the company and may exercise such rights of action on behalf of the company only in limited
circumstances. Accordingly, holders of our securities may have more difficulty protecting their interests than would holders of securities of a corporation
incorporated in a jurisdiction of the U.S.

Irish law imposes restrictions on certain aspects of capital management.
Irish law allows our shareholders to pre-authorize shares to be issued by our board of directors without further shareholder approval for up to a
maximum of five years. Our current authorization will therefore lapse approximately five years after the distribution unless renewed by shareholders and we
cannot guarantee that such renewal will always be approved. Additionally, subject to specified exceptions, including the opt-out that will be included in our
articles of association upon consummation of the distribution, Irish law grants statutory pre-emptive rights to existing shareholders to subscribe for new
issuances of shares for cash. This opt-out also expires approximately five years after the distribution unless renewed by further shareholder approval and we
cannot guarantee that such renewal of the opt-out from pre-emptive rights will always be approved. We cannot assure you that these Irish legal restrictions will
not interfere with our capital management. See “Description of Mallinckrodt’s Share Capital—Share Capital” and “Description of Mallinckrodt’s Share
Capital—Pre-emption Rights, Share Warrants and Share Options.”

Risks Related to Our Ordinary Shares

We cannot be certain that an active trading market for our ordinary shares will develop or be sustained after the distribution, and following
the distribution, our share price may fluctuate significantly.
A public market for our ordinary shares does not currently exist. We anticipate that on or prior to the record date for the distribution, trading of our
ordinary shares will begin on a “when-issued” basis and will continue through the distribution date. However, we cannot guarantee that an active trading
market will develop or be sustained for our ordinary shares after the distribution. We also cannot predict the effect of the distribution on the trading prices of
our ordinary shares or whether the combined market value of our ordinary shares and Covidien’s ordinary shares will be less than, equal to or greater than the
market value of Covidien’s ordinary shares prior to the distribution.

The market price of our ordinary shares may fluctuate significantly due to a number of factors, some of which may be beyond our control, including:

•

actual or anticipated fluctuations in our results of operations;

•

changes in earnings estimated by securities analysts or our ability to meet those estimates;

•

the operating and share price performance of comparable companies;

•

changes to the regulatory and legal environment in which we operate; and

•

U.S. and worldwide economic conditions.

In addition, when the market price of a company’s ordinary shares drops significantly, shareholders often institute securities class action lawsuits
against the company. A lawsuit against us could cause us to incur substantial costs and could divert the time and attention of our management and other
resources.
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A number of our ordinary shares are or will be eligible for future sale, which may cause our share price to decline.
Any sales of substantial amounts of our ordinary shares in the public market or the perception that such sales might occur, in connection with the
distribution or otherwise, may cause the market price of our ordinary shares to decline. Upon completion of the distribution, based on approximately
458 million Covidien ordinary shares outstanding as of May 24, 2013, we expect that we will have an aggregate of approximately 57 million of our ordinary
shares issued and outstanding. These shares will be tradable without restriction or further registration under the U.S. Securities Act of 1933, as amended (the
“Securities Act”), unless the shares are owned by one of our “affiliates,” as that term is defined in Rule 405 under the Securities Act.
We are unable to predict whether large amounts of our ordinary shares will be sold in the open market following the distribution. We are also unable to
predict whether a sufficient number of buyers would be in the market at that time. A portion of Covidien’s ordinary shares is held by index funds tied to the
Standard & Poor’s 500 Index (“S&P 500”) or other stock indices. We do not expect that Mallinckrodt will be included in the S&P 500. If Mallinckrodt is not
included in the S&P 500 or other stock indices at the time of the distribution, these index funds may be required to sell our ordinary shares that they receive in
the distribution, which may cause our share price to decline.

Your percentage of ownership in Mallinckrodt may be diluted.
Your percentage ownership in Mallinckrodt may be diluted because of equity issuances for acquisitions, capital market transactions or otherwise,
including equity awards that we expect to be granting to our directors, officers and employees. Such issuances may have a dilutive effect on our earnings per
share, which could materially adversely affect the market price of our ordinary shares. In addition, Covidien equity awards held by Mallinckrodt employees
will convert into Mallinckrodt equity awards in connection with the separation.
In addition, our articles of association entitle our board of directors, without shareholder approval, to cause us to issue preferred shares with such terms
as the board may determine. Preferred shares may be preferred as to dividends, rights on a winding up or voting in such manner as our directors may resolve.
The preferred shares may also be redeemable at the option of the holder of the preferred shares or at the option of Mallinckrodt, and may be convertible into or
exchangeable for shares of any other class or classes of our shares, depending on the terms of such preferred shares. The terms of one or more classes or series
of preferred shares could dilute the voting power or reduce the value of our ordinary shares. For example, we could grant the holders of preferred shares the
right to elect some number of our directors in all events or on the happening of specified events or the right to veto specified transactions. Similarly, the
repurchase or redemption rights or liquidation preferences we could assign to holders of preferred shares could affect the residual value of our ordinary shares.
See “Description of Mallinckrodt’s Share Capital.”

Certain provisions in our articles of association, among other things, could prevent or delay an acquisition of Mallinckrodt, which could
decrease the trading price of our ordinary shares.
Our articles of association contain provisions that could have the effect of deterring coercive takeover practices, inadequate takeover bids and unsolicited
offers. These provisions include, amongst others:

•

provisions of our articles of association which allow the company’s board of directors to adopt a shareholder rights plan (commonly known as a
“poison pill”) upon such terms and conditions as the board of directors deems expedient and in the best interests of Mallinckrodt, subject to
applicable law; in this regard, we currently expect that the Mallinckrodt board of directors will adopt a shareholder rights plan with a one-year
term immediately after the effective time of the distribution;
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•

a provision of our articles of association which generally prohibits us from engaging in a business combination with an interested shareholder for
a period of three years following the date the person became an interested shareholder, subject to certain exceptions;

•

rules regarding how shareholders may present proposals or nominate directors for election at shareholder meetings;

•

the right of our board of directors to issue preferred shares without shareholder approval in certain circumstances, subject to applicable law; and

•

the ability of our board of directors to fill vacancies on our board of directors in certain circumstances.

We believe these provisions will provide some protection to our shareholders from coercive or otherwise unfair takeover tactics. These provisions are not
intended to make us immune from takeovers. However, these provisions will apply even if the offer may be considered beneficial by some shareholders and
could delay or prevent an acquisition that our board of directors determines is in the best interests of Mallinckrodt and its shareholders. These provisions may
also prevent or discourage attempts to remove and replace incumbent directors.

In addition, several mandatory provisions of Irish law could prevent or delay an acquisition of Mallinckrodt. For example, Irish law does not permit
shareholders of an Irish public limited company to take action by written consent with less than unanimous consent. We also will be subject to various
provisions of Irish law relating to mandatory bids, voluntary bids, requirements to make a cash offer and minimum price requirements, as well as substantial
acquisition rules and rules requiring the disclosure of interests in our ordinary shares in certain circumstances. Also, Irish companies, including
Mallinckrodt, may only alter their memorandum of association and articles of association with the approval of the holders of at least 75% of the company’s
shares present and voting in person or by proxy at a general meeting of the company.
For additional information on these and other provisions of our articles of association and Irish law that could be considered to have an anti-takeover
effect, see “Description of Mallinckrodt’s Share Capital—Anti-Takeover Provisions.”
The agreements that we will enter into with Covidien in connection with the separation generally will require Covidien’s consent to any assignment by us
of our rights and obligations under the agreements. The consent and termination rights set forth in these agreements might discourage, delay or prevent a
change of control that shareholders may consider favorable. For a more detailed description of these agreements, see “Our Relationship with Covidien
Following the Distribution.”

Moreover, an acquisition or further issuance of our ordinary shares after the separation could trigger the application of Section 355(e) of the Code, even
if the distribution and certain related transactions undertaken in connection therewith otherwise qualify for tax-free treatment. Under Section 355(e) of the
Code, we and/or Covidien could incur tax upon certain transactions undertaken in anticipation of the distribution if 50% or more, by vote or value, of our
ordinary shares or Covidien ordinary shares are acquired or issued as part of a plan or series of related transactions that include the separation. The process
for determining whether an acquisition or issuance triggering these provisions has occurred is complex, inherently factual and subject to interpretation. Any
acquisitions or issuances of our ordinary shares or Covidien ordinary shares within two years after the distribution are presumed to be part of such a plan,
although we or Covidien, as applicable, may be able to rebut that presumption. Moreover, under the tax matters agreement that we will enter into with
Covidien, we will be restricted from engaging in certain transactions within two years of the distribution which potentially could trigger application of
Section 355(e) of the Code. See “Our Relationship with Covidien Following the Distribution—Tax Matters Agreement.” During such period, these restrictions
may limit the ability that we, or a potential acquirer of Mallinckrodt, have to pursue certain strategic transactions that might increase the value of our ordinary
shares.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS
This information statement and other materials Covidien and Mallinckrodt have filed or will file with the SEC contain, or will contain, certain forwardlooking statements regarding business strategies, market potential, future financial performance and other matters. The words “believe,” “expect,”
“anticipate,” “project” and similar expressions, among others, generally identify “forward-looking statements,” which speak only as of the date the statements
were made. The matters discussed in these forward-looking statements are subject to risks, uncertainties and other factors that could cause actual results to
differ materially from those projected, anticipated or implied in the forward-looking statements. In particular, information included under “Risk Factors,”
“Management’s Discussion and Analysis of Financial Condition and Results of Operations,” “Business,” and “The Separation” contain forward-looking
statements. Where, in any forward-looking statement, an expectation or belief as to future results or events is expressed, such expectation or belief is based on
the current plans and expectations of Mallinckrodt management and expressed in good faith and believed to have a reasonable basis, but there can be no
assurance that the expectation or belief will result or be achieved or accomplished. Factors that could cause actual results or events to differ materially from
those anticipated include the matters described under “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations.”
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DIVIDENDS
Dividend Policy

We currently intend to retain any earnings to finance R&D, acquisitions and the operation and expansion of our business and do not anticipate paying
any cash dividends for the foreseeable future. The recommendation, declaration and payment of any dividends in the future by us will be subject to the sole
discretion of our board of directors and will depend upon many factors, including our financial condition, earnings, capital requirements of our operating
subsidiaries, covenants associated with certain of our debt obligations, legal requirements, regulatory constraints and other factors deemed relevant by our
board of directors. Moreover, if we determine to pay any dividends in the future, there can be no assurance that we will continue to pay such dividends.

Creation of Distributable Reserves
Under Irish law, we require “distributable reserves” in our unconsolidated balance sheet prepared in accordance with the Irish Companies Acts to enable
us to make distributions to our shareholders (including by way of the payment of cash dividends or share repurchases). See “Description of Mallinckrodt’s
Share Capital—Dividends” and “Description of Mallinckrodt’s Share Capital—Share Repurchases and Redemptions.”

Immediately following the separation, our unconsolidated balance sheet will not contain any distributable reserves, and “shareholders’ equity” in such
balance sheet will be comprised entirely of “share capital” (equal to the aggregate par value of our ordinary shares issued in the distribution) and “share
premium” (resulting from the issuance of our ordinary shares in the distribution and equal to (a) the aggregate value of Covidien’s Pharmaceuticals business at
the time of its transfer to us less (b) the share capital). We therefore will not have the ability to pay dividends (or make other forms of distributions)
immediately following the distribution. The current nominee shareholders of Mallinckrodt are expected to pass a resolution that would (subject to the approval
of the High Court of Ireland) create distributable reserves following the distribution by converting to distributable reserves up to all of the share premium of
Mallinckrodt.
The creation of distributable reserves described above was approved by Covidien shareholders at Covidien’s 2013 Annual General Meeting on
March 20, 2013. We will seek to obtain the approval of the High Court of Ireland, which is required for the creation of distributable reserves to be effective, as
soon as practicable following the distribution. The approval of the High Court of Ireland is expected to be obtained within approximately two months of the
consummation of the distribution, but is dependent on a number of factors, such as the case load of the High Court of Ireland at the time of our initial
application, and court vacations.

Until the High Court of Ireland approval is obtained or distributable reserves are created as a result of the profitable operation of the Mallinckrodt group,
we will not have sufficient distributable reserves to make distributions by way of dividends, share repurchases or otherwise. Although we are not aware of any
reason why the High Court of Ireland would not approve the creation of distributable reserves, there is no guarantee that such approval will be forthcoming.
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CAPITALIZATION
The following table sets forth our capitalization as of March 29, 2013 on a historical basis and on a pro forma basis to give effect to the pro forma
adjustments included in our unaudited pro forma financial information. The historical information below does not necessarily reflect what our capitalization
would have been had we operated as a separate, publicly traded company for the period presented and is not necessarily indicative of our future capitalization.
This table should be read in conjunction with our unaudited pro forma condensed combined financial statements and accompanying notes, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” and our combined financial statements and accompanying notes included
elsewhere in this information statement.
Actual

(Dollars in Millions)

Cash and Cash Equivalents (1)
Debt:
Current maturities of long-term debt:
7.00% debentures due December 2013
Capital lease obligation
Total current maturities of long-term debt and obligation under capital lease
Long-term debt:
Senior unsecured revolving credit facility (2)
3.50% notes due April 2018 (3)
9.50% notes due May 2022
8.00% notes due March 2023
4.75% notes due April 2023 (3)
Capital lease obligation
Total long-term debt and obligation under capital lease
Total debt

Equity(4):
Preferred shares, par value $0.20 per share
Ordinary shares, par value $0.20 per share
Additional paid-in capital
Parent company investment
Accumulated other comprehensive income
Total equity
Total capitalization

(1)

(2)

(3)

March 29, 2013
Pro Forma

$

—

$

168.0

$

5.8

$

—

1.3

7.1
—
—
—
—
—
2.3
2.3

1.3
1.3

—
299.9
10.4
8.0

598.1
2.3

9.4

918.7
920.0

—
—
—
2,068.4
71.0
2,139.4
$2,148.8

—
11.8
1,165.4
—
64.5
1,241.7
$2,161.7

Historical cash and cash equivalents held by Covidien at the corporate level are not specifically identifiable to us. It is anticipated that, on the
distribution date, Mallinckrodt will have approximately $168 million of cash. The separation and distribution agreement will provide for an adjustment
payment to potentially be made following the distribution from Covidien to Mallinckrodt plc, or from Mallinckrodt plc to Covidien. See “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources” and “The Separation—Separation and
Distribution Agreement.”
In March 2013, MIFSA entered into a five-year senior unsecured revolving credit facility with a borrowing capacity up to $250 million. MIFSA will not
be permitted to draw upon the credit facility until certain conditions are met, including the completion of the distribution. Mallinckrodt plc will guarantee
the credit facility on an unsecured and unsubordinated basis upon completion of the distribution.
In April 2013, MIFSA issued $900 million of senior unsecured notes in a private offering, consisting of $300 million of 3.50% senior unsecured notes
due April 2018 and $600 million of 4.75% senior unsecured
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(4)

notes due April 2023. Mallinckrodt plc will guarantee the notes on an unsecured and unsubordinated basis upon completion of the distribution. The
amounts presented are net of the related discount associated with each series of notes.
Shareholders’ equity assumes 58,781,008 ordinary shares of Mallinckrodt outstanding, based on the number of Covidien shares outstanding on
March 29, 2013 and an expected distribution ratio of one ordinary share of Mallinckrodt for every eight Covidien ordinary shares.
Pro forma financial information reflecting our post-distribution capitalization will be included in an amendment to this information statement.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS
The following unaudited pro forma condensed combined financial statements have been derived from the historical combined financial statements of the
Pharmaceuticals business of Covidien included elsewhere in this information statement. The unaudited pro forma condensed combined income statements
assume that the separation from Covidien occurred on October 1, 2011, the first day of fiscal 2012. The unaudited pro forma condensed combined balance
sheet assumes that the separation from Covidien occurred on March 29, 2013. These financial statements have been adjusted to reflect the following:

•

the transfer by Covidien to us of various corporate non-operating assets and liabilities historically managed by Covidien and its subsidiaries that
are not related to our business and not included in our historical combined balance sheet and the transfer of certain of our assets and liabilities
which will be retained by Covidien;

•

the distribution of our ordinary shares to Covidien’s shareholders and the elimination of historical parent company investment; and

•

our anticipated capital structure.

The assumptions used and pro forma adjustments derived from such assumptions are described in the accompanying notes, which should be read in
conjunction with the unaudited pro forma condensed combined financial data. The assumptions used and pro forma adjustments derived from such
assumptions are based on currently available information. Management believes such assumptions are reasonable.
The following unaudited pro forma condensed combined financial statements should be read in conjunction with “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and our combined financial statements and accompanying notes included elsewhere in this
information statement. The unaudited pro forma condensed combined financial statements have been presented for informational purposes only. These
unaudited pro forma condensed combined financial statements are not necessarily indicative of our results of operations or financial condition had the
distribution and related transactions been completed on the dates assumed. Also, they may not reflect the results of operations or financial condition that would
have been obtained if we had operated as a separate, publicly traded company during such periods. In addition, they are not necessarily indicative of our
future results of operations or financial condition.

During the six months ended March 29, 2013 and fiscal 2012, Covidien allocated general corporate expenses to us in the amount of $25.5 million and
$49.2 million, respectively. General corporate expenses include, but are not limited to, costs related to finance, legal, information technology, human
resources, communications, employee benefits and incentives, insurance and stock-based compensation, which are included in our historical results.
Effective upon the separation, we will assume responsibility for all of these functions and related costs and anticipate our costs as a standalone company will
be higher than those allocated to us from Covidien. On an annual basis, these operating costs are estimated to be approximately $40 million higher than the
general corporate expenses historically allocated from Covidien to us. In addition, as part of Covidien, we shared in other costs of Covidien, including costs
associated with Covidien’s international infrastructure. Our portions of these costs were $20.6 million and $44.9 million during the six months ended March
29, 2013 and fiscal 2012, respectively. As a standalone company, we expect the recurring annual costs of our own international infrastructure to approximate
the amount of costs incurred during fiscal 2012 as part of Covidien. No pro forma adjustments have been made to our financial statements to reflect the
additional costs and expenses described in this paragraph because they are projected amounts based on judgmental estimates.
The following pro forma statements do not reflect any impact of the adjustment payment to potentially be made following the distribution from Covidien
to us, or from us to Covidien, as the amount of such adjustment payment at the distribution date is not currently determinable and would represent a financial
projection. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources” and “The
Separation—Separation and Distribution Agreement.”
Covidien’s debt and the related interest expense have not been allocated to us for any of the periods presented since we are not the legal obligor of the debt
and Covidien’s borrowings were not directly attributable to our business. Covidien does not intend to use any of the proceeds from our contemplated debt
offering to repay any of its indebtedness.
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THE PHARMACEUTICALS BUSINESS OF COVIDIEN PLC
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF INCOME
Six Months Ended March 29, 2013
(in millions, except per share data)
Historical

Net sales

$1,089.3
582.3
507.0
307.5
77.6
26.4
6.6

Cost of sales
Gross profit
Selling, general and administrative expenses
Research and development expenses
Separation costs
Restructuring charges, net
Gain on divestiture
Operating income
Other income, net

Pro Forma
Adjustments

$

(1.4)

90.3
0.2
(0.2)
0.1

Interest expense
Interest income

Income from continuing operations before income taxes
Provision for income taxes
Income from continuing operations

$

90.4
36.1
54.3

$

Pro forma earnings per share from continuing operations:
Basic
Diluted
Pro forma weighted-average shares outstanding:
Basic
Diluted
See Notes to Unaudited Pro Forma Condensed Combined Financial Statements.
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—
—
—
—
—
(26.4)
—
—
26.4
—
(21.5)
—
4.9
(11.6)
16.5

Pro Forma

(a)

$1,089.3
582.3
507.0
307.5
77.6
—
6.6
(1.4)
116.7

$

0.2
(21.7)
0.1
95.3
24.5
70.8

$
$

1.20
1.20

(d)

59.0
59.0

(d)

(b)

(c)

(e)

(e)
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THE PHARMACEUTICALS BUSINESS OF COVIDIEN PLC
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF INCOME
Fiscal Year Ended September 28, 2012
(in millions, except per share data)
Historical

Net sales

$2,056.2
1,091.4
964.8
551.7

Cost of sales
Gross profit
Selling, general and administrative expenses
Research and development expenses
Separation costs
Restructuring charges, net
Gain on divestiture
Operating income
Other income, net

Pro Forma
Adjustments

$

144.1

25.5
11.2
(2.9)
235.2
1.0
(0.5)

Interest expense
Interest income

0.4

236.1
94.8

Income from continuing operations before income taxes
Provision for income taxes
Income from continuing operations

$

141.3

$

Pro forma earnings per share from continuing operations:
Basic
Diluted
Pro forma weighted-average shares outstanding:
Basic
Diluted

—
—
—
—
—
(25.5)
—
—
25.5
—
(43.1)
—
(17.6)
(42.6)
25.0

Pro Forma

$2,056.2
1,091.4
964.8
551.7
144.1
(a)

—
11.2
(2.9)
260.7
1.0
(43.6)

(b)

0.4
(c)

218.5
52.2
$ 166.3
$
$

See Notes to Unaudited Pro Forma Condensed Combined Financial Statements.
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(d)

60.1
60.2

(d)

(e)

(e)
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THE PHARMACEUTICALS BUSINESS OF COVIDIEN PLC
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
At March 29, 2013
(in millions, except share data)
Historical

Assets
Current Assets:
Cash and cash equivalents

$

Accounts receivable trade, less allowance for doubtful accounts
Inventories
Prepaid expenses and other current assets
Total current assets
Property, plant and equipment, net
Goodwill
Intangible assets, net
Other assets

—

$

168.0
—
—

364.3
461.4

Total Assets
Liabilities and Shareholders’ Equity
Current Liabilities:
Current maturities of long-term debt
Accounts payable
Accrued and other current liabilities
Total current liabilities
Long-term debt
Pension and postretirement benefits
Environmental liabilities
Other liabilities

166.3
992.0
969.3
532.0
439.8
184.9
$ 3,118.0

$ 198.5

$

$

7.1
100.9
286.8
394.8
2.3
153.4
134.4

Total Liabilities
Equity:
Preferred shares, $0.20 par value, 500,000,000 authorized; none issued on a pro forma
basis
Ordinary shares, $0.20 par value, 500,000,000 authorized; 58,781,008 issued and
outstanding on a pro forma basis
Additional paid-in capital
Parent company investment
Accumulated other comprehensive income
Total Equity
Total Liabilities and Equity

293.7
978.6

(2.8)

33.3

(5.8)
—
(8.7)
(14.5)
916.4
6.9
(91.6)
279.0
1,096.2

$

(g)

364.3
461.4
163.5
1,157.2
969.3
532.0
439.8
218.2
$ 3,316.5

(h)

(h)(i)(j)

(f)

(j)(k)(l)(m)

11.8
1,165.4
(2,068.4)
(6.5)
(897.7)
$ 198.5

$

168.0

1.3
100.9
278.1
380.3

(f)
(j)
(m)
(m)(n)

—

See Notes to Unaudited Pro Forma Condensed Combined Financial Statements.
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(f)

165.2
—
—
—

—
—
—
2,068.4
71.0
2,139.4
$ 3,118.0

Pro
Forma

Pro Forma
Adjustments

918.7
160.3
42.8
572.7
2,074.8
—

(o)

(p)
(p)(q)
(r)

11.8
1,165.4
—
64.5
1,241.7
$ 3,316.5
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THE PHARMACEUTICALS BUSINESS OF COVIDIEN PLC
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS
(a)

Reflects the removal of separation costs directly related to the separation that were incurred during the historical period. These costs were primarily for
legal, tax, accounting and other professional fees.

(b)

Reflects the estimated increase in interest expense in connection with debt we expect to assume prior to or at the time of separation. The pro forma impact
was primarily based on the incurrence of $300 million of 3.50% notes and $600 million of 4.75% notes.

(c)

Reflects the tax effects of the pro forma adjustments at the applicable statutory income tax rates. Also represents a $16.9 million and $44.0 million
decrease in income tax expense for the six months ended March 29, 2013 and fiscal 2012, respectively, due to changes in the internal capital structure
resulting from the reorganization of our legal entities to facilitate the separation.

(d)

Pro forma basic earnings per share and pro forma weighted-average basic shares outstanding for the six months ended March 29, 2013 and fiscal 2012,
respectively, reflect the estimated number of ordinary shares we expect to have outstanding upon completion of the distribution based on the number of
Covidien ordinary shares outstanding on March 29, 2013 and September 28, 2012, respectively, adjusted for an assumed distribution ratio of one
ordinary share of Mallinckrodt for every eight Covidien ordinary shares.

(e)

Pro forma diluted earnings per share and pro forma weighted-average diluted shares outstanding reflect the estimated number of ordinary shares we
expect to have outstanding upon completion of the distribution and reflect the potential issuance of ordinary shares under Covidien equity plans in
which our employees participate based on the distribution ratio. While the actual dilutive impact in the future may differ from these estimates, we believe
this estimate reflects a reasonable approximation of the dilutive impact of Covidien equity plans.

(f)

Primarily reflects the issuance of $900 million of debt. It is anticipated that, on the distribution date, Mallinckrodt will have approximately $168
million of cash, which will include a portion of the net proceeds of such debt issuance. See “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Adjustment Amount” and “The Separation—Separation and Distribution Agreement.”

(g)

Upon separation, certain accounts receivable that cannot be segregated by business line will be retained by Covidien.

(h)

Represents the net transfer of $2.8 million of current deferred tax assets and $2.9 million of non-current deferred tax assets to Covidien as a result of the
reorganization of our legal entities to facilitate the separation.

(i)

Reflects the capitalization of $9.7 million of debt issuance costs incurred in connection with the issuance of $900 million of debt.

(j)

Reflects a $6.9 million increase to pension and postretirement benefits and a $0.6 million increase to accrued and other current liabilities for pension
liabilities that are expected to be transferred to us and a $26.5 million increase to other assets for the transfer of investments held in a rabbi trust, the
assets of which may be used to pay retirement benefits.

(k)

Represents the net transfer of $3.9 million of current income taxes payable and $0.7 million of current deferred tax liabilities to Covidien as a result of
the reorganization of our legal entities to facilitate the separation.

(l)

Represents the settlement of a $1.3 million payable associated with an interest rate lock contract discussed in (r).

(m)

Reflects the removal of $95.0 million of environmental liabilities, of which $3.4 million is included within accrued and other current liabilities, and the
removal of the related $35.6 million deferred tax asset. These
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environmental liabilities primarily related to a site located in Orrington, Maine and were historically managed by us; however, they will be liabilities of a
Covidien entity following the separation.
(n)

Represents $114.8 million tax liabilities for uncertain tax benefits related to unresolved tax matters that will be transferred to us in connection with the
separation, as set forth in the tax matters agreement that we expect to enter into with Covidien. As discussed in “Our Relationship with Covidien
Following the Distribution—Tax Matters Agreement,” the tax matters agreement will govern the rights and obligations of Mallinckrodt and Covidien for
certain tax liabilities with respect to periods or portions thereof ending on or before the date of the distribution. The actual amounts that we may be
required to accrue or pay under the tax matters agreement will depend upon a number of factors, including the outcome of the unresolved tax matters.
Also reflects a $128.6 million increase to deferred tax liabilities primarily resulting from the reorganization of our legal entities to facilitate the separation.

(o)

Represents the issuance of approximately 58.8 million ordinary shares at a par value of $0.20 per share. Our number of ordinary shares is based on the
number of Covidien ordinary shares outstanding on March 29, 2013 and an expected distribution ratio of one ordinary share of Mallinckrodt for every
eight Covidien ordinary shares.

(p)

Represents the reclassification of Covidien’s net investment in us to additional paid-in capital, after considering the effects of the pro forma adjustments
described in (q).

(q)

Represents a net reduction to parent company investment as a result of the following:

(r)

•

Retention of cash by Covidien and incremental debt assumed from Covidien, net of related issuance costs, which are described in (f) and (i);

•

Assumption of pension liabilities and transfer of related investments held in a rabbi trust, both of which are described in (j);

•

Removal of liabilities described in (l) and (m);

•

Assumption of net tax liabilities described in (h), (k), (m) and (n); and

•

Issuance of Mallinckrodt ordinary shares described in (o).

In March and April 2013, MIFSA entered into a series of forward interest rate lock contracts to hedge the risk of variability in the market interest rates
prior to the issuance of the fixed rate debt. The interest rate locks that terminated subsequent to March 29, 2013 resulted in a loss of $3.6 million,
which is reflected as an adjustment to accumulated other comprehensive income. Also reflects a $2.9 million adjustment to accumulated other
comprehensive income for losses associated with the assumption of pension liabilities described in (j).
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SELECTED HISTORICAL COMBINED FINANCIAL DATA
The following table sets forth selected financial data for the Pharmaceuticals business of Covidien. The combined statement of income data for the six
months ended March 29, 2013 and March 30, 2012 and the combined balance sheet data at March 29, 2013 have been derived from the unaudited condensed
combined financial statements included elsewhere in this information statement. The combined statement of income data for fiscal 2012, 2011 and 2010 and
the combined balance sheet data as of September 28, 2012 and September 30, 2011 are derived from our audited combined financial statements included
elsewhere in this information statement. The combined statement of income data for fiscal 2009 and 2008 and the combined balance sheet data at March 30,
2012, September 24, 2010, September 25, 2009 and September 26, 2008 are derived from our unaudited combined financial statements that are not included
in this information statement. The unaudited combined financial statements have been prepared on the same basis as the audited combined financial
statements and, in the opinion of management, include all adjustments, consisting only of normal recurring adjustments, necessary for a fair presentation of
the information set forth herein.

The selected historical combined financial data presented below should be read in conjunction with our combined financial statements and
accompanying notes, “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our unaudited pro forma condensed
combined financial statements and accompanying notes included elsewhere in this information statement. Our historical financial data may not be indicative
of the results of operations or financial condition that would have been obtained if we had operated as a separate, publicly traded company during the periods
presented or of our future performance as an independent company.
Fiscal(1)

Six Months Ended

March 29,

March 30,

2013(2)

2012(3)

2012(4)

2011(5)

2010(6)

2009(7)(9)

2008(8)(9)

$1,089.3
507.0
77.6
90.3

$1,026.8

$ 2,056.2
964.8
144.1

$ 2,021.8
914.9
141.5

$ 2,047.6
932.4
119.1

127.6

235.2

240.7

240.4

$ 2,429.5
1,296.3
155.2
508.5

$2,199.8
1,023.9
109.2
363.6

90.4
54.3

128.3
78.9

236.1

243.2

243.2

141.3

157.0

145.9

512.0
315.5

366.8
239.0

$ 3,118.0

$ 2,842.7
9.6
1,857.3

$ 2,874.6
8.9
1,891.9

$ 2,823.4

$ 2,888.3
11.6
1,835.9

$3,166.9
13.6
2,016.4

$ 3,120.9
14.8
2,128.6

(Dollars in Millions)

Combined Statement of Income Data:
Net sales
Gross profit
Research and development expenses
Operating income (10)
Income from continuing operations before income
taxes
Income from continuing operations

Combined Balance Sheet Data (End of Period):
Total assets
Long-term debt
Parent company equity
(1)

(2)
(3)
(4)

(5)
(6)
(7)

2.3

2,139.4

488.3
72.3

10.4

1,788.7

Fiscal 2011 includes 53 weeks. All other fiscal years presented include 52 weeks.
The six months ended March 29, 2013 includes $26.4 million of separation costs and $7.9 million of restructuring and related charges, net.
The six months ended March 30, 2012 includes $10.9 million of restructuring and related charges, net and $10.2 million of separation costs.
Fiscal 2012 includes $25.5 million of separation costs and $19.2 million of restructuring and related charges, net.
Fiscal 2011 includes $10.0 million of restructuring and related charges, net and $2.9 million of separation costs.
Fiscal 2010 includes $31.3 million of product liability charges and $11.5 million of restructuring charges, net.
Fiscal 2009 includes a $71.2 million charge for the estimated additional cost to remediate environmental matters at a site located in Orrington, Maine and
$27.8 million of product liability charges, net of insurance recoveries. Fiscal 2009 also
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(8)
(9)

(10)

includes a $35.3 million charge related to upfront fees and milestone payments related to a product acquisition and licensing arrangements, which was
included in R&D expenses, and $26.7 million of restructuring charges, net.
Fiscal 2008 includes $6.1 million of restructuring charges, net.
Includes $354.5 million and $56.9 million of sales of oxycodone hydrocodone extended-release tablets in fiscal 2009 and 2008, respectively. These
tablets were sold under a license agreement that began in the fourth quarter of fiscal 2008 and ended in the second quarter of fiscal 2009.
During the first six months of fiscal 2013 and 2012, Covidien allocated to us general corporate expenses in the amount of $25.5 million and $22.7
million, respectively. During fiscal 2012, 2011, 2010, 2009 and 2008, Covidien allocated to us general corporate expenses in the amount of $49.2
million, $56.3 million, $60.8 million, $60.6 million and $65.3 million, respectively. General corporate expenses include, but are not limited to, costs
related to finance, legal, information technology, human resources, communications, employee benefits and incentives, insurance and stock-based
compensation. Effective with the separation, we will assume responsibility for all of these functions and related costs and anticipate our costs as a
standalone entity will be higher than those allocated to us from Covidien. On an annual basis, these operating costs are estimated to be approximately
$40 million higher than the general corporate expenses historically allocated from Covidien to us.
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BUSINESS
Overview
We are a global company that develops, manufactures, markets and distributes both branded and generic specialty pharmaceuticals, API and diagnostic
imaging agents. We use our API products in the manufacture of our generic pharmaceuticals and also sell them to other pharmaceutical companies. Our
products are found in almost every hospital, standalone diagnostic imaging center or pharmacy in the U.S. and we have a sales presence in approximately 50
countries. Our diverse product portfolio and solid market positions reflect our 145-year history of pharmaceutical excellence with many innovations important
for the treatment of pain, the development of the modern U.S. pharmaceuticals industry and the evolution of nuclear and diagnostic imaging.
We believe that our extensive commercial reach and chemistry expertise, coupled with our ability to deal with the highly regulated and technical nature of
our business, have created compelling competitive advantages that we anticipate will sustain future revenue growth. We expect our investments in operating
improvements to lead to cost efficiencies and continued margin expansion.

History and Development
Our Specialty Pharmaceuticals segment can trace its development from the founding of G. Mallinckrodt & Co. in 1867 (predecessor of today’s API
business). We expanded from the controlled substance API business into controlled substance generics in the mid-1990s to become the 12th largest U.S.
generic pharmaceuticals business in 2012 as measured by prescription volume. We started our Brands product portfolio in 2001 with the acquisition of a suite
of products, including RESTORIL ™ (temazepam) capsules (“Restoril”) and TOFRANIL-PM ™ (imipramine pamoate) capsules (“Tofranil-PM”), from
Novartis International AG (“Novartis”). Restoril is indicated for the short-term treatment of insomnia (generally seven to ten days), while Tofranil-PM is
indicated for the relief of symptoms of depression. By 2010, we more than doubled our branded pharmaceuticals sales force to over 200 representatives and
shifted our focus to pain management. We have since developed the business and are now providing physicians and patients with a comprehensive suite of
pain management products, including our Exalgo 32 mg strength extended-release tablets (which were approved by the FDA in August 2012) and our copromotion of Sumavel ® DosePro®. Most recently, in October 2012, we acquired CNS Therapeutics, a specialty pharmaceutical company focused on
developing and commercializing products for site-specific administration to the central nervous system to treat neurological disorders and intractable chronic
pain.

Our Global Medical Imaging segment traces its start from a series of innovations by Mallinckrodt and its predecessors, including the introduction of
barium in 1916, and of iodeikon as the first contrast agent for gall bladder imaging in 1920. In 1989, we launched our non-ionic iodinated contrast media
product, Optiray, which remains our largest product and is used in conjunction with CT imaging technology. We further expanded our contrast media product
line into the MRI contrast segment with the launch of Optimark in 2000. These products are associated with our CMDS business. We entered the nuclear
imaging business in 1966 and started manufacturing and distributing our Ultra-Technekow DTE technetium generators. We subsequently launched a
number of cold kits and other radioisotopes to expand our Nuclear Imaging product line. In 1994, we launched Octreoscan, the first molecular imaging agent
to diagnose cancer. Finally in 2008, we launched a generic version of Cardiolite ® (sestamibi), a leading branded cardiac imaging agent, which allowed us to
fundamentally change the competitive dynamics for technetium generators and improve the overall profitability of our Global Medical Imaging segment.

In 2010, we divested our nuclear radiopharmacies in the U.S., which allowed us to focus our efforts on manufacturing and stabilizing our Mo-99
supply. Also, in 2010, we divested our Specialty Chemicals business (formerly known as “Mallinckrodt Baker”) to focus our businesses more on
pharmaceuticals.
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Mallinckrodt plc was incorporated in Ireland on January 9, 2013 for the purpose of holding Covidien’s Pharmaceuticals business following the
separation. Prior to the transfer by Covidien to us of our business, which will occur immediately prior to the distribution, Mallinckrodt plc will have no
business operations.

Our Competitive Strengths
We believe we have the following strengths:

•

Expertise in the acquisition and importation of highly regulated raw materials, and strong regulatory relationships. We have expertise in the
acquisition and importation of highly regulated raw materials, such as opioids, other controlled substances and radioisotopes. For example, in
2012, we believe we received almost 40% of the DEA’s total annual quota for controlled substances that we manufacture. In 2012, our Generics
business had an approximate 30% market share of DEA Schedule II and III opioid, oral solid doses, based on IMS Health data. The acquisition of
certain raw materials and the processing of them into finished products requires a close collaboration with a wide variety of regulatory authorities
including the DEA, FDA, NRC, European Medicines Agency and Irish Medicines Board, among many others. We have a long history of
working closely with regulatory agencies to ensure ongoing, reliable access to these highly regulated materials.

•

Specialized chemistry, development and formulation expertise which supports a sustainable, robust product pipeline . We have specialized
chemistry expertise in the formulation of new drug combinations and reformulation of existing drugs into a wide range of products, such as
tablets, capsules, oral liquids and injectable products. In late 2009, we completed a significant upgrade to our formulation pilot plant in Webster
Groves, Missouri. This expansion greatly enhanced our pharmaceutical formulation capability, which has resulted in a significant increase in
both branded and generic formulations that have been approved by the FDA or that are in various stages of pre-clinical development, clinical
development or regulatory review. On our Hazelwood, Missouri campus, we have a parenteral pilot plant focused on the reformulation of imaging
agents for our Global Medical Imaging segment.

•

The broadest portfolio of generic products and controlled substance API for pain and a growing pipeline of branded pharmaceutical pain
products. Our Generics and API businesses have a strong position in the controlled substance generics market. We believe our Generics and API
businesses offer the broadest product line of opioid and other controlled substances (primarily DEA Schedule II and III). Our strong market
position is a result of the following:

•

¡

Formulation and manufacturing expertise in controlled substances and complex generics;

¡

Our commitment to investment in our R&D infrastructure and capabilities has resulted in a pipeline of generic and branded controlled
substances, many of which are long-acting or hard to formulate products, which are under development or pending approval by the FDA.
For example, on December 28, 2012, we became the first company to receive approval from the FDA to manufacture and market in the
U.S. a generic version of Concerta. Total gross sales of Concerta and its authorized generic version exceeded $1.6 billion in the twelve
months ended September 30, 2012, according to IMS Health data;

¡

Our strong position in controlled substance API and vertical integration from opioid raw materials to finished dosage forms; and

¡

U.S. importation restrictions of controlled substance API and finished products.

Solid market position in diagnostic imaging agents. We believe that we are one of the top three participants globally in nuclear
radiopharmaceutical products. We are one of only two manufacturers of Tc-99m generators (marketed under the brand name Ultra-Technekow
DTE) in North America, one of only three in Europe and the only one on either continent that has its own Mo-99 processing facility,
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which provides cost and raw material supply advantages. In CMDS, we offer a fully integrated line of contrast media, pre-filled syringes and
proprietary power injectors. Our leading contrast media product, Optiray, has been on the market for over 25 years and is differentiated in part
by being offered in pre-filled syringes that fit our proprietary power injectors, which enhances clinician safety and reduces risks in medication
management.

•

Distinctive high-quality manufacturing and distribution skills with vertical integration where there are competitive advantages . Our
manufacturing and supply chain capabilities enable highly efficient controlled substance tableting, packaging and distribution. Our investments
include one of the world’s largest DEA Schedule C-II vault storage capacities for raw materials, intermediates and finished dosages. In our Global
Medical Imaging segment, we have the capability to process Mo-99 for use in our Ultra-Technekow DTE (Tc-99m) generators and to
manufacture cyclotron-derived isotopes such as thallium-201, indium-111, gallium-67, germanium-68 and iodine-123. In addition, we produce
the large-volume terminally sterilized pre-filled plastic syringes that fit into our power injectors. Where appropriate, we have also pursued selective
vertical integration initiatives to ensure our manufacturing and supply chain benefit from cost and productivity efficiencies, such as using several
of our API products to provide the raw materials for some of our generic products.

•

Global commercial reach. Our Global Medical Imaging segment operates throughout the world and its direct and indirect marketing and selling
capabilities are tailored to business and geographic needs. Our Global Medical Imaging sales presence in approximately 50 countries has
positioned us for expansion.

•

Strong management team with extensive industry experience. We benefit from having a management team with extensive experience in small,
medium and large life sciences firms. Mark Trudeau, who will serve as our President and Chief Executive Officer, has more than 29 years of
experience in the pharmaceuticals industry. Prior to joining Covidien in January 2012, Mr. Trudeau served as Chief Executive Officer of Bayer
Healthcare LLC USA, the U.S. healthcare business of Bayer AG and as President of Bayer HealthCare Pharmaceuticals U.S. Region.
Mr. Trudeau also served on the Board of the Pharmaceutical Researchers and Manufacturers of America, the National Pharmaceutical Council
and as a Trustee of the HealthCare Institute of New Jersey. Matthew Harbaugh will serve as our Senior Vice President and Chief Financial Officer.
Mr. Harbaugh has worked in Covidien’s Pharmaceuticals business since joining Covidien in 2007 and has over 20 years of financial experience,
mostly in the life sciences field. Additional members of the senior management team include Steve Carchedi, who will be our Senior Vice President
and President, Commercial Operations (North America); Thomas Berry, who will be our Senior Vice President, Product Supply; Peter Edwards,
who will be our Senior Vice President and General Counsel; Ian Watkins, who will be our Senior Vice President and Chief Human Resources
Officer; Meredith Fischer, who will be our Senior Vice President, Communications and Public Affairs; and Steve Merrick, who will be our
Senior Vice President and President, Commercial Operations (International) who have 29, 35, 22, 28, 11 and 21 years, respectively, of
experience in life sciences fields.

While we have set forth our competitive strengths above, our business involves numerous risks and uncertainties which may prevent us from executing
our strategies. These risks include, among others, risks relating to: DEA regulation of the availability of controlled substances that are API, drug products
under development and marketed drug products; the highly exacting and complex nature of our manufacturing processes; the limited global supply of fissionproduced Mo-99 for use in our Ultra-Technekow DTE generators; our customer concentration; cost-containment efforts of our customers, purchasing groups,
third-party payors and governmental organizations; developing or commercializing new products or adapting to a changing technology and diagnostic
treatment landscape; protecting our intellectual property rights or being subject to claims that we infringe on the intellectual property rights of others; and
significant competition. For a more complete description of the risks associated with our business, see “Risk Factors.”
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Our Businesses and Product Strategies
Information with respect to our Specialty Pharmaceuticals and Global Medical Imaging operating segments is included below and in note 13 to our
interim unaudited condensed combined financial statements and note 21 to our annual combined financial statements.

Specialty Pharmaceuticals
Our Specialty Pharmaceuticals segment has two major components: (1) Brands, which we believe will continue to be a growth area for our business,
and (2) Generics and API, which we expect will continue to grow and generate significant cash.

Our Brands business markets branded pain drugs, including Exalgo, to physicians. In addition, we have an organic pipeline of branded pain products
that are either in clinical trials or awaiting approval from the FDA. We also provide generic drugs, including a variety of product formulations containing
hydrocodone, oxycodone, methylphenidate and several other controlled substances. We have a pipeline of controlled substance generic products either in
development or awaiting approval from the FDA. Our API business provides bulk API products, including opioids and acetaminophen, to a wide variety of
pharmaceutical companies, many of which are direct competitors of our Brands and Generics businesses. In addition, we use our API for internal
manufacturing of our finished dosage products. In fiscal 2012, our Specialty Pharmaceuticals segment accounted for 50% of net sales from our operating
segments. We expect this segment will represent a larger percentage of our sales over the long term.
We are committed to responsible prescribing, dispensing, use and storage of opioid analgesics to avoid misuse, abuse, addiction, diversion and
overdose. In 2010, we started the Collaborating & Acting Responsibly to Ensure Safety Alliance (the “C.A.R.E.S. Alliance”), which offers free non-branded
tools and materials to patients, pharmacists and physicians to foster the safe use of opioid pain medications. The C.A.R.E.S. Alliance sponsors drug take
back programs among other initiatives. In addition to educational efforts, we work closely with our major distributors to monitor suspicious controlled
substance orders and take active steps to limit potential diversion.

Brands
We started our Brands product portfolio in 2001 with the acquisition of a suite of products, including Restoril and Tofranil-PM, from Novartis. In
2010, we decided to focus on pain management and launched our then newly acquired pain product, Exalgo. We subsequently gained approval for a 32 mg
dosage strength of Exalgo in August 2012. In addition, we have filed a New Drug Application (“NDA”) for a product in development, known as MNK-395, a
diclofenac topical solution in a metered-dose pump. In March 2013, the FDA requested additional information before this application can be considered for
approval. In order to comply with this request, we are in the process of repeating a pharmacokinetic study. We anticipate that we will be able to submit the
results from this study to the FDA in the third quarter of calendar 2013. Our development pipeline contains two extended-release formulations of controlled
substance analgesics, which are in the late stages of clinical development. These two development products are combination products formulated with abusedeterrent characteristics to address unmet needs in the market. Our strategy is to advance these pipeline products and bring them to market to expand the size
and profitability of our Brands business. Moreover, we plan to enhance our branded commercial infrastructure by focusing on a multi-pronged approach of
product launches, co-promotions, line extensions and selective acquisitions. Our intention is to increase our branded sales faster than our generic sales to drive
margin expansion over the long term.
We promote our branded products directly to physicians (including, for example, pain specialists, anesthesiologists and orthopedic surgeons) with our
own direct sales force of over 200 sales representatives. We also use our Brands sales force to co-promote two other products, Sumavel DosePro from Zogenix,
Inc. and Duexis ® from Horizon Pharma, Inc. Sumavel DosePro is a sumatriptan injection that utilizes a needle-free
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delivery system to treat adults who have been diagnosed with acute migraine or cluster headaches. Duexis is a combination of non-steroid anti-inflammatory
drug, ibuprofen and H 2 -receptor antagonist famotidine indicated for the relief of signs and symptoms of rheumatoid arthritis and osteoarthritis and
administered to decrease the risk of upper gastrointestinal ulcers, which in clinical trials was defined as a gastric and/or duodenal ulcer in patients who are
taking ibuprofen for those indications. Under the terms of our agreement with Horizon, Horizon has the right to terminate the agreement if Mallinckrodt does
not achieve Quarterly Minimum Prescription Levels (as defined in the agreement) for two consecutive quarters. We did not achieve the Quarterly Minimum
Prescription Levels for the two preceding quarters and consequently, on June 1, 2013, Horizon provided us with a notice of termination of our agreement
effective July 1, 2013. The termination of this agreement will not have a material impact on our financial condition or results of operations.

In addition, we market our branded products directly to managed care organizations to gain access to drug formularies and allow patients access to these
medications. Our products are purchased by wholesalers and retail pharmacy chains (among others) and are eventually dispensed by prescription to patients.

The following is a description of select products in our Brands product portfolio:

•

Exalgo was acquired in June 2009. Exalgo extended-release tablets Class II (8 mg, 12 mg and 16 mg) were approved by the FDA in March 2010
for the treatment of moderate to severe pain in opioid-tolerant patients requiring continuous around-the-clock opioid analgesia for an extended
amount of time. We launched these three dosage strengths of Exalgo in late April 2010. Exalgo is the only long-acting once-daily form of
hydromorphone on the U.S. market and has shown significant prescription growth since product launch. In August 2012, the FDA approved a
32 mg dosage strength extended-release tablet of Exalgo that further expanded the patient population that Exalgo can effectively treat with a single
daily dose. Exalgo was granted marketing exclusivity in the U.S. as a prescription medicine until March 2013. There are two Orange Book-listed
patents for this product, both of which expire in July 2014. A third party, pursuant to agreements with us, will have the right to sell Exalgo tablets
in the 8 mg, 12 mg and 16 mg dosage strengths beginning in November 2013 and the 32 mg dosage strength beginning in May 2014.

•

Gablofen was acquired on October 1, 2012 with the acquisition of CNS Therapeutics. Gablofen is indicated for use in management of severe
spasticity of cerebral or spinal origin in patients age four years and above. Gablofen is provided in three dosage strengths and in vials (which are
generally believed to be safer and more convenient than ampules for clinicians to use), as well as in pre-filled syringes. This pharmaceutical is
delivered to the patient via intrathecal administration, i.e., an injection into the sheath around the spinal cord. Along with the acquisition of CNS
Therapeutics came a developmental pipeline of additional presentations and strengths of Gablofen, as well as pain products for intrathecal
administration.

Generics and API
We market our API products to other pharmaceutical companies around the world, many of which are competitors of our Brands and Generics
businesses. Additionally, we use our API for internal manufacturing of our finished dosage products. We are among the largest manufacturers of bulk
acetaminophen in the world and the only producer of acetaminophen outside of Asia. We manufacture controlled substances under strict DEA quota
restrictions and in 2012 we received approximately 40% of the total DEA quota provided to the U.S. market for the controlled substances we manufacture. We
believe that our strong market position in the API business and allocation of opioid raw materials from the DEA is a competitive advantage for our API
business and in turn for our Generics and Brands businesses. The strategy for our API business is based on manufacturing large volumes of high-quality
product and customized product offerings, responsive technical services and timely delivery to our customers.

-57-

Table of Contents

We believe our Generics and API businesses represent the broadest product line of opioid and other controlled substances (primarily DEA Schedule II
and III). Our Generics and API businesses have a strong position in the controlled substance generics market with products, including hydrocodone,
hydrocodone-containing tablets, oxycodone and oxycodone-containing tablets, all of which are significant products in the overall pain products segment, as
well as methylphenidate and other controlled substance products. Historically, our primary competition has been other U.S. participants due to importation
restrictions on controlled substance API and finished products. Our commitment to investment in our R&D infrastructure and capabilities has resulted in a
pipeline of generic controlled substances, many of which are long-acting or hard to formulate products, which are under development or pending approval by
the FDA. For example, we were the first company to receive approval from the FDA to manufacture and market a generic version of Concerta, a branded
pharmaceutical for the treatment of ADHD. Total gross sales of Concerta and its authorized generic version exceeded $1.6 billion in the twelve months ended
September 30, 2012, according to IMS Health data. An authorized generic version is a version of a branded drug authorized by the holder of the NDA to be
marketed under a different label and sold at a lower price. The other method for obtaining approval to produce a generic version is to submit an ANDA and
have it approved by the FDA, as we did with respect to Concerta.

We market our generic products principally to drug wholesalers, large- and medium-size retail pharmacy chains, food store chains with pharmacies,
pharmaceutical benefit managers that have mail order pharmacies, and hospital buying groups.
The following is a list of significant products and product families in our Generics and API product portfolio:

•

Acetaminophen (API) products (represent 11%, 11% and 10% of our total net sales in fiscal 2012, 2011 and 2010, respectively)

•

Hydrocodone (API) and hydrocodone-containing tablets

•

Oxycodone (API) and oxycodone-containing tablets

•

Methylphenidate HCI

Global Medical Imaging
Our Global Medical Imaging segment develops, manufactures and markets products in two areas: (1) Contrast Media and Delivery Systems used in CT
and MRI imaging, and (2) Nuclear Imaging, which provides radiopharmaceuticals used in SPECT imaging for myocardial perfusion cardiac imaging and
bone scans. In fiscal 2012, our Global Medical Imaging segment accounted for 50% of net sales from our operating segments. We believe our Global Medical
Imaging segment provides a platform for growth outside the U.S. and significant cash generation.

Contrast Media and Delivery Systems
Our contrast media include the brands Optiray for CT and Optimark for MRI, which are packaged in pre-filled syringes, vials and bottles. Our
delivery systems include power injectors to allow delivery of contrast media into the patient, coordination of the timing of the injection with the CT or MRI
scanner and delivery of the contrast media at a specific rate and volume. Our CMDS product strategy is based on differentiating our Optiray and Optimark
brands with pre-filled syringes as opposed to vials or bulk containers that must be transferred to a syringe for injection. Pre-filled syringes offer a safer
alternative to self-filled doses and offer risk reduction benefits that address The Joint Commission (formerly the Joint Commission on Accreditation of
Healthcare Organizations) and U.S. Pharmacopeia <797> guidelines. In addition, our pre-filled syringes are color coded and pre-labeled for easier medication
management. Our delivery systems are marketed under the brand Optivantage ™ DH for CT, Optistar™ for MRI and Illumena ™ for cardiac catheterization
laboratories. All of our injectors can accept both pre-filled syringes and our disposable syringes for use with saline and/or contrast media. We sell our CMDS
products to hospitals and imaging centers through GPOs and otherwise.
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The following are significant products in our CMDS product portfolio:

•

Optiray (ioversol injection) is a low osmolar, lower viscosity and nonionic organically bound solution of iodine with a broad range of indications
in CT imaging procedures (including, for example, peripheral and coronary arteriography, angiography and venography). Optiray is available in
a Radio Frequency Identification (“RFID”)-enabled Ultraject pre-filled syringe that, when combined with a RFID-enabled Optivantage Dual-Head
CT Contrast Delivery System (“Optivantage DH”)—a medical device used to synchronize the injection of contrast media with the CT scanner
—provides a safer and more efficient method of delivering contrast media. Sales of our Optiray product represent 17%, 19% and 17% of our total
net sales in fiscal 2012, 2011 and 2010, respectively. Optiray has been on the market for approximately 25 years. The high capital intensity in
manufacturing API for Optiray products and our significant scale have contributed to the longevity of this product.

•

Optimark (gadoversetamide injection) is a non-ionic extracellular Gadolinium-Based Contrast Agent (“GBCA”) indicated for use with MRI in
patients where abnormal vascularity of the brain or liver is suspected. It is the only GBCA approved by the FDA for administration by power
injector and is available in pre-filled syringes to help reduce medication errors and improve patient safety.

Nuclear Imaging
Our Nuclear Imaging business manufactures radioactive isotopes for the diagnosis and treatment of disease. Our nuclear radiopharmaceutical product
offering includes both “hot” radioisotopes (primarily Tc-99m, used in approximately 80% of nuclear medicine imaging procedures) and “cold” kits (tagging
agents that are paired with “hot” radioisotopes for diagnostic procedures). We have significant expertise in managing the highly regulated nature of the
radioactive materials used to manufacture the isotope generators and the short half-life of isotopes, which precludes stockpiling and requires exacting execution
along all aspects of the supply chain. We believe that our investment in Tc-99m generators in North America and Europe, our own Mo-99 processing facility
and a very well-coordinated logistics network provides us with a significant competitive advantage. Our strategy for our Nuclear Imaging business is focused
on bolstering the Tc-99m/Mo-99 supply chain through supplier diversification and our investments in new generator manufacturing lines. For example, in the
Spring of 2010, we entered into an agreement to obtain Mo-99 from the Maria nuclear research reactor in Poland. The Maria agreement complements our other
agreements to obtain Mo-99 from the High Flux Reactor in the Netherlands and the BR2 reactor in Belgium. In addition, we are able to purchase finished Mo99 from other suppliers in the marketplace with whom we do not have long-term supply agreements. Going forward, we will continue to seek further
diversification of our supplier base.

We intend to ultimately eliminate the use of HEU in favor of using LEU. We currently use 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, remove and/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. We are in the process of converting our Mo-99 production operation in the Netherlands to LEU targets. For a
discussion of how Mo-99 is used in our business, see “—Raw Materials” and “Risk Factors.” We primarily market our nuclear radiopharmaceutical
products to nuclear radiopharmacies in the U.S. and to hospitals in Europe.
The following are significant products in our Nuclear Imaging product portfolio:

•

Ultra-Technekow DTE is a dry-ship, top eluting Tc-99m radioisotope generator that provides an on-site isotope source of Tc-99m solution that
is combined by a nuclear pharmacist with various “cold kit” targeting agents to prepare an individualized radiopharmaceutical dose. The prepared
Tc-99m radiopharmaceutical is used in procedures using SPECT. SPECT radiopharmaceutical scans account for approximately 85% of all
radiopharmaceutical scans and are used in a number of applications, including myocardial perfusion imaging and bone scans. Tc-99m is a
decay product of Mo-99, the
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parent isotope contained in the Tc-99m generator. We are one of only a limited number of manufacturers of Tc-99m generators in North America
and in Europe and the only one on either continent that has its own Mo-99 processing facility, which provides significant cost and raw material
supply advantages.

•

Octreoscan (kit for the preparation of indium In-111 pentetreotide) is a unique molecular imaging agent used for the localization of primary and
metastatic neuroendocrine tumors bearing somatostatin receptors. The product was approved by the FDA in June 1994 and is sold primarily in
the U.S. and Europe. There are three Orange Book-listed patents for the drug product and usage in detection of neuroendocrine tumors. The last
patent expires in July 2015.

Industry Overview and Trends
We believe our businesses are well positioned in attractive markets based on a broadening of access to healthcare globally, increased demand for
pharmaceutical products from emerging markets and the medical industry’s continued focus on diagnostic imaging for the early diagnosis of diseases.

We expect that the specialty pharmaceuticals market in the U.S. will likely grow in the mid-to-high single digits in the near-term, with the most
successful companies being focused on innovation in single molecule therapeutics. With respect to branded drugs, most disease areas are addressed by
products of a small group of companies that can create extensions of existing brands. Pain management represents the largest therapeutic prescription market in
the U.S., with pain medications accounting for approximately one out of every ten dispensed prescriptions in 2011. Pain management is a time-tested
therapeutic area, and pain products have been available on the U.S. market since the 1920s.
We believe our experience satisfying the regulatory requirements relating to raw materials for nuclear radiopharmaceuticals provides competitive
advantages versus other potential competitors. Currently, imaging tends to be concentrated in developed markets due to its high capital-intensity requirements.
However, there are opportunities for growth in emerging markets as governments build out their healthcare infrastructure.

Competition

Specialty Pharmaceuticals
The pharmaceutical industry is highly competitive. Our Specialty Pharmaceuticals products compete with products manufactured by many other
companies in highly competitive markets primarily throughout the U.S. Our competitors vary depending upon therapeutic and product categories. Major
competitors of our Specialty Pharmaceuticals business segment include Actavis, Inc. (formerly Watson Pharmaceuticals, Inc.), Endo Health Solutions Inc.,
Johnson & Johnson, Johnson Matthey plc, Mylan Inc., Noramco, Inc., Pfizer Inc., Purdue Pharma L.P., and Teva Pharmaceutical Ltd., among others. Our
secure sources of raw opioid material, vertically integrated manufacturing capabilities, broad offerings of API controlled substances and acetaminophen,
comprehensive generic controlled substance product line and established relationships with retail pharmacies enable us to compete effectively with larger
generics manufacturers. In addition, we believe that our experience with the FDA, DEA and Risk Evaluation and Mitigation Strategies (“REMS”) provides us
the knowledge to successfully operate in this highly competitive and highly regulated environment.
In our Brands business, we compete principally through our targeted product development and acquisition and in-licensing strategies. The competitive
landscape in the acquisition and in-licensing of pharmaceutical products has intensified in recent years as there has been a reduction in the number of
compounds available and an increase in the number of companies and the collective resources bidding on available assets. In addition to product development
and acquisitions, other competitive factors in the pharmaceutical industry include product efficacy, safety, ease of use, price, demonstrated cost-effectiveness,
marketing effectiveness, service, reliability of supply, reputation and access to technical information.
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The highly competitive environment of our Brands business requires us to continually seek out technological innovations and to market our products
effectively. Some of our current branded products not only face competition from other brands, but also from generic versions. Generic versions are generally
significantly less expensive than branded versions, and, where available, may be required in preference to the branded version under third-party
reimbursement programs or substituted by pharmacies. If competitors introduce new products, delivery systems or processes with therapeutic or cost
advantages, our products can be subject to progressive price reductions, decreased sales volume or both. Most new products that we introduce must compete
with other products already on the market or products that are later developed by competitors. Manufacturers of generic pharmaceuticals typically invest far
less in R&D than research-based pharmaceutical companies and therefore can price their products significantly lower than branded products. Accordingly,
when a branded product loses its market exclusivity, it normally faces intense price competition from generic forms of the product. To successfully compete
for business with managed care and pharmacy benefits management organizations, we must often demonstrate that our branded products offer not only
medical benefits but also cost advantages as compared with other forms of care.
In our Generics business, we face intense competition from other generic drug manufacturers, brand-name pharmaceutical companies through
authorized generics, existing branded equivalents and manufacturers of therapeutically similar drugs. In the market for generic pharmaceuticals, the
competition varies depending on the specific product category and dosage strength. One of our key advantages in this market is our vertical integration—the
production of our own API for most of our generic products. Among the large generic controlled substance providers, we are the only generic manufacturer that
has its own controlled substance API manufacturing capability.
We believe that our competitive advantages in the generic pharmaceuticals business include our ability to introduce new generic versions of brand-name
drug products, our formulation expertise and drug delivery technology, our access to controlled substance API, our quality and cost-effective production, our
customer service and the breadth of our generic product line.

As a result of consolidation among wholesale distributors and rapid growth of large retail drug store chains, a small number of large wholesale
distributors and retail drug store chains control a significant share of the market, and the number of independent drug stores and small drug store chains has
decreased. This has resulted in customers gaining more purchasing power. Consequently, there is heightened competition among generic drug producers for the
business of this smaller and more selective customer base.
In our API business, we believe that our competitive advantages include our manufacturing capabilities in controlled substances that enable high-speed,
high-volume tableting, packaging and distribution. Additionally, we believe we offer customers reliability of supply and broad-based technical customer
service.
Newly introduced generic products with limited or no other generic competition are typically sold at higher selling prices. As competition from other
generic products increases, selling prices for all participants typically decline. Consequently, the maintenance of profitable operations in generic
pharmaceuticals depends, in part, on our ability to select, develop and timely launch new generic products and to manufacture such new products in a cost
efficient, high-quality manner. New drugs and future developments in improved and/or advanced drug delivery technologies or other therapeutic techniques
may provide therapeutic or cost advantages to competing products.

Global Medical Imaging
We compete primarily on the ability of our products to capture market share. While we believe that the number of procedures using contrast media will
grow in emerging markets due in part to increasing access to healthcare, we expect that our ability to compete with other providers of contrast media will be
impacted by pricing pressures. We believe that our key product characteristics, such as proven efficacy, reliability and safety,
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coupled with our core competencies such as our efficient manufacturing processes, established distribution network, field sales organization and customer
service, are important factors that distinguish us from our competitors.
The market for imaging agents is highly competitive. Major competitors in our Global Medical Imaging segment include, among others:

•

for contrast imaging agents: GE Healthcare, a division of General Electric Company, Bracco Imaging S.p.A., Bayer AG and Guerbet Group;

•

for delivery systems: Nemoto & Co, Ltd.; for CMDS: Bayer AG and Bracco Imaging S.p.A.;

•

for radiopharmaceutical generators sold in the U.S.: Lantheus Medical Imaging, Inc.;

•

for radiopharmaceutical generators sold in Europe: GE Healthcare and IBA Group; and

•

for radiopharmaceutical SPECT cold kits: Lantheus Medical Imaging, Inc., GE Healthcare, Bracco Imaging S.p.A. and IBA Group.

Unlike most of our competition, we offer a full line of CMDS and radiopharmaceutical products. Our broad product portfolio allows us to be a complete
source for most imaging agent needs.
Our current or future products could be rendered obsolete or uneconomical as a result of the competition described above and the factors described in “
—Intellectual Property” below. Our failure to compete effectively could have a material adverse effect on our competitive position, business, financial
condition, results of operations and cash flows.

Intellectual Property
We own or license a number of patents in the U.S. and other countries covering certain products and have also developed brand names and trademarks
for other products. Generally, our Brands business relies upon patent protection to ensure market exclusivity for the life of the patent. We consider the overall
protection of our patents, trademarks and license rights to be of material value and act to protect these rights from infringement. However, our business is not
materially dependent upon any single patent, trademark or license or any group of patents, trademarks or licenses.
In the branded pharmaceutical industry, the majority of an innovative product’s commercial value is usually realized during the period in which the
product has market exclusivity. In the U.S. and some other countries, when market exclusivity expires and generic versions of a product are approved and
marketed, there often are very substantial and rapid declines in the branded product’s sales. The rate of this decline varies by country and by therapeutic
category; however, following patent expiration, branded products often continue to have some market viability based upon the goodwill of the product name,
which typically benefits from trademark protection or is based on the difficulties associated with replicating the product formulation or bioavailability.
An innovator product’s market exclusivity is generally determined by two forms of intellectual property: patent rights held by the innovator company
and any regulatory forms of exclusivity to which the innovator is entitled.
Patents are a key determinant of market exclusivity for most branded pharmaceuticals. Patents provide the innovator with the right to exclude others
from practicing an invention related to the product. Patents may cover, among other things, the active ingredient(s), various uses of a drug product,
pharmaceutical formulations, drug delivery mechanisms, and processes for (or intermediates useful in) the manufacture of products. Protection for individual
products extends for varying periods in accordance with the expiration dates of patents in the various countries. The protection afforded, which may also vary
from country to country, depends upon the type of patent, its scope of coverage, and the availability of meaningful legal remedies in the country.
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Market exclusivity is also sometimes influenced by regulatory intellectual property rights. Many developed countries provide certain non-patent
incentives for the development of pharmaceuticals. For example, the U.S., E.U. and Japan each provides for a minimum period of time after the approval of
certain new drugs during which the regulatory agency may not rely upon the innovator’s data to approve a competitor’s generic copy. Regulatory intellectual
property rights are also available in certain markets as incentives for research on new indications, orphan drugs ( i.e., drugs that demonstrate promise for the
diagnosis and/or treatment of rare diseases or conditions) and medicines that may be useful in treating pediatric patients. Regulatory intellectual property rights
are independent of any patent rights and can be particularly important when a drug lacks broad patent protection. However, most regulatory forms of
exclusivity do not prevent a competitor from gaining regulatory approval prior to the expiration of regulatory data exclusivity on the basis of the competitor’s
own safety and efficacy data on its drug, even when that drug is identical to that marketed by the innovator.

We estimate the likely market exclusivity period for each of our branded products on a case-by-case basis. It is not possible to predict with certainty the
length of market exclusivity for any of our branded products because of the complex interaction between patent and regulatory forms of exclusivity, the relative
success or lack thereof by potential competitors’ experience in product development and inherent uncertainties concerning patent litigation. There can be no
assurance that a particular product will enjoy market exclusivity for the full period of time that we currently estimate or that the exclusivity will be limited to
the estimate.

In addition to patents and regulatory forms of exclusivity, we also market products with trademarks. Trademarks have no effect on market exclusivity
for a product, but are considered to have marketing value. Trademark protection continues in some countries as long as used; in other countries, as long as
registered. Registrations of such trademarks are for fixed terms and subject to renewal as provided by the laws of the particular country.

Research and Development
We devote significant resources to the research and development of products and proprietary drug delivery technologies. We incurred R&D expenses of
$144.1 million, $141.5 million and $119.1 million in fiscal 2012, 2011 and 2010, respectively. Our R&D group comprises a number of highly experienced,
trained and skilled individuals, with nearly 25% holding Ph.D. degrees.

In our Brands business, we invest significantly into the research and development of our branded products, and plan on increasing such investment in
the future. A number of our branded products are protected by patents and have enjoyed market exclusivity. Our R&D strategy focuses on branded product
development in the area of pain and other central nervous system areas, such as spasticity. We are presently developing a number of branded products, some
of which utilize novel drug-delivery systems, through a combination of internal and collaborative programs. As of April 30, 2013, we had one NDA under
review in the U.S.
As noted above, we market our products to pain specialists, anesthesiologists, neurologists and other physician specialists. In targeting future R&D
spending, we would consider new products that can be sold to these physician specialists.
In our Generics business, we are presently developing a number of generic products through a combination of internal and collaborative programs. From
a product development perspective, we are focused on controlled substances and difficult-to-replicate pharmacokinetic profiles. In addition, we are focused on
process improvements to increase yields and reduce costs. As of April 30, 2013, we had five ANDAs awaiting review in the U.S. Our Generics R&D is
focused on developing ANDA products that are DEA-controlled substances and difficult to replicate formulations that we believe will provide sustainable
growth. Our API R&D is focused on process improvement to our core products to increase manufacturing yields and reduce our costs. We also selectively add
API products to our portfolio where we believe we have created a unique, cost-effective and competitive manufacturing process. While we patent some of these
API process improvements, many more are kept as trade secrets.
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Our main focus for our Global Medical Imaging segment is to enhance our CMDS products by having them communicate directly with hospital
information systems, by developing specific devices to target emerging markets and by expanding our nuclear imaging portfolio. To this end, we are
improving our CMDS platform by enhancing our RFID technology, pre-filled syringes and data management to provide a seamless transmission of key
procedure and product information directly to the user’s information systems. In addition, we are designing injectors to meet the needs of emerging markets. In
our Nuclear Imaging business, we are expanding our portfolio by developing additional radioisotopes and radiopharmaceuticals while utilizing existing
cyclotron and radiopharmaceutical product capacity.

Select Products in Development
Our pipeline portfolio contains various products and product candidates that are the reformulation of existing molecules for the treatment of pain and
close adjacencies. The following are our most promising pipeline products:

•

MNK-395 is a new 2% formulation of diclofenac topical solution indicated for the treatment of osteoarthritis of the knee. This new formulation
was studied using a twice-daily administration and is dispensed for topical usage by a new metered dose pump bottle. The NDA for MNK-395
was submitted in June 2012. In March 2013, the FDA requested additional information before this application can be considered for approval. In
order to comply with this request, we are in the process of repeating a pharmacokinetic study. We anticipate that we will be able to submit the
results from this study to the FDA in the third quarter of calendar 2013.

•

MNK-795 is a novel reformulation of existing controlled substance analgesic combination products that may be indicated for acute, moderate to
severe pain. MNK-795 was formulated as a low dose product to fulfill an unmet clinical need in the market and also has certain abuse-deterrent
characteristics. The MNK-795 NDA was submitted to the FDA, in May 2013, and we are awaiting official certification of acceptance for the
filing. The formulation uses the patented Depomed, Inc. (“Depomed”) Acuform ™ drug-delivery technology licensed in 2009.

•

MNK-155 is a novel reformulation of a different combination of controlled substance analgesic products that may be indicated for acute, moderate
to severe pain. MNK-155 was formulated as a low-dose product to fulfill an unmet clinical need in the market and also has certain abusedeterrent characteristics. MNK-155 entered Phase III clinical development in the first half of fiscal 2013. The formulation uses the patented
Depomed Acuform drug-delivery technology licensed in 2009.

•

Intrathecal Product Development —Our acquisition of CNS Therapeutics in 2012 provided us with an R&D pipeline of additional
formulations/presentations of Gablofen for the management of severe spasticity, which are at various stages of development. In addition to
Gablofen line extensions, we also have several pain products in development for intrathecal administration ( i.e., an injection into the sheath around
the spinal cord), which would provide an alternative to products that are only available today through compounding pharmacies. Additionally,
this R&D pipeline may present opportunities for development of certain products that would be eligible to receive orphan status from the FDA.

Key Areas of Study
Our R&D scientists have developed expertise in a number of platform technologies, including:

•

Formulation of oral solids in novel ways to mimic patented delivery systems;

•

Formulation of parenteral products to provide sustained blood levels of select small molecules;

•

Linker technology to attach small molecules to radioisotopes; and

•

Abuse-deterrent characteristics for oral solids in both immediate-release as well as extended-release to limit abuse and misuse of controlled

substances.
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While many of these programs are in pre-clinical development, we anticipate that some of these will form the basis of novel products in the future.
However, there is no guarantee that any of the studies underway will lead to the development of a product or whether or when such product will be further
developed, launched and become commercially viable.

Pilot Plants
To facilitate our development efforts we have two pilot plants where we can test and scale our manufacturing processes for new products without
impacting our core manufacturing plants. The two pilot plants are for generic and branded oral formulation product development and for generic or branded
parenteral product development. In late 2009, we completed a significant upgrade to our formulation pilot plant in Webster Groves, Missouri. This expansion
greatly enhanced our pharmaceutical formulation capability, which has resulted in a significant increase in both branded and generic formulations that have
been approved by the FDA or that are in various stages of pre-clinical development, clinical development or regulatory review. On our Hazelwood, Missouri
campus, we have a parenteral pilot plant focused on the reformulation of imaging agents for our Global Medical Imaging segment.

Quality Assurance Requirements
The FDA enforces regulations to ensure that the methods used in, and the facilities and controls used for, the manufacture, processing, packaging and
holding of drugs and medical devices conform to cGMP. The cGMP regulations the FDA enforces are comprehensive and cover all aspects of manufacturing
operations, from receipt of raw materials to finished product distribution, to ensure that the finished product meets all the identity, strength, quality and purity
characteristics required of them. The cGMP regulations for devices, called the Quality System Regulations, are also comprehensive and cover all aspects of
device manufacture, from pre-production design validation to installation and servicing, insofar as they bear upon the safe and effective use of the device and
whether the device otherwise meets the requirements of U.S. Federal Food, Drug and Cosmetic Act (the “FFDCA”). Other regulatory authorities have their own
cGMP rules. Ensuring compliance requires a continuous commitment of time, money and effort in all operational areas.
The FDA conducts pre-approval inspections of facilities engaged in the development, manufacture, processing, packing, testing and holding of the
drugs subject to NDAs and ANDAs. If the FDA concludes that the facilities to be used do not or did not meet cGMP, good laboratory practice (“GLP”) or good
clinical practice (“GCP”) requirements, it will not approve the application. Corrective actions to remedy the deficiencies must be performed and are usually
verified in a subsequent inspection. In addition, manufacturers of both pharmaceutical products and API used to formulate the drug also ordinarily undergo a
pre-approval inspection, although the inspection can be waived when the manufacturer has had a passing cGMP inspection in the immediate past. Failure of
any facility to pass a pre-approval inspection will result in delayed approval and could have a material adverse effect on our competitive position, business,
financial condition, results of operations and cash flows.
The FDA also conducts periodic inspections of drug and device facilities to assess their cGMP status. If the FDA were to find serious cGMP noncompliance during such an inspection, it could take regulatory actions that could materially adversely affect our business, results of operations, financial
condition and cash flows. Additionally, imported API and other components needed to manufacture our products could be rejected by U.S. Customs and
Border Protection, usually after conferring with the FDA. In the case of domestic facilities, the FDA could initiate product seizures or, in some instances,
require product recalls and seek to enjoin a product’s manufacture and distribution. In certain circumstances, violations could support civil penalties and
criminal prosecutions. In addition, if the FDA concludes that a company is not in compliance with cGMP requirements, sanctions may be imposed that
include preventing that company from receiving the necessary licenses to export its products and classifying that company as an “unacceptable supplier,”
thereby disqualifying that company from selling products to federal agencies.
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Regulatory Matters

United States
In general, drug manufacturers operate in a highly regulated environment. In the U.S., we must comply with laws, regulations, guidance documents and
standards promulgated by the FDA, the Department of Health and Human Services, the DEA, the EPA, the NRC, the Customs Service and state boards of
pharmacy.
The FDA’s authority to regulate the safety and efficacy of pharmaceuticals comes from the FFDCA. In addition to reviewing NDAs, for branded drugs,
and ANDAs, for generic drugs, the FDA has the authority to ensure that pharmaceuticals introduced into interstate commerce are neither “adulterated” nor
“misbranded.” Adulterated means that the product may cause or has caused injury to patients when used as intended because it fails to comply with current
cGMP. Misbranded means that the labels of, or promotional materials for, the product contain false or misleading information. Failure to comply with
applicable FDA and other federal and state regulations could result in product recalls or seizures, partial or complete suspension of manufacturing and/or
distribution, refusal to approve pending NDAs or ANDAs, monetary fines, civil penalties and/or criminal prosecution.

In order to market and sell a new prescription drug product in the U.S., a drug manufacturer must file with the FDA an NDA that shows the safety and
effectiveness of (a) a new chemical entity that serves as the API, known as a 505(b)(1) NDA; or (b) a product that has significant differences from an already
approved one ( e.g., different dosage strengths or route of administration), known as a 505(b)(2) NDA. Alternatively, in order to market and sell a generic
version of an already approved drug product, a drug manufacturer must file an ANDA that shows that the generic version is “therapeutically equivalent” ( i.e.,
behaves almost the same when taken by a patient) to the branded drug product and therefore is substitutable.

NDA Process. The path leading to FDA approval of an NDA for a new chemical entity (“NCE”) begins when the drug product is merely a chemical
formulation in the laboratory. In general, the process involves the following steps:
•

Completion of formulation, laboratory and animal testing in accordance with GLP that fully characterizes the drug product from a pre-clinical
perspective and provides preliminary evidence that the drug product is safe to test in human beings;

•

Filing with the FDA an Investigational New Drug Application that will permit the conduct of clinical trials ( i.e., testing in human beings under
adequate and well-controlled conditions);

•

Designing and conducting clinical trials to show the safety and efficacy of the drug product in accordance with GCP;

•

Submitting the NDA for FDA review, which provides a complete characterization of the drug product;

•

Satisfactory completion of FDA pre-approval inspections regarding the conduct of the clinical trials and the manufacturing processes at the
designated facility in accordance with cGMP;

•

If applicable, satisfactory completion of an FDA Advisory Committee meeting in which the Agency requests help from outside experts in
evaluating the NDA;

•

Final FDA approval of the full prescribing information, labeling and packaging of the drug product; and

•

Ongoing monitoring and reporting of adverse events related to the drug product, implementation of a REMS program, if applicable, and conduct
of required Phase IV studies.

Clinical trials are typically conducted in four sequential phases, although they may overlap. The four phases are as follows:

•

Phase I trials are typically small (less than 100 healthy volunteers) and are designed to determine the toxicity and maximum safe dose of the drug
product.
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•

Phase II trials usually involve 100 to 300 participants and are designed to determine whether the drug product produces any clinically significant
effects in patients with the intended disease or condition. If the results of these trials show promise, then a larger Phase III trial may be conducted.

•

Phase III trials are often multi-institution studies that involve a large number of participants and are designed to show efficacy. Phase III (and some
Phase II) trials are designed to be pivotal, or confirmatory trials. The goal of a pivotal trial is to establish the safety and efficacy of a drug product
by eliminating biases and increasing statistical power.

•

In some cases, the FDA requires Phase IV trials, which are usually performed after the NDA has been approved. Such post-marketing
surveillance is intended to obtain more information about the risks of harm, benefits and optimal use of the drug product by observing the results
of the drug product in a large number of patients.

A drug manufacturer may conduct clinical trials either in the U.S. or outside the U.S., but in all cases must comply with GCP, which includes (a) a
legally effective informed consent process when enrolling participants; (b) an independent review by an Institutional Review Board (“IRB”) to minimize and
manage the risks of harm to participants; and (c) ongoing monitoring and reporting of adverse events related to the drug product.
The path leading to FDA approval of an NDA for a drug product that has significant differences from an already approved one is somewhat shorter.
The FDA requires a drug manufacturer to submit data from either already published reports or newly conducted studies that show the safety and efficacy of
those differences.
Under the U.S. Prescription Drug User Fee Act, the FDA has the authority to collect fees from drug manufacturers who submit NDAs for review and
approval. These user fees help the FDA fund the drug approval process. Currently, the user fee rate has been set at $1,958,800 for a 505(b)(1) NDA and
$979,400 for an NDA not requiring clinical data, generally a 505(b)(2) NDA. We expense these fees as they are incurred. The average review time for an
NDA is approximately six to ten months.

In addition, a drug manufacturer may decide to conduct a clinical trial of a drug product on pediatric patients in order to obtain a form of marketing
exclusivity as permitted under the Best Pharmaceuticals for Children Act (the “BPCA”). Alternatively, the FDA may require a drug manufacturer, using its
authority under the Pediatric Research Equity Act, to conduct a pediatric clinical trial. The goal of conducting pediatric clinical trials is to gather data on how
drug products should best be administered to this patient population.

ANDA Process. The path leading to FDA approval of an ANDA is much different from that of an NDA. By statute, the FDA waives the requirement
for a drug manufacturer to complete pre-clinical studies and clinical trials and instead focuses on data from bioequivalence studies. The term “bioequivalence
studies” generally involves comparing the absorption rate and concentration levels of a generic drug in the human body to that of the branded drug or Reference
Listed Drug (the “RLD”). In the event that the generic drug behaves in the same manner in the human body as the RLD, the two drug products are considered
bioequivalent. The FDA considers a generic drug “therapeutically equivalent” and therefore substitutable ( i.e., the generic drug will produce the same clinical
effect and safety profile as the RLD) if it also contains the same active ingredients, dosage form, route of administration and strength.
At present, the average review time for an ANDA is approximately 27 months. In 2010, the FDA’s Office of Generic Drugs reported a backlog of over
2,000 ANDAs. To address this problem, U.S. Congress has granted the FDA authority to collect, for the first time, user fees from generic drug manufacturers
who submit ANDAs for review and approval. Monies collected under the Generic Drug User Fee Act will help the FDA fund the drug approval process. For
fiscal 2013, the user fee rate is set at $51,520 for an ANDA and $25,760 for a prior approval supplement to an ANDA. In addition, the FDA also will collect
from generic drug manufacturers a one-time backlog fee, a one-time Drug Master File first reference fee, and separate annual manufacturing facility fees for
API and finished drug products. These fees are expensed as incurred. The FDA anticipates that the approval process timeframe will not begin to improve until
fiscal 2015.
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Aside from the backlog described above, the timing of FDA approval of ANDAs depends on other factors, including whether an ANDA holder has
challenged any listed patents to the RLD and whether the RLD is entitled to one or more periods of marketing exclusivity under the FFDCA (such as pediatric
exclusivity under the BPCA). In general, the FDA will not approve (but will continue to review) an ANDA in which the RLD holder has sued, within 45 days
of receiving notice of the ANDA filing, the ANDA holder for patent infringement until either the litigation has been resolved or 30 months has elapsed,
whichever is later.

For all pharmaceuticals sold in the U.S., the FDA also regulates sales and marketing to ensure that drug product claims made by manufacturers are
neither false nor misleading. Manufacturers are required to submit copies of all product-specific promotional materials to the FDA’s Office of Prescription
Drug Promotion prior to their first use by sales representatives. In general, such advertising does not require FDA prior approval, although most
manufacturers submit their direct-to-consumer advertising to the FDA for its prior review. Failure to implement a robust internal company review process and
comply with FDA regulations regarding advertising and promotion increases the risk of enforcement action by either the FDA or the U.S. Department of
Justice (“DOJ”).

For both NDAs and ANDAs, the manufacture, marketing and selling of certain drug products may be limited by quota grants for controlled substances
by the DEA. See “—Drug Enforcement Administration” below.

Patent and Non-Patent Exclusivity Periods. A sponsor of an NDA is required to identify in its application any patent that claims the drug or a use of
the drug subject to the application. Upon NDA approval, the FDA lists these patents in a publication referred to as the Orange Book. Any person that files a
Section 505(b)(2) NDA, the type of NDA that relies upon the data in the application for which the patents are listed, or an ANDA to secure approval of a
generic version of a previous drug, must make a certification in respect to listed patents. The FDA may not approve such an application for the drug until
expiration of the listed patents unless (1) the generic applicant certifies that the listed patents are invalid, unenforceable or not infringed by the proposed generic
drug and gives notice to the holder of the NDA for the RLD of the bases upon which the patents are challenged, and (2) the holder of the RLD does not sue the
later applicant for patent infringement within 45 days of receipt of notice. If an infringement suit is filed, the FDA may not approve the later application until
the earliest of: (i) 30 months after receipt of the notice by the holder of the NDA for the RLD; (ii) entry of an appellate court judgment holding the patent
invalid, unenforceable or not infringed; (iii) such time as the court may order; or (iv) the expiration of the patent.
One of the key motivators for challenging patents is the 180-day market exclusivity period (“generic exclusivity”) vis-à-vis other generic applicants
granted to the developer of a generic version of a product that is the first to make a Paragraph IV certification and that prevails in litigation with the
manufacturer of the branded product over the applicable patent(s) or is not sued. For a variety of reasons, there are situations in which a company may not be
able to take advantage of an award of generic exclusivity. The determination of when generic exclusivity begins and ends is very complicated.

The holder of the NDA for the RLD may also be entitled to certain non-patent exclusivity during which the FDA cannot approve an application for a
competing generic product or 505(b)(2) NDA product. Generally, if the RLD is a new chemical entity, the FDA may not accept for filing any application that
references the innovator’s NDA for five years from the approval of the innovator’s NDA. However, this five-year period is shortened to four years where a
filer’s ANDA includes a Paragraph IV certification. In other cases, where the innovator has provided certain clinical study information, the FDA may accept
for filing, but may not approve, an application that references the innovator’s NDA for a period of three years from the approval of the innovator’s NDA.

Certain additional periods of exclusivity may be available if the RLD is indicated for use in a rare disease or condition or is studied for pediatric
indications.

Risk Evaluation and Mitigation Strategies . For certain drug products or classes, such as transmucosal immediate-release fentanyl products and
extended-release and long-acting opioids, the FDA has the authority to
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require the manufacturer to provide a REMS that is intended to ensure that the benefits of a drug product (or class of drug products) outweigh the risks of
harm. The FDA may require that a REMS include elements to ensure safe use to mitigate a specific serious risk of harm ( e.g., prescribers must have
particular training or experience or the drug product must be dispensed in certain healthcare settings). The FDA has the authority to impose civil penalties on
or take other enforcement action against any drug manufacturer who fails to properly implement an approved REMS program. Separately, a drug
manufacturer cannot use an approved REMS program to delay generic competition.
In December 2011, the FDA approved a single, class-wide REMS program for transmucosal immediate-release fentanyl products (called the “TIRF
REMS Access Program”) in order to ease the burden on the healthcare system. TIRF products are opioids used to manage pain in adults with cancer who
routinely take other opioid pain medicines around-the-clock. We were part of the original industry working group that collaborated to develop and implement
this REMS program. The goals of this REMS program are to ensure patient access to important medications and mitigate the risk of misuse, abuse, addiction,
overdose and serious complications due to medication errors by: (a) prescribing and dispensing only to appropriate patients, including use only in opioidtolerant patients; (b) preventing inappropriate conversion between fentanyl products; (c) preventing accidental exposure to children and others for whom such
products were not prescribed; and (d) educating prescribers, pharmacists and patients on the potential for misuse, abuse, addiction and overdose. This
program started in March 2012 and requires manufacturers, distributors, prescribers, dispensers and patients to enroll in a real-time database that maintains
a closed-distribution system.

In February 2009, the FDA requested that drug manufacturers help develop a single, shared REMS for extended-release and long-acting opioid products
that contain fentanyl, hydromorphone, methadone, morphine, oxycodone and oxymorphone. In April 2009, the FDA announced that the “REMS would be
intended to ensure that the benefits of these drugs continue to outweigh the risks associated with: (1) use of high doses of long-acting opioids and extendedrelease opioid products in non-opioid-tolerant and inappropriately selected individuals; (2) abuse; (3) misuse; and (4) overdose, both accidental and
intentional.” We were part of the original industry working group that collaborated to develop and implement this REMS program. Upon FDA approval of
Exalgo in March 2010, we implemented the product-specific REMS program that was developed internally while continuing to collaborate on the class-wide
REMS program. In July 2012, the FDA approved a class-wide REMS program (called the “Extended-Release and Long-Acting Opioid Analgesics REMS”) that
affected more than 30 extended-release and long-acting opioid analgesics (both branded and generic products). This REMS program requires drug
manufacturers to make available training on appropriate prescribing practices for healthcare professionals who prescribe these opioid analgesics and to
distribute educational materials on their safe use to prescribers and patients.

As part of our ongoing commitment to the responsible prescribing, dispensing and safe use of prescription opioids beyond the FDA’s REMS
requirements, we launched the C.A.R.E.S. Alliance in September 2010. For a discussion of the C.A.R.E.S. Alliance, see “—Our Business and Product
Strategies—Specialty Pharmaceuticals.”

Drug Enforcement Administration . The DEA is the federal agency responsible for domestic enforcement of 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. Opioids, such as oxycodone, oxymorphone, morphine, fentanyl and
hydrocodone, are either Schedule II or III controlled substances. Consequently, the manufacture, storage, distribution and sale of these substances are highly
regulated.
The DEA regulates the availability of API, products under development, and marketed drug products that are Schedule II or III by setting annual quotas.
Every year, we 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 our manufacturing and procurement quota requests, the quota the DEA grants may be insufficient to
meet our commercial and R&D needs. The initial hydrocodone
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manufacturing and procurement quota grants we received from the DEA for 2012 were below the amounts we requested and were therefore insufficient to meet
customer demand. We subsequently requested supplemental manufacturing and procurement quota in March 2012. In April 2012, the DEA denied our
supplemental hydrocodone manufacturing quota request (to manufacture API) but the DEA granted the full amount of our hydrocodone procurement quota
request (to manufacture finished dosage products). While our Hobart, New York facility had sufficient hydrocodone procurement quota to manufacture
finished dosage products, our St. Louis, Missouri facility did not have sufficient hydrocodone bulk API manufacturing quota, which resulted in our inability
to fulfill third-party customer requests. Subsequently, the DEA published a revised proposed U.S. aggregate quota for bulk manufacture of hydrocodone, and
in August 2012, we filed another supplemental hydrocodone manufacturing quota request. In October 2012, the DEA granted 78% of our requested amount.
This hydrocodone bulk API manufacturing quota shortage resulted in lost sales, the amount of which was not significant.

Any future delay or refusal by the DEA to grant, in whole or in part, our quota requests could delay or result in stopping the manufacture of our
marketed drug products, new product launches or the conduct of bioequivalence studies and clinical trials.
DEA regulations make it extremely difficult for a manufacturer in the U.S. to import finished dosage forms of controlled substances manufactured
outside the U.S. These rules reflect a broader enforcement approach by the DEA to regulate the manufacture, distribution and dispensing of legally produced
controlled substances. Accordingly, drug manufacturers who market and sell finished dosage forms of controlled substances in the U.S. typically
manufacture or have them manufactured in the U.S.

The DEA also requires drug manufacturers to design and implement a system that identifies suspicious orders of controlled substances (such as those
of unusual size, those that deviate substantially from a normal pattern and those of unusual frequency) prior to completion of the sale. A compliant SOM
system includes well-defined due diligence, “know your customer” efforts and order monitoring.
To meet its responsibilities, the DEA conducts periodic inspections of registered establishments that handle controlled substances. Annual registration is
required for any facility that manufactures, tests, distributes, dispenses, imports or exports any controlled substance. The facilities must have the security,
control and accounting mechanisms required by the DEA to prevent loss and diversion. Failure to maintain compliance, particularly as manifested in loss or
diversion, can result in regulatory action that could have a material adverse effect on our competitive position, business, financial condition, results of
operations and cash flows. The DEA may seek civil penalties, refuse to renew necessary registrations, or initiate proceedings to revoke those registrations. In
certain circumstances, violations could lead to criminal proceedings.

Individual states also regulate controlled substances, and we, as well as our third-party API suppliers and manufacturers, are subject to such regulation
by several states with respect to the manufacture and distribution of these products.

We and, to our knowledge, our third-party API suppliers, dosage form manufacturers, distributors and researchers have all necessary registrations, and
we believe all registrants operate in conformity with applicable registration requirements, under controlled substance laws.

Government Benefit Programs . Statutory and regulatory requirements for Medicaid, Medicare, Tricare and other government healthcare programs
govern provider reimbursement levels, including requiring that all pharmaceutical companies pay rebates to individual states based on a percentage of their net
sales arising from Medicaid program-reimbursed products. The federal and/or state governments may continue to enact measures in the future aimed at
containing or reducing payment levels for prescription pharmaceuticals paid for in whole or in part with government funds. We cannot predict the nature of
such measures or their impact on our profitability and cash flows. These efforts could have material adverse consequences for the pharmaceutical industry as
a whole and, consequently, also for us. However, we believe we have provided for our best estimate of potential refunds based on current information
available.
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From time to time, legislative changes are made to government healthcare programs that impact our business. For example, the Medicare Prescription
Drug Improvement and Modernization Act of 2003 created a new prescription drug coverage program for people with Medicare through a new system of private
market drug benefit plans. This law provides a prescription drug benefit to seniors and individuals with disabilities in the Medicare program (“Medicare
Part D”). Congress continues to examine various Medicare policy proposals that may result in pressure on the prices of prescription drugs in the Medicare
program.

In addition, the Healthcare Reform Act provides for major changes to the U.S. healthcare system. While some provisions of the Healthcare Reform Act
have already taken effect, most of the provisions to expand access to healthcare coverage will not be implemented until 2014 and beyond. Since much of the
implementation is yet to take place, there are still many challenges and uncertainties ahead. Such a comprehensive reform measure will require expanded
implementation efforts on the part of federal and state agencies embarking on rule-making to develop the specific components of their new authority. We intend
to monitor closely the implementation of the Healthcare Reform Act and related legislative and regulatory developments.

The Healthcare Reform Act will result in a transformation of the delivery and payment for healthcare services in the U.S. The combination of these
measures is expected to expand health insurance coverage by an estimated 32 million people in the U.S. In addition, there are significant health insurance
reforms in the U.S. that are expected to improve patients’ ability to obtain and maintain health insurance. Such measures include: the elimination of lifetime
caps and no rescission of policies or denial of coverage due to preexisting conditions.
Our estimate of the overall impact of the Healthcare Reform Act reflects a number of uncertainties. However, we believe that the impact to our business
will be largely attributable to changes in the Medicare Part D coverage gap, the imposition of an annual fee on branded prescription pharmaceutical
manufacturers, and increased rebates in the Medicaid Fee-For-Service Program and Medicaid Managed Care plans. There are a number of other provisions in
the legislation that collectively are expected to have a small impact, including originator average manufacturers’ price for new formulations and the expansion
of 340B pricing to new entities. The various elements of the Healthcare Reform Act adversely impacted net sales by approximately $12 million in fiscal 2012
and $13 million in fiscal 2011.

Healthcare Fraud and Abuse Laws
We are subject to various federal, state and local laws targeting fraud and abuse in the healthcare industry. For example, in the U.S., there are federal
and state anti-kickback laws that prohibit the payment or receipt of kickbacks, bribes or other remuneration intended to induce the purchase or
recommendation of healthcare products and services or reward past purchases or recommendations, including the U.S. Anti-Kickback Statute and similar
state statutes, the U.S. Federal Sunshine Law and other parts of the Healthcare Reform Act, the False Claims Act and the Health Insurance Portability and
Accountability Act of 1996. Violations of these laws can lead to civil and criminal penalties, including fines, imprisonment and exclusion from participation
in federal healthcare programs. These laws are potentially applicable to us as both a manufacturer and a supplier of products reimbursed by federal healthcare
programs. These laws also apply to hospitals, physicians and other potential purchasers of our products. In addition, some states in the U.S. have enacted
compliance and reporting requirements aimed at drug manufacturers.

We are also subject to the FCPA and similar worldwide anti-bribery laws in non-U.S. jurisdictions which generally prohibit companies and their
intermediaries from making improper payments to non-U.S. officials for the purpose of obtaining or retaining business. Because of the predominance of
government-sponsored healthcare systems around the world, most of our customer relationships outside of the U.S. are with governmental entities and are
therefore subject to such anti-bribery laws. Our policies mandate compliance with these anti-bribery laws. We operate in many parts of the world that have
experienced governmental corruption to some degree, and in certain circumstances strict compliance with anti-bribery laws may conflict with local customs
and practices. Despite our training and compliance programs, our internal control policies and procedures may not protect us from reckless or criminal acts
committed by our employees or agents.
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Compliance Programs
In order to systematically and comprehensively mitigate the risks of non-compliance with regulatory requirements described above, we believe we have
developed a robust Compliance Program based on the April 2003 Office of the Inspector General (“OIG”) Compliance Program Guidance for Pharmaceutical
Manufacturers, the U.S. Federal Sentencing Guidelines, the Pharmaceutical Research and Manufacturers of America Code on Interactions with Healthcare
Professionals, the Code of Ethics of the Advanced Medical Technology Association, the United Kingdom Anti-Bribery guidance, and other relevant
government guidances and national or regional industry codes of behavior. We conduct ongoing compliance training programs for all employees. We also
maintain a 24-hour ethics and compliance reporting hotline.

As part of our Compliance Program, we have implemented internal cross-functional processes to review and approve all product-specific promotional
materials, presentations and external communications to address the risk of misbranding or mislabeling our products through our promotional efforts. For
example, we have established programs to monitor promotional speaker activities and field sales representatives. Specifically, we have developed a “ride along”
program for field sales representatives similar to those included in recent Corporate Integrity Agreements from the OIG in order to obtain first-hand
observations of how these approved materials are used.

We have also implemented a comprehensive controlled substances compliance program, including anti-diversion efforts that go beyond the DEA’s SOM
requirements. For example, we regularly assist federal, state and local law enforcement and prosecutors in the U.S. by providing information and testimony on
our products and placebos for use by the DEA and other law enforcement agencies in investigations and at trial. As part of this program, we also work with
some of our customers to help develop and implement what we believe are best practices for SOM and other anti-diversion activities.

We believe our Compliance Program design also addresses our FDA, healthcare anti-kickback and anti-fraud, and anti-bribery-related activities.

Outside the United States
Outside the U.S., we must comply with laws, guidelines and standards promulgated by other regulatory authorities that regulate the development,
testing, manufacturing, marketing and selling of pharmaceuticals, including, but not limited to, Health Canada, the Medicines and Healthcare Products
Regulatory Agency in the United Kingdom (U.K.), the Irish Medicines Board, the European Medicines Agency and member states of the E.U., the State Food
and Drug Administration in China, the Therapeutic Goods Administration in Australia, the New Zealand Medicines and Medical Devices Safety Authority,
the Ministry of Health and Welfare in Japan, the European Pharmacopoeia of the Council of Europe and the International Conference on Harmonization.
Although international harmonization efforts continue, many laws, guidelines and standards differ by region or country.

We currently market our products in Canada, in various countries in the E.U., and in the Latin American and Asia-Pacific regions. The approval
requirements and process vary by country, and the time required to obtain marketing authorization may vary from that required for FDA approval. Certain
drug products and variations in drug product lines also must meet country-specific and other local regulatory requirements.
The examples below highlight some of the differences in the approval process in other regions or countries outside the U.S.:

European Union. Marketing authorizations are obtained either pursuant to a centralized or decentralized procedure. The centralized procedure, which
provides for a single marketing authorization valid for all E.U. member states, is mandatory for the approval of certain drug products and is optional for
novel drug products that are in the interest of patient health. Under the centralized procedure, a single marketing authorization application
-72-

Table of Contents

is submitted for review to the European Medicines Agency, which makes a recommendation on the application to the European Commission. The final
determination as to whether or not to approve the application rests with the European Commission. The decentralized procedure provides for concurrent mutual
recognition of national approval decisions and is available for products that are not subject to the centralized procedure.

The E.U. has also adopted directives and other laws that govern the labeling, marketing, advertising, supply, distribution, and drug safety monitoring
and reporting of drug products. Such directives set regulatory standards throughout the E.U. and permit member states to supplement such standards with
additional requirements.
European governments also regulate drug prices through the control of national healthcare systems that fund a large part of such costs to patients. As a
result, patients are unlikely to take a drug product that is not reimbursed by their government. Many European governments regulate the pricing of a new drug
product at launch through direct price controls or reference pricing. Recently, many individual countries also have imposed additional cost-containment
measures on drug products. Such differences in national pricing regimes may create price differentials between E.U. member states. Many European
governments also advocate generic substitution by requiring or permitting prescribers or pharmacists to substitute a different company’s generic version of a
brand drug product that was prescribed.

Japan. The Pharmaceutical and Medical Devices Agency (“PMDA”) is responsible for reviewing marketing authorizations of drug products. The
PMDA may require bridging studies (a clinical trial with a smaller sub-population than the original clinical trials) to demonstrate that clinical trial data
obtained in trials conducted outside of Japan are applicable to Japanese patients. After completing a comprehensive review, the PMDA reports its findings to the
Ministry of Health, Labour and Welfare, which either approves or denies the application.
Japan’s national health insurance system maintains a Drug Price List that specifies which drug products are eligible for reimbursement and the Ministry
of Health, Labour and Welfare sets pricing for such drug products. In general, the Japanese government introduces a round of price cuts every other year and
mandates price reductions for specific drug products. However, new drug products that are judged innovative or useful, indicated for pediatric use, or target
orphan diseases may be eligible for premium prices. In addition, the Japanese government also has advocated the prescribing and use of generic drugs, where
available.

Emerging Markets. Many emerging markets continue to evolve their regulatory review and oversight processes. At present, such countries typically
require prior regulatory approval or marketing authorization from large, developed markets (such as the U.S.) before they will initiate or complete their review.
Some countries also require the applicant to conduct local clinical trials as a condition of marketing authorization.
Many emerging markets continue to implement measures to control drug product prices, such as implementing direct price controls or advocating the
prescribing and use of generic drugs.

Raw Materials
We contract with various third-party manufacturers and suppliers to provide us with raw materials used in our products, finished goods and certain
services.
The active ingredients in the majority of our current pharmaceutical products and products in development, including oxycodone, oxymorphone,
morphine, fentanyl, methylphenidate and hydrocodone, are listed by the DEA as Schedule II or III substances under the CSA. Consequently, their
manufacture, shipment, storage, sale and use are subject to a high degree of regulation.

Furthermore, the DEA limits the availability of the active ingredients used in many of our current products and products in development, as well as the
production of these products. As discussed in “—Drug Enforcement Administration,” we must annually apply to the DEA for procurement and production
quotas in order to obtain
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and produce these substances. Moreover, the DEA has complete discretion to adjust these quotas from time to time during the calendar year. As a result, our
procurement and production quotas may not be sufficient to meet commercial demand or to conduct bioequivalence studies and clinical trials. Any delay or
refusal by the DEA in granting, in whole or in part, our quota requests for controlled substances could delay or result in the stoppage of the manufacture of
our pharmaceutical products, our clinical trials or product launches and could require us to allocate product among our customers, all of which could have a
material adverse effect on our competitive position, business, financial condition, results of operations and cash flows.

Our radiopharmaceutical product offering includes “hot” radioisotopes including Mo-99, a critical ingredient of our Ultra-Technekow DTE Tc-99m
generators. Mo-99 is produced in nuclear research reactors utilizing HEU or 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 the world producing the global supply of Mo-99. We have agreements to obtain Mo-99 from three of these reactors and we rely
predominantly on two of these reactors for our Mo-99 supply. These reactors are subject to scheduled and unscheduled shutdowns which can have a
significant impact on the amount of Mo-99 available for processing. Mo-99 produced at these reactors is then finished at one of five processing sites located
throughout the world, including our 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. We transport finished Mo-99 from our processing facility in the Netherlands to our
facility in Maryland Heights, Missouri, where it, together with Mo-99 received from other third-party processors, is loaded into our Tc-99m generators. Mo99 has a 66 hour half-life and degrades into, among other things, 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 SPECT imaging medical procedures.
If, for any reason, we are unable to obtain sufficient quantities of any of the finished goods or raw materials or components required for our products, it
could have a material adverse effect on our competitive position, business, financial condition, results of operations and cash flows.

Long-Lived and Total Assets
Our long-lived assets, which are primarily composed of property, plant and equipment, by geographic area are set forth below:
Fiscal

(Dollars in Millions)

U.S.
Europe, Middle East and Africa (including $45.5, $48.9 and $49.6 in Ireland)
Other

2012

2011

2010

$ 847.7
72.2
52.1
$972.0

$ 802.0
81.3
48.1
$ 931.4

$ 802.9
85.6
50.6
$939.1

Our total assets by segment are as follows:
Fiscal

(Dollars in Millions)

Specialty Pharmaceuticals
Global Medical Imaging
Corporate (1)

(1)

Consists of assets used in managing our total business and not allocated to any one segment.
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2012

2011

2010

$ 1,547.3
1,085.7
241.6
$2,874.6

$1,458.5
1,103.6
261.3
$ 2,823.4

$ 1,477.3
1,144.9
266.1
$2,888.3
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Environmental
We are subject to numerous federal, state, local and non-U.S. environmental protection and health and safety laws and regulations. Our operations, like
those of other pharmaceutical companies, involve the use of substances regulated under environmental laws, primarily in manufacturing processes. We cannot
assure you that we have been or will be in full compliance with environmental and health and safety laws and regulations at all times. If we violate these laws,
we could be fined, criminally charged or otherwise sanctioned by regulators. We believe that our operations currently comply in all material respects with
applicable environmental laws and regulations.
Certain environmental laws assess strict (i.e., regardless of fault) and joint and several liability on current or previous owners of real property and
current or previous owners or operators of facilities for the costs of investigation, removal or remediation of hazardous substances or materials at such
properties or at properties at which parties have disposed of hazardous substances. In addition to cleanup actions brought by governmental authorities, private
parties could bring personal injury or other claims due to the presence of, or exposure to, hazardous substances.
In addition, from time to time, we have received notification from the EPA and from state environmental agencies in the U.S. that conditions at a number
of sites where we and others disposed of hazardous substances require investigation, cleanup and other possible remedial actions. These agencies may require
that we reimburse the government for costs incurred at these sites or otherwise pay for the cost of investigation and cleanup of these sites including
compensation for damage to natural resources. We have projects underway at a number of current and former manufacturing facilities to investigate and
remediate environmental contamination resulting from past operations. These projects relate to a variety of activities, including decontamination and
decommissioning of radioactive materials and investigation and removal of hazardous substances from soil and groundwater. These projects involve both
investigation and remediation expenses and capital expenditures.
We provide for expenses associated with environmental remediation obligations once we determine that a potential environmental liability at a particular
site is probable and the amount can be reasonably estimated. We regularly assess current information and developments as the investigations and remediation
activities proceed and adjust accruals, as necessary, to provide for the expected impact of these environmental matters.

The ultimate cost of investigation and cleanup at disposal sites and manufacturing facilities is difficult to predict given uncertainties regarding the extent
of the required cleanup, the interpretation of applicable laws and regulations and alternative cleanup methods. Based upon our experience, current information
available and applicable laws, we believe that it is probable that we will incur investigation and remedial costs, including asset retirement obligations, of
$192.2 million, of which $10.2 million is included in accrued and other current liabilities, $134.4 million is included in environmental liabilities and
$47.6 million is included in other liabilities on our combined balance sheet at March 29, 2013. This amount includes $94.7 million relating to a site located
in Orrington, Maine which will be a liability of a Covidien entity following the separation. For more information on our pro forma adjustments, see
“Unaudited Pro Forma Condensed Combined Financial Statements.” Note 12 to our interim unaudited condensed combined financial statements and note 20
to our annual combined financial statements included elsewhere in this information statement provide additional information regarding environmental matters,
including asset retirement obligations. All accruals have been recorded without giving effect to any possible future insurance proceeds.
Environmental laws are complex, change frequently and generally have become more stringent over time. While we have planned for future capital and
operating expenditures to comply with these laws and to address liabilities arising from past or future releases of, or exposures to, hazardous substances, we
cannot assure you that our costs of complying with current or future environmental protection, health and safety laws and regulations will not exceed our
estimates or have a material adverse effect on our competitive position, business, financial condition, results of operations and cash flows. Further, we cannot
assure you that we will not be subject to additional environmental claims for personal injury or cleanup in the future based on our past, present or future
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business activities. While it is not feasible to predict the outcome of all pending environmental matters, it is reasonably probable that there will be a need for
future provisions for environmental costs that, in management’s opinion, are not likely to have a material adverse effect on our financial condition, but could
be material to the results of operations in any one accounting period.

Certain radiological licenses at certain manufacturing sites owned by us require the establishment of decommissioning programs which will require
remediation in accordance with regulatory requirements upon cessation of operations at these sites.

Manufacturing
We have 10 manufacturing sites, including seven located in the U.S., as well as sites in Canada, Ireland and the Netherlands, which handle
production, assembly, quality assurance testing, packaging and sterilization of our products. We estimate that our manufacturing production by region in
fiscal 2012 (as measured by cost of production) was approximately: U.S.–78%, Europe, Middle East and Africa–14% and Other–8%.

Sales, Marketing and Distribution
We maintain distribution centers in over 20 countries. Products generally are delivered to these distribution centers from our manufacturing facilities and
then subsequently delivered to the customer. In some instances, product, such as nuclear medicine, is delivered directly from our manufacturing facility to the
customer. We contract with a wide range of transport providers to deliver our products by road, rail, sea and air.

Customers
We market our branded and generic products and CMDS to physicians, pharmacists, pharmacy buyers, radiologists and radiology technicians. We
distribute these products to major drug wholesalers, retail pharmacy chains, hospital networks and governmental agencies. In addition, we contract with
GPOs and managed care organizations to improve access to our products.
We utilize our API to manufacture our own products. In addition, we sell and distribute API directly or through distributors to other pharmaceutical
companies. In the U.S., we market and distribute our nuclear imaging products to radiopharmacies which, in turn, supply hospitals and standalone imaging
centers with patient-customized doses. Outside the U.S., we market and distribute our nuclear imaging products to hospitals.
We often negotiate with parties that enter into supply contracts for the benefit of their member facilities, including GPOs, IDNs, large and medium size
retail pharmacy chains, nuclear pharmacy chains, wholesalers, and solely outside the U.S., with governments through a tender process.

Cardinal Health, a distributor, represented 19%, 19% and 15% of our net sales in fiscal 2012, 2011 and 2010, respectively. McKesson, also a
distributor, represented 14%, 13% and 11% of our net sales in fiscal 2012, 2011 and 2010, respectively. AmerisourceBergen Corporation, also a distributor,
represented 9%, 10% and 8% of our net sales in fiscal 2012, 2011 and 2010, respectively. No other customer accounted for 10% or more of our net sales in the
past three fiscal years.
-76-

Table of Contents

Net sales by geographic area, based on the location of the entity that records the transaction, are shown in the following table:
Fiscal

2011

2012

(Dollars in Millions)

U.S.:

$

Specialty Pharmaceuticals
Global Medical Imaging

880.6
466.8
1,347.4

Europe, Middle East and Africa (1):
Specialty Pharmaceuticals

108.7

Global Medical Imaging

302.3

Other:
Specialty Pharmaceuticals
Global Medical Imaging

$

784.8
505.8
1,290.6

2010

$

756.3
621.5
1,377.8
89.7

411.0

93.4
326.3
419.7

393.8

15.9
227.7
243.6

31.2
227.9
259.1

202.5
225.5

1,005.2
996.8

909.4
1,060.0
1,969.4
52.4
$ 2,021.8

869.0
1,128.1
1,997.1
50.5
$ 2,047.6

304.1

23.0

Total:
Specialty Pharmaceuticals
Global Medical Imaging
Net sales of operating segments
Net sales to related parties (2 ):

(1)

(2)

2,002.0

54.2
$2,056.2

There were no sales recorded in Ireland.
Represents products that were sold to other Covidien businesses.

Backlog

At September 28, 2012, the backlog of firm orders was less than 1% of net sales. We anticipate that substantially all of the backlog as of September 28,
2012 will be shipped during fiscal 2013.

Seasonality
There are no significant seasonal aspects to our business; however, DEA quotas are allocated in each calendar year to companies and may impact our
sales until the DEA grants additional quotas, if any.

Employees
At September 28, 2012, we had approximately 5,300 employees, approximately 4,800 of which are based in the U.S.

Properties
Our offices in the U.S. are located in a facility in Hazelwood, Missouri, which we own. As of September 28, 2012, we owned a total of 33 facilities in
nine countries. Our owned facilities consist of approximately 2.7 million square feet, and our leased facilities consist of approximately 0.7 million square feet.
We have ten manufacturing sites, six of which are used by our Global Medical Imaging segment, three of which are used by our Specialty Pharmaceuticals
segment and one of which is shared by both segments. We have a manufacturing site in each of Canada, Ireland and the Netherlands and seven
manufacturing sites in the U.S. We believe all of these facilities are well-maintained and suitable for the operations conducted in them.
-77-

Table of Contents

Legal Proceedings

We are subject to various legal proceedings and claims, including patent infringement claims, product liability matters, environmental matters,
employment disputes, contractual disputes and other commercial disputes, including those described below and in note 12 to our interim unaudited condensed
combined financial statements and note 20 to our annual combined financial statements included elsewhere in this information statement. We believe that these
legal proceedings and claims likely will be resolved over an extended period of time. Although it is not feasible to predict the outcome of these matters,
management is of the opinion that their ultimate resolution should not have a material adverse effect on our competitive position, business, financial condition,
cash flows or results of operations.

Governmental Proceedings
On January 7, 2009, we received a subpoena from the U.S. Attorney’s Office for the Northern District of California requesting production of documents
relating to the sales and marketing of our Tofranil-PM, Restoril and Magnacet products. We are complying as required by the terms of the subpoena.
On November 30, 2011 and October 22, 2012, we received subpoenas from the DEA requesting production of documents relating to our SOM program.
We are complying as required by the terms of the subpoenas.

Patent/Antitrust Litigation

Tyco Healthcare Group LP, et al. v. Mutual Pharmaceutical Company, Inc. We filed a patent infringement suit in the U.S. District Court for the
District of New Jersey against Mutual Pharmaceutical Co., Inc., et al. on March 20, 2007 pursuant to procedures set out in the Drug Price Competition and
Patent Term Restoration Act of 1984, after Mutual submitted an ANDA to the FDA seeking to sell a generic version of our 7.5 mg Restoril sleep aid product.
Mutual also filed antitrust and unfair competition counterclaims. The patents at issue have since expired or been found invalid. On January 18, 2013, the trial
court issued an opinion and order granting our motion for summary judgment regarding Mutual’s antitrust and unfair competition counterclaims. On May 1,
2013, Mutual appealed this decision to the U.S. Court of Appeals for the Federal Circuit.
Pricing Litigation
Two cases are pending against us that allege generally that we and numerous other pharmaceuticals companies reported false pricing information in
connection with certain drugs that are reimbursable under Medicaid, resulting in overpayment by state Medicaid programs for those drugs. These cases,
brought by state Attorneys General in Utah and Louisiana, generally seek monetary damages and attorneys’ fees. We are named as a defendant in State of
Utah v. Actavis US, Inc., et al., filed May 8, 2008, which is pending in the Third Judicial Circuit of Salt Lake County, Utah and in State of Louisiana v.
Abbott Laboratories Inc., et al. , filed November 3, 2010, which was pending in the 19th Judicial District, Parish of East Baton Rouge, Louisiana. In May
2013, we agreed to terms of settlement with the Attorney General for the state of Louisiana resolving all claims in State of Louisiana v. Abbott Laboratories
Inc., et al., involving alleged reporting of false pricing information in connection with certain drugs that are reimbursable under Medicaid, resulting in
overpayment by the state Medicaid program for those drugs. We intend to contest the Utah case and explore other options as appropriate.

Environmental Remediation and Litigation Proceedings
We are involved in various stages of investigation and cleanup related to environmental remediation matters at a number of sites, including those
described below.

Crab Orchard National Wildlife Refuge Superfund Site, near Marion, Illinois. Mallinckrodt US LLC, an entity included in our combined financial
statements, is a successor in interest to International Minerals and Chemicals Corporation (“IMC”). Between 1967 and 1982, IMC leased portions of the
Additional and
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Uncharacterized Sites (“AUS”) Operable Unit at the Crab Orchard Superfund Site (the “Site”) from the government and manufactured various explosives for
use in mining and other operations. In March 2002, the DOJ, the U.S. Department of the Interior and the EPA (together, the “Government Agencies”) issued a
special notice letter to General Dynamics Ordnance and Tactical Systems, Inc. (“General Dynamics”), one of the other potentially responsible parties (“PRPs”)
at the Site, to compel General Dynamics to perform the remedial investigation and feasibility study (“RI/FS”) for the AUS Operable Unit. General Dynamics
negotiated an Administrative Order on Consent with the Government Agencies to conduct an extensive RI/FS at the Site under the direction of the U.S. Fish and
Wildlife Service. General Dynamics asserted in August 2004 that Mallinckrodt US LLC is jointly and severally liable, along with approximately eight other
lessees and operators at the AUS Operable Unit, for alleged contamination of soils and groundwater resulting from historic operations and has threatened to file
a contribution claim against Mallinckrodt US LLC and other parties for recovery of its costs incurred in connection with the RI/FS activities being conducted
at the AUS Operable Unit. Mallinckrodt US LLC and other PRPs who received demand letters from General Dynamics have explored settlement alternatives,
but have not reached settlement to date. Mallinckrodt US LLC and other PRPs are awaiting completion of the RI/FS by General Dynamics before the initiation
of formal PRP negotiations to address resolution of these alleged claims.

Mallinckrodt Veterinary, Inc., Millsboro, Delaware. Mallinckrodt Veterinary, Inc. (“MVI”), an entity included in our combined financial statements,
previously operated a plant in Millsboro, Delaware (the “Millsboro Site”) that manufactured various animal healthcare products. In 2005, the Delaware
Department of Natural Resources and Environmental Control found trichloroethylene (“TCE”) in the Millsboro public water supply at levels that exceeded the
federal drinking water standards. Further investigation to identify the TCE plume in the ground water indicated that the plume has extended to property owned
by a third party near the Millsboro Site. We and other former owners assumed responsibility for the Millsboro Site cleanup under the Alternative Superfund
Program administered by the EPA. We and other PRPs entered into an Administrative Order on Consent with the EPA on May 10, 2010 which was
subsequently amended in November 2010 and January 2011 to investigate the potential source of TCE contamination and to evaluate options to abate, mitigate
and/or eliminate the release or threat of release of hazardous substances at the Millsboro Site. We, along with other parties, continue to conduct the studies and
prepare remediation plans in accordance with the amended Administrative Order on Consent.

Coldwater Creek, St. Louis County, Missouri. Mallinckrodt is one of several companies named as defendants in four tort complaints ( McClurg, et al.
v. MI Holdings, Inc., et al., filed February 28, 2012; Adams, et al. v. MI Holdings, Inc., et al. , filed April 10, 2012, Steinman v. MI Holdings, Inc., et al. ,
filed October 23, 2012 and Schneider, et al. v. MI Holdings, Inc., et al., filed April 19, 2013) with numerous plaintiffs pending in the U.S. District Court
for the Eastern District of Missouri. These cases allege personal injury for alleged exposure to radiological substances present in Coldwater Creek in Missouri.
Plaintiffs lived in various locations in St. Louis County, Missouri near Coldwater Creek. Radiological residues which may have been present in the creek have
been remediated by the U.S. Army Corps of Engineers. We believe that we have meritorious defenses to these complaints and are vigorously defending against
them.

Orrington, Maine and Penobscot River and Bay. Note 12 to our interim unaudited condensed combined financial statements and note 20 to our annual
combined financial statements included elsewhere in this information statement provide information regarding investigation and remediation of a site located in
Orrington, Maine and the lawsuit styled Maine People’s Alliance and Natural Resources Defense Council, Inc. v. HoltraChem Manufacturing Company,
LLC and Mallinckrodt US LLC regarding an investigation being conducted in the Penobscot River and Bay. The liability for such remediation has been
included in our combined financial statements since the liability had historically been included in the Pharmaceuticals business of Covidien as it was
historically managed as part of Covidien and its subsidiaries prior to completion of the separation. However, the entity with the liability for such investigation
and remediation will not be transferred to Mallinckrodt as part of the separation. Accordingly, this will be a liability of a Covidien entity following the
separation.
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Products Liability Litigation
We are one of four manufacturers of GBCAs, such as our Optimark product, involved in litigation alleging that administration of these agents causes
development of nephrogenic systemic fibrosis in a small number of patients with advanced renal impairment. In May 2013, we agreed to terms of settlement
with the plaintiffs in four previously disclosed lawsuits involving our Optimark product. These settlements resolved cases that were included in federal multidistrict litigation pending in the U.S. District Court for the Northern District of Ohio ( In re Gadolinium-Based Contrast Agents Product Liability
Litigation , which was established on February 27, 2008) and cases in various state courts.
Beginning with lawsuits brought in July 1976, we have also been named as a defendant in personal injury lawsuits based on alleged exposure to
asbestos-containing materials. A majority of the cases involve product liability claims, based principally on allegations of past distribution of products
containing asbestos. A limited number of the cases allege premises liability, based on claims that individuals were exposed to asbestos while on our property.
Each case typically names dozens of corporate defendants in addition to us. The complaints generally seek monetary damages for personal injury or bodily
injury resulting from alleged exposure to products containing asbestos. Our involvement in asbestos cases has been limited because we did not mine or produce
asbestos. Furthermore, in our experience, a large percentage of these claims have never been substantiated and have been dismissed by the courts. We have not
suffered an adverse verdict in a trial court proceeding related to asbestos claims, and intend to continue to defend these lawsuits. When appropriate, we settle
claims; however, amounts paid to settle and defend all asbestos claims have been immaterial to date, and are not expected to be material in the future. As of
April 30, 2013, there were approximately 11,600 asbestos-related cases pending against us.

Other Matters
We are a defendant in a number of other pending legal proceedings incidental to present and former operations, acquisitions and dispositions. We do not
expect the outcome of these proceedings, either individually or in the aggregate, to have a material adverse effect on our competitive position, business,
financial condition, results of operations and cash flows.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS
The following information should be read in conjunction with our audited and unaudited combined financial statements and accompanying notes, and
our unaudited pro forma combined financial statements and accompanying notes included elsewhere in this information statement. The following discussion
contains forward-looking statements that involve risks, uncertainties and assumptions. Our actual results could differ materially from those discussed in
these forward-looking statements as a result of many factors, including, but not limited to, those discussed under headings “Risk Factors” and “Cautionary
Statement Concerning Forward-Looking Statements.”

Separation from Covidien
In December 2011, Covidien announced a plan to spin off its Pharmaceuticals business into a separate, publicly traded company. Upon separation,
Mallinckrodt plc will be the parent company which will own the Pharmaceuticals business. The Pharmaceuticals business of Covidien, presented herein,
represents a combined reporting entity comprising the assets and liabilities used in managing and operating Covidien’s Pharmaceuticals business, including
subsidiaries, branches and operations that have been carved out that relate to Covidien’s Pharmaceuticals business. Certain subsidiaries have disposed of
some of the operations previously owned. Where appropriate, these operations have been reflected as discontinued operations in our combined financial
statements. Divestitures of product lines not representing businesses have been reflected in operating income.
Our combined financial statements have been prepared on a standalone basis in U.S. dollars, in accordance with GAAP and reflect our business as it
was historically managed as part of Covidien and its subsidiaries prior to completion of the separation. These combined financial statements may not be
indicative of our future performance and do not necessarily reflect what our combined results of operations, financial condition and cash flows would have
been had we operated as a separate, publicly traded company during the periods presented, particularly since many changes will occur in our operations and
capitalization as a result of our separation from Covidien.
Our combined financial statements include expense allocations for certain functions provided by Covidien, including, but not limited to, general
corporate expenses related to finance, legal, information technology, human resources, communications, employee benefits and incentives, insurance and
stock-based compensation. Management believes such allocations are reasonable; however, they may not be indicative of the actual expenses we would have
incurred had we been operating as a separate, publicly traded company for the periods presented. Note 1 to our interim unaudited condensed combined
financial statements and note 1 to our annual combined financial statements provide further information regarding allocated expenses. Following the
separation, we will perform these functions using our own resources or purchased services. For an interim period, however, some of these functions will
continue to be provided by Covidien under a transition services agreement, particularly in relation to areas outside the U.S. The terms and prices on which
such services are rendered may differ from the terms and prices in effect prior to completion of the separation. We also may incur additional costs associated
with being a separate, publicly traded company. These additional anticipated costs are not reflected in our historical combined financial statements. On an
annual basis, we estimate these operating costs will be approximately $40 million higher than the general corporate expenses historically allocated from
Covidien to us.

Overview
We are a global company that develops, manufactures, markets and distributes both branded and generic specialty pharmaceuticals, API and diagnostic
imaging agents. Our products are found in almost every hospital, standalone diagnostic imaging center or pharmacy in the U.S. and we have a sales presence
in approximately 50 countries. We believe our extensive commercial reach and chemistry expertise, coupled with our ability to
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deal with the highly regulated and technical nature of our business, have created compelling competitive advantages that we anticipate will sustain future
revenue growth. We expect our investments in operating improvements to lead to cost efficiencies and continued margin expansion.
We operate our business through two segments:

•

Specialty Pharmaceuticals produces and markets Brands, Generics and API; and

•

Global Medical Imaging develops, manufactures and markets CMDS and Nuclear Imaging products.

Healthcare Reform
In 2010, the Healthcare Reform Act was enacted into law in the U.S. This legislation imposes a $28 billion fee on the branded pharmaceutical industry
over nine years starting in 2011 and a $2.8 billion annual fee on the branded pharmaceutical industry thereafter. The amount of the fee payable by each
company is based upon market share. Our share of the fee was not significant in fiscal 2012 and 2011. In addition, beginning in 2011, the law requires
pharmaceutical manufacturers to pay a 50% discount to Medicare Part D beneficiaries when they are in the Medicare Part D coverage gap (also known as the
“doughnut hole”). The impact of this provision on both fiscal 2012 and fiscal 2011 net sales was insignificant. The law also increased mandated Medicaid
rebates, which reduced net sales by $11.2 million and $13.1 million in fiscal 2012 and 2011, respectively.
The legislation also includes a provision that imposes a 2.3% excise tax on the sale of certain medical devices by a manufacturer, producer or importer of
such devices in the U.S. starting after December 31, 2012. This assessment did not have a significant impact on our results of operations.

Product Launches
On December 28, 2012, we received approval from the FDA to manufacture a generic version of CONCERTA (Methylphenidate HCl) extended-release
Tablets USP for the treatment of ADHD in 27 mg, 36 mg and 54 mg dosages. We believe we hold a 180-day exclusivity period for each of the 27 mg, 36 mg
and 54 mg dosage strengths, which begins upon the commercial launch of each dosage strength. We launched the 27 mg dosage strength upon FDA approval
during the first quarter of fiscal 2013 and launched the 36 mg and 54 mg dosage strengths during the second quarter of fiscal 2013. In February 2013, we
submitted a supplement to our approved ANDA for an 18 mg dosage strength. Sales of Methylphenidate HCl products were $70.9 million during the first six
months of fiscal 2013. While sales of these products are subject to our receipt of sufficient quota from the DEA, we currently expect sales of Methylphenidate
HCl products to be at least $125 million in fiscal 2013. However, sales of these products may subsequently decline in fiscal 2014, depending on a number of
factors, including expiration of the exclusivity period.

Acquisitions
In October 2012, we acquired CNS Therapeutics, a specialty pharmaceutical company focused on developing and commercializing products for sitespecific administration to the central nervous system to treat neurological disorders and intractable chronic pain, for total consideration of $95.0 million. The
total consideration was comprised of an upfront cash payment of $88.1 million (net of cash acquired) and the fair value of contingent consideration of $6.9
million. This contingent consideration, which could potentially total a maximum of $9.0 million, is primarily based on whether the FDA approves another
dosage form of Gablofen on or before December 31, 2016. The acquisition of CNS Therapeutics expanded our branded pharmaceuticals portfolio and
supports our strategy of leveraging our therapeutic expertise and core capabilities in manufacturing, regulatory and commercialization to serve patients.
In August 2012, we paid $13.2 million under an agreement to acquire all of the rights to Roxicodone
capitalized as an intangible asset. Roxicodone is an immediate-82-
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release oral formulation of oxycodone hydrochloride indicated for the management of moderate to severe pain where the use of an opioid analgesic is
appropriate. Roxicodone is the RLD for one of our generic products and is important to our product pipeline. There are no ongoing royalty payments under this
agreement.

In June 2009, we acquired the rights to market and distribute the pain management drug Exalgo in the U.S. for an upfront cash payment of $10.0
million, which was included in R&D expenses during fiscal 2009. Under the license arrangement, we are obligated to make additional payments up to $73.0
million based upon the successful completion of specified development and regulatory milestones. During fiscal 2009, $10.0 million of such milestone
payments were made and included in R&D expenses. During fiscal 2010, the FDA approved the Exalgo NDA for the 8 mg, 12 mg and 16 mg tablet dosage
forms, resulting in additional payments of $55.0 million, which were capitalized as an intangible asset. In addition, during fiscal 2012, we received FDA
approval to market a 32 mg tablet dosage form. We are also required to pay royalties on sales of the product. During fiscal 2012, 2011 and 2010, we paid
royalties of $16.1 million, $5.5 million and $4.4 million, respectively. In addition, during the first six months of fiscal 2013 and 2012, we paid royalties of
$11.4 million and $6.7 million, respectively.

License Agreements
In October 2009, we licensed worldwide rights to utilize Depomed’s Acuform gastric retentive drug delivery technology for the exclusive development of
four products. Under this license agreement, we paid Depomed upfront and development payments of $5.3 million during fiscal 2009. In addition to these
payments, we may be obligated to pay up to $64 million in additional development milestone payments. We will also pay Depomed a royalty on sales of
products developed under this license agreement. During fiscal 2012 and 2010, an insignificant amount of milestone payments were expensed as incurred
since regulatory approval had not yet been received. No milestone payments were made in fiscal 2011. In addition, no royalties have been paid through the first
six months of fiscal 2013.

In June 2009, we entered into a license agreement which granted us rights to market and distribute PENNSAID ® (diclofenac sodium topical solution)
1.5% w/w (“Pennsaid”) and MNK-395, product candidates for the treatment of osteoarthritis for the knee(s). This license arrangement included an upfront
cash payment of $10.0 million, which was included in R&D expenses during fiscal 2009. We are also responsible for all future development activities and
expenses. In addition, we may be required to make additional payments up to $120 million based upon the successful completion of specified regulatory and
sales milestones, and are required to pay royalties on sales of the products. During fiscal 2010, upon FDA approval of the Pennsaid NDA, we made a
milestone payment of $15.0 million, which was capitalized as an intangible asset. During fiscal 2012, we paid royalties of $7.5 million associated with this
product. The amount of royalties paid during fiscal 2011 and 2010 were insignificant. Royalties paid during the first six months of fiscal 2013 and 2012 were
$1.7 million and $2.6 million, respectively. We submitted an NDA for MNK-395 in June 2012. In March 2013, the FDA requested additional information
before the application can be considered for approval. In order to comply with this request, we are in the process of repeating a pharmacokinetic study. We
anticipate that we will be able to submit the results from this study to the FDA in the third quarter of calendar 2013.

Divestitures
During fiscal 2011, we sold the rights to market TussiCaps ™, which are hydrocodone bitartrate and chlorpheniramine maleate extended-release capsules
for use as a cough suppressant, for an upfront cash payment of $11.5 million. As a result of this transaction, we recorded an $11.1 million gain. The
purchaser also may be obligated to make contingent payments to us of up to $11.5 million from December 31, 2011 through September 30, 2015, payable in
equal quarterly installments until such time as a new competitive generic product is introduced into the market. In addition, we would receive a $1.0 million
contingent payment if certain sales targets are achieved over the same time period. We received $2.9 million of contingent payments during fiscal 2012 and an
additional $1.4 million during the first six months of fiscal 2013.
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During fiscal 2010, we sold our nuclear radiopharmacies in the U.S. for net cash proceeds of $13.0 million. As a result of this transaction, we recorded
a $3.9 million net gain. In connection with this sale, we also entered into a supply agreement, under which the purchaser committed to annual purchase
volumes through December 31, 2014.

Nuclear Imaging
In November 2012, one of the research reactors we use to irradiate targets as part of our Mo-99 processing operation experienced an unscheduled
shutdown. While we have been able to receive increased target irradiations at two other reactors and have purchased additional Mo-99 from other sources to
continue meeting customer orders in the near term, the additional Mo-99 we are procuring from alternative sources comes at a higher than normal cost. While
we expect the reactor to resume production in June 2013, should this shutdown overlap the time period during which another reactor is planned to shut down
for routine maintenance, there may be an impact on the amount of available Mo-99, which could result in global shortages, continued increased raw material
costs and decreased sales. We will continue to work closely with reactor operators and other processors to provide maximum available coverage to meet our
customer needs.

Business Factors Influencing the Results of Operations

Fiscal Year
We report our results based on a “52-53 week” year ending on the last Friday of September. Fiscal 2012 and 2010 consisted of 52 weeks and ended on
September 28, 2012 and September 24, 2010, respectively. Fiscal 2011 ended on September 30, 2011 and consisted of 53 weeks.

New Products
In March 2010, Exalgo extended-release tablets (8 mg, 12 mg and 16 mg) were approved by the FDA for the treatment of moderate to severe pain in
opioid-tolerant patients requiring continuous around-the-clock opioid analgesia for an extended amount of time. We launched these three tablet strengths of
Exalgo in late April 2010. Beginning in November 2013, a third party will have the right, pursuant to an agreement with us, to sell Exalgo tablets in the 8 mg,
12 mg and 16 mg dosages. In addition, our patents for these dosages expire in July 2014.

In August 2012, the FDA approved a 32 mg tablet of Exalgo which will further expand the patient population that Exalgo can effectively treat with a
single daily dose. Exalgo was granted marketing exclusivity in the U.S. as a prescription medicine through March 2013 and is protected by two Orange Booklisted patents for a method of treating moderate to severe pain. Beginning in May 2014, a third party will have the right, pursuant to an agreement with us, to
sell Exalgo tablets in the 32 mg dosage strength.

Sales of Exalgo were $91.9 million in fiscal 2012, which we expect to increase in fiscal 2013. In addition, we expect sales of Exalgo to decrease in fiscal
2014 (compared with fiscal 2013) when a third party enters the market pursuant to the agreement referred to above.

We launched Pennsaid into the U.S. market in late April 2010. Pennsaid was granted marketing exclusivity in the U.S. as a prescription medicine until
November 2012 and is protected by an Orange Book-listed patent for the method of use of topical diclofenac on the knee and a second topical medication on
the same knee which expires in July 2029.

In February 2010, we launched an oral transmucosal fentanyl citrate (“OTFC”) in the U.S. market, which is offered in 200, 400, 600, 800, 1,200 and
1,600 micrograms. OTFC is a generic alternative to the branded ACTIQ ®, a trademark of Cephalon, Inc. or its affiliates.

In February 2011, we launched a fentanyl transdermal system (“FTS”) patch in the U.S. market, which is offered in 25 mcg/hr, 50 mcg/hr, 75
mcg/hr and 100 mcg/hr strengths. It is a transdermal formulation of fentanyl
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that is delivered slowly into the body through a patch worn on the skin. FTS is a generic alternative to the branded Duragesic
Johnson & Johnson or its affiliates.

®

patch, a trademark of

Net sales of new products discussed above were $101.9 million and $90.3 million during the first six months of fiscal 2013 and 2012, respectively,
and were $191.6 million, $114.5 million and $42.3 million in fiscal 2012, 2011 and 2010, respectively.

Restructuring Initiatives
We continue to look for opportunities to improve our cost structure and achieve operating excellence and efficiencies. Our recent initiatives have primarily
been part of the 2011 restructuring program. We launched an initiative that closed a manufacturing facility in Chesterfield, U.K. The manufacturing facility
produced API products and we transferred these processes to another manufacturing site creating operating and logistic efficiencies. In addition, we announced
a comprehensive initiative to renovate, upgrade and modernize key manufacturing operations at our St. Louis manufacturing facility. We began to realize
benefits from this initiative in fiscal 2012. During the first six months of fiscal 2013 and 2012, we incurred net restructuring and related costs of $7.9 million
and $10.9 million, respectively, which include accelerated depreciation costs of $1.3 million and $5.4 million during the first six months of fiscal 2013 and
2012, respectively. In addition, during fiscal 2012, 2011 and 2010, we incurred net restructuring and related costs of $19.2 million, $10.0 million and $11.5
million, respectively, which include accelerated depreciation costs of $8.0 million and $1.6 million during fiscal 2012 and 2011, respectively. The
restructuring charges incurred during all of these periods primarily related to severance and employee benefit costs.

Research and Development Investment
During the first six months of fiscal 2013, R&D expenses increased $5.3 million, compared with the first six months of fiscal 2012. In addition, R&D
expenses increased $22.4 million in fiscal 2011 compared with fiscal 2010 and increased $2.6 million in fiscal 2012, compared with fiscal 2011. We expect
to continue to invest in internal R&D activities, as well as enter into license agreements to supplement our internal R&D initiatives. We intend to initially focus
our R&D investments in the specialty pharmaceuticals area where we believe we have the greatest opportunity for growth and profitability. Accordingly, we
plan to increase R&D expenditures to support our Brands business.

Specialty Pharmaceuticals . We devote significant resources to the R&D of our branded products. A number of our branded products are protected by
patents and have enjoyed market exclusivity. Our R&D strategy focuses on branded product development in the area of pain and other central nervous system
areas, such as spasticity. We are presently developing a number of branded products, some of which utilize novel drug-delivery systems, through a
combination of internal and collaborative programs. As of April 30, 2013, we had one NDA under review in the U.S.
We are presently developing a number of generic products through a combination of internal and collaborative programs. From a product development
perspective, we are focused on controlled substances and difficult-to-replicate pharmacokinetic profiles. In addition, we are focused on process improvements
to increase yields and reduce costs. As of April 30, 2013, we had five ANDAs awaiting review in the U.S.

Global Medical Imaging . Our main focus for our Global Medical Imaging segment is to enhance our CMDS in terms of communicating with hospital
information systems and developing specific devices targeting emerging markets. In our Nuclear Imaging business, we are expanding our portfolio of
radioisotopes and better utilizing existing capacity.

Legal Charges
During fiscal 2012, we recorded a legal charge of $4.3 million to settle a long-standing commercial dispute and charges of $3.1 million related to product
liability litigation, including legal fees. In addition, during fiscal
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2011 and 2010, we incurred legal charges of $7.8 million and $31.3 million, respectively, related to product liability litigation and related legal fees. All of the
above charges are included in selling, general and administrative expenses.

Results of Operations

Six Months Ended March 29, 2013 Compared with Six Months Ended March 30, 2012
Net Sales
Net sales by geographic area are as follows:
Six Months Ended

March 29,

March 30,

2013

2012

$ 749.1
197.9

$ 670.1
210.7
146.0
$1,026.8

(Dollars in Millions)

U.S.
Europe, Middle East and Africa

142.3

Other

$1,089.3
(1)

Percentage
Change

11.8%
(6.1)
(2.5)
6.1

Currency
Impact

— %
(0.9)
(2.7)
(0.6)

Operational

Growth(1)

11.8%
(5.2)
0.2

6.7

Operational growth is a non-GAAP financial measure which should be considered supplemental to and not a substitute for our reported financial results
prepared in accordance with GAAP. See “—Management’s Use of Non-GAAP Measures.”

Net sales in the first six months of fiscal 2013 increased $62.5 million, or 6.1%, to $1,089.3 million, compared with $1,026.8 million in the first six
months of fiscal 2012. In the first six months of fiscal 2013, net sales in the U.S. increased $79.0 million, or 11.8%, and net sales outside the U.S. decreased
$16.5 million, or 4.6%. The increase in net sales was primarily driven by increased sales within our Specialty Pharmaceuticals segment resulting from the
launch of Methylphenidate HCl, increased sales of our Exalgo-branded products and the impact of the CNS Therapeutics. These increases in net sales were
partially offset by decreased sales of contrast media and delivery systems products within our Global Medical Imaging segment. Additional information
regarding changes in our net sales is provided in “—Business Segment Results.”

Operating Income

Gross profit. Gross profit for the first six months of fiscal 2013 increased $18.7 million, or 3.8%, to $507.0 million, compared with $488.3 million in
the first six months of fiscal 2012. Gross margin was 46.5% in the first six months of fiscal 2013, compared with 47.6% in the first six months of fiscal
2012. The increase in gross profit was primarily the result of higher net sales in the first six months of fiscal 2013 and favorable product mix resulting from
increased sales of our higher margin pharmaceutical products. These factors were partially offset by increased manufacturing costs and increased raw material
costs, primarily attributable to the unscheduled shutdown of a nuclear reactor that supplies us with Mo-99. The increase in raw material costs also resulted in
a decrease in gross margin in the first six months of fiscal 2013.
Selling, general and administrative expenses. Selling, general and administrative expenses for the first six months of fiscal 2013 were $307.5 million,
compared with $274.1 million for the first six months of fiscal 2012, an increase of $33.4 million, or 12.2%. The increase in selling, general and
administrative expenses primarily resulted from $28.5 million of costs incurred in the first six months of fiscal 2013 to build out our corporate infrastructure
and higher legal costs. Selling, general and administrative expenses were 28.2% of net sales for the first six months of fiscal 2013, compared with 26.7% for
the first six months of fiscal 2012.

Research and development expenses. R&D expenses increased $5.3 million, or 7.3%, to $77.6 million in the first six months of fiscal 2013,
compared with $72.3 million in the first six months of fiscal 2012. The increase in R&D expenses is attributable to increased development activities related to
our product pipeline. As a percentage of our net sales, R&D expenses were 7.1% and 7.0% in the first six months of fiscal 2013 and 2012, respectively.
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Separation costs. During the first six months of fiscal 2013 and 2012, we incurred separation costs of $26.4 and $10.2 million, respectively,
primarily related to legal, accounting, tax and other professional fees. We expect to continue to incur costs related to the separation throughout fiscal 2013 and
beyond.
Restructuring and related charges, net . During the first six months of fiscal 2013, we recorded $7.9 million of net restructuring and related charges,
of which $1.3 million related to accelerated depreciation and was included in cost of sales. The remaining $6.6 million primarily related to severance and
employee benefits costs incurred within our Specialty Pharmaceuticals segment. During the first six months of fiscal 2012, we recorded net restructuring and
related charges of $10.9 million, of which $5.4 million related to accelerated depreciation and was included in cost of sales. The remaining $5.5 million
primarily related to severance and employee benefit costs incurred across both segments.

Gain on divestitures. As discussed under “—Divestitures ,” during the first six months of both fiscal 2013 and 2012, we recorded a $1.4 million gain
related to the sale of the rights to market TussiCaps extended-release capsules in fiscal 2011.

Non-Operating Items
Interest expense and interest income . During the first six months of fiscal 2013, net interest expense was $0.1 million. We expect our annual interest
expense to increase approximately $43 million primarily as a result of the financing arrangements that MIFSA has entered into in connection with our
separation from Covidien. See “Unaudited Pro Forma Condensed Combined Financial Statements—The Pharmaceuticals Business of Covidien plc
Unaudited Pro Forma Condensed Combined Statement of Income.”
Other income, net . During the first six months of fiscal 2013 and 2012, we recorded other income, net of $0.2 million and $0.7 million, respectively,
which represents miscellaneous items, none of which are material.
Income tax expense . Income tax expense was $36.1 million and $49.4 million on income from continuing operations before income taxes of $90.4
million and $128.3 million for the first six months of fiscal 2013 and 2012, respectively. Our effective tax rate was 39.9% and 38.5% for the first six months
of fiscal 2013 and 2012, respectively. The increase in the effective tax rate for the first six months of fiscal 2013, compared with the first six months of fiscal
2012, primarily resulted from increased sales of Methylphenidate HCl in higher-tax jurisdictions and the non-deductibility of certain professional fees incurred
in connection with the separation. These increases to our effective tax rate were partially offset by the retroactive re-enactment of the U.S. R&D tax credit in the
current period. Our pro forma adjusted tax rate is 25.7% for the first six months of fiscal 2013. See “Unaudited Pro Forma Condensed Combined Financial
Statements—The Pharmaceuticals Business of Covidien plc Unaudited Pro Forma Condensed Combined Statement of Income.”

Fiscal Year Ended September 28, 2012 Compared with Fiscal Year Ended September 30, 2011

Net Sales
Net sales by geographic area are as follows:
Fiscal

Percentage
Change

U.S.
Europe, Middle East and Africa

2012

2011

$ 1,350.2
411.0

$1,293.8
419.7

(2.1)

Other

295.0
$2,056.2

308.3

(4.3)

$ 2,021.8

(Dollars in Millions)

(1)

4.4%

1.7

Currency
Impact

—%
(5.6)
(2.4)
(1.5)

Operational

Growth(1)

4.4%

3.5
(1.9)
3.2

Operational growth is a non-GAAP financial measure which should be considered supplemental to and not a substitute for our reported financial results
prepared in accordance with GAAP. See “—Management’s Use of Non-GAAP Measures.”
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Our net sales for fiscal 2012 increased $34.4 million, or 1.7%, to $2,056.2 million, compared with $2,021.8 million in fiscal 2011. In fiscal 2012, net
sales in the U.S. increased $56.4 million, or 4.4%, and net sales outside the U.S. decreased $22.0 million, or 3.0%. The overall increase in net sales was
primarily driven by a $50.7 million increase in sales of our Exalgo-branded products within our Specialty Pharmaceuticals segment, partially offset by a
$22.7 million decrease in sales of our Optiray contrast product within our Global Medical Imaging segment. Additional information regarding changes in our
net sales is provided in “—Business Segment Results.”

Operating Income

Gross profit. Gross profit for fiscal 2012 increased $49.9 million, or 5.5%, to $964.8 million, compared with $914.9 million in fiscal 2011. The
increase in gross profit was primarily a result of overall higher net sales. Gross margin was 46.9% in fiscal 2012, compared with 45.3% in fiscal 2011. The
increase in gross margin was primarily attributable to a more favorable product mix resulting from increased sales of our higher margin branded
pharmaceutical products.
Selling, general and administrative expenses . Selling, general and administrative expenses for fiscal 2012 increased $19.2 million, or 3.6%, to
$551.7 million, compared with $532.5 million in fiscal 2011. The increase in selling, general and administrative expenses primarily resulted from higher
legal and benefit costs. Selling, general and administrative expenses were 26.8% of net sales for fiscal 2012, compared with 26.3% of net sales for fiscal 2011.

Research and development expenses . R&D expenses increased $2.6 million to $144.1 million in fiscal 2012, compared with $141.5 million in fiscal
2011. The increase primarily resulted from additional spending on our MNK-795 and MNK-155 branded products that are under development within our
Specialty Pharmaceuticals segment and higher salary and benefit costs. As a percentage of our net sales, R&D expenses were 7.0% in both fiscal 2012 and
2011.

Separation costs . During fiscal 2012 and 2011, we incurred separation costs of $25.5 million and $2.9 million, respectively, primarily related to tax,
accounting and other professional fees.
Restructuring and related charges, net . During fiscal 2012, we recorded $19.2 million of net restructuring and related charges, of which $8.0 million
related to accelerated depreciation and were included in cost of sales. The accelerated depreciation resulted from the decision to shut down our plant in
Chesterfield, U.K. The remaining $11.2 million primarily related to severance and employee benefit costs due to a reduction in work force. During fiscal
2011, we recorded net restructuring and related charges of $10.0 million, of which $1.6 million related to accelerated depreciation and was included in cost of
sales. The remaining $8.4 million primarily related to severance and employee benefit costs incurred within our Specialty Pharmaceuticals segment.

Gain on divestitures. As discussed under “—Divestitures ,” during fiscal 2011, we recorded an $11.1 million gain on the sale of the rights to market
TussiCaps extended-release capsules. We recorded an additional $2.9 million gain related to this sale during fiscal 2012.

Non-Operating Items
Interest expense and interest income . During fiscal 2012 and 2011, interest expense, net of interest income, was $0.1 million and $0.4 million,
respectively.

Other income, net . During fiscal 2012 and 2011, we recorded other income of $1.0 million and $2.9 million, respectively. These amounts primarily
represent royalty payments from a subsidiary of Covidien for use of certain of our trademarks and technology.
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Income tax expense . Income tax expense was $94.8 million and $86.2 million on income from continuing operations before income taxes of $236.1
million and $243.2 million for fiscal 2012 and 2011, respectively. Our effective tax rate was 40.2% and 35.4% for fiscal 2012 and 2011, respectively. The
increase in the effective tax rate for fiscal 2012, compared with fiscal 2011, resulted primarily from a decrease in earnings in lower-tax jurisdictions. The
expiration of the U.S. R&D tax credit as of December 31, 2011 and the retroactive reenactment of the 2010 R&D tax credit during fiscal 2011 also contributed
to the increase in the effective tax rate in fiscal 2012 as compared with fiscal 2011. Had the U.S. R&D tax credit been fully enacted during fiscal 2012, our
effective tax rate would have been approximately 0.7% lower. In addition, in fiscal 2011, we reached a settlement with certain non-U.S. taxing authorities that
favorably benefitted our fiscal 2011 effective tax rate.

Fiscal Year Ended September 30, 2011 Compared with Fiscal Year Ended September 24, 2010

Net Sales
Net sales by geographic area are as follows:
Fiscal

(Dollars in Millions)

U.S.
Europe, Middle East and Africa
Other

(1)

2011

2010

$1,293.8
419.7

$1,380.5
393.8

308.3

273.3

$ 2,021.8

$2,047.6

Percentage
Change

Currency
Impact

Operational

Growth(1)

(6.3)%

—%

6.6
12.8

3.2

3.4

5.0
1.2

7.8
(2.5)

(1.3)

(6.3)%

Operational growth is a non-GAAP financial measure which should be considered supplemental to and not a substitute for our reported financial results
prepared in accordance with GAAP. See “—Management’s Use of Non-GAAP Measures.”

Our net sales for fiscal 2011 decreased $25.8 million, or 1.3%, to $2,021.8 million, compared with $2,047.6 million in fiscal 2010. In fiscal 2011, net
sales in the U.S. decreased $86.7 million, or 6.3%, and net sales outside the U.S. increased $60.9 million, or 9.1%. The overall decrease in net sales was
primarily driven by a decline in Nuclear Imaging net sales within our Global Medical Imaging segment resulting from the divestiture of our nuclear
radiopharmacies in the U.S. in May 2010, largely offset by increased sales of our Specialty Pharmaceuticals segment. Additional information regarding
changes in our net sales is provided in “—Business Segment Results.”

Operating Income

Gross profit. Gross profit for fiscal 2011 decreased $17.5 million, or 1.9%, to $914.9 million, compared with $932.4 million in fiscal 2010,
primarily as a result of our lower overall net sales. Gross profit margins were 45.3% in fiscal 2011, compared with 45.5% in fiscal 2010. The decrease in
gross profit margin was primarily attributable to a $14.7 million increase in royalties largely associated with certain products within our Specialty
Pharmaceuticals segment.
Selling, general and administrative expenses . Selling, general and administrative expenses for fiscal 2011 decreased $32.8 million, or 5.8%, to
$532.5 million, compared with $565.3 million in fiscal 2010. The decrease in selling, general and administrative expenses primarily resulted from decreased
legal and benefit costs. These decreases were partially offset by an increase in selling and marketing expenses to support our Exalgo and Pennsaid product
launches. Selling, general and administrative expenses were 26.3% of net sales for fiscal 2011, compared with 27.6% of net sales for fiscal 2010.

Research and development expenses . R&D expenses increased $22.4 million to $141.5 million in fiscal 2011, compared with $119.1 million in
fiscal 2010. This increase primarily resulted from additional spending on
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our MNK-795, MNK-155 and MNK-395 branded products that are under development within our Specialty Pharmaceuticals segment and the
reformulation of existing products within our Global Medical Imaging segment. As a percentage of our net sales, R&D expenses were 7.0% for fiscal 2011,
compared with 5.8% for fiscal 2010.

Separation costs . During fiscal 2011, we recorded $2.9 million of separation costs.
Restructuring and related charges, net . During fiscal 2011, we recorded net restructuring and related charges of $10.0 million, of which $1.6 million
related to accelerated depreciation and was included in cost of sales. The remaining $8.4 million primarily related to severance and employee benefit costs
incurred within our Specialty Pharmaceuticals segment. During fiscal 2010, we recorded $11.5 million of net restructuring charges, which primarily related to
severance and employee benefit costs incurred within our Global Medical Imaging segment.

Gain on divestitures. During fiscal 2011, we recorded an $11.1 million gain on the sale of the rights to market TussiCaps extended-release capsules.
During fiscal 2010, we recorded a $3.9 million gain on the sale of our nuclear radiopharmacies in the U.S.

Non-Operating Items
Interest expense and interest income . During fiscal 2011 and 2010, interest expense, net of interest income, was $0.4 million and $0.6 million,
respectively.

Other income , net. During fiscal 2011 and 2010, we recorded other income, net of $2.9 million and $3.4 million, respectively. These amounts
represent royalty payments from a subsidiary of Covidien for use of certain of our trademarks and technology.
Income tax expense . Income tax expense was $86.2 million and $97.3 million on income from continuing operations before income taxes of $243.2
million for both fiscal 2011 and 2010, respectively. Our effective tax rate was 35.4% and 40.0% for fiscal 2011 and 2010, respectively. The decrease in the
effective tax rate for fiscal 2011, compared with fiscal 2010, resulted primarily from a favorable settlement reached with certain non-U.S. taxing authorities
and the release of certain U.S. and non-U.S. uncertain tax positions due to expiration of statutory limitation periods. In addition, the decrease in the effective
tax rate resulted from an increase in earnings in lower-tax jurisdictions, the retroactive reenactment in December 2010 of the U.S. R&D tax credit as described
above and the implementation of our tax planning strategies.

Discontinued operations. During fiscal 2010, we sold our Specialty Chemicals business (formerly known as “Mallinckrodt Baker”), because its
products and customer bases were not aligned with our long-term strategic objectives. This business met the discontinued operations criteria, and accordingly
is included in discontinued operations.
We received net cash proceeds of $273.3 million and recorded a $20.4 million pre-tax gain on the sale of Mallinckrodt Baker in fiscal 2010. Included
within this gain is a $17.7 million pre-tax charge associated with indemnification obligations to the purchaser. In addition, we paid $30.0 million into an
escrow account as collateral for these indemnification obligations. Additional information regarding these indemnification obligations is included in “
—Commitments and Contingencies—Guarantees .”

During fiscal 2011, we recorded a $9.1 million pre-tax loss on the sale of Mallinckrodt Baker, primarily for pension settlements related to its
employees. In addition, during fiscal 2012, we recorded an additional $6.7 million loss, primarily related to the indemnification obligations discussed above.
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Business Segment Results
The businesses included within our Specialty Pharmaceuticals and our Global Medical Imaging segments are described below:

Specialty Pharmaceuticals
•

Brands—includes branded pharmaceuticals for pain and spasticity.

•

Generics and API —produces generic pharmaceutical products, medicinal opioids, synthetic controlled substances, acetaminophen and addiction
treatment.

Global Medical Imaging
•

Contrast Media and Delivery Systems —develops, manufactures and markets contrast media for diagnostic imaging applications, and power
injectors to allow delivery of contrast media.

•

Nuclear Imaging —manufactures and markets radioactive isotopes and associated pharmaceuticals used for the diagnosis and treatment of
disease.

Management measures and evaluates our operating segments based on segment net sales and operating income. Management excludes corporate expenses
from segment operating income. In addition, management evaluates the operating results of the segments excluding certain amounts that management considers
to be non-recurring or non-operational. These items include revenues and expenses associated with related party sales of products to other Covidien businesses,
intangible asset amortization, net restructuring and related charges, and separation costs. Although these amounts are excluded from segment operating income,
as applicable, they are included in reported combined operating income and accordingly, are included in our discussion of our combined results of operations.

Six Months Ended March 29, 2013 Compared with Six Months Ended March 30, 2012
Net Sales
Net sales by segment are shown in the following table:
Six Months Ended

March 29,

March 30,

2013

2012

$ 604.6
458.8
1,063.4
25.9
$1,089.3

$ 491.6
507.3
998.9
27.9
$1,026.8

(Dollars in Millions)

Specialty Pharmaceuticals
Global Medical Imaging
Net sales of operating segments
Net sales to related parties (2)
Net sales
(1)

(2)

Percentage
Change

23.0%

(9.6)
6.5
(7.2)
6.1

Currency
Impact

Operational

Growth(1)

(0.1)%
(1.0)

23.1%

(0.5)

—

7.0
(7.2)

(0.6)

6.7

(8.6)

Operational growth is a non-GAAP financial measure which should be considered supplemental to and not a substitute for our reported financial results
prepared in accordance with GAAP. See “—Management’s Use of Non-GAAP Measures.”
Represents products that were sold to other Covidien businesses.

Specialty Pharmaceuticals. Net sales for the first six months of fiscal 2013 increased $113.0 million, or 23.0%, to $604.6 million, compared with
$491.6 million for the first six months of fiscal 2012. The increase in net sales was primarily driven by $70.9 million of sales from the launch of
Methylphenidate HCl; an $18.9 million increase in net sales of Exalgo-branded products, which was aided by the launch of a new dosage in August 2012; a
$15.1 million increase in sales of Oxycodone (API) and oxycodone-containing tablets; and $13.3 million of sales of intrathecal products resulting from the
acquisition of CNS Therapeutics. These increases in net sales were partially offset by a $13.0 million decrease in sales of other Brands products, primarily
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Pennsaid. We expect our Brands business to grow in fiscal 2013, compared with fiscal 2012, as a result of increases in sales of Exalgo and intrathecal
products. Our Generics and API business is also expected to grow in fiscal 2013, compared with fiscal 2012, due to the launch of Methylphenidate HCl in
fiscal 2013.
Net sales for Specialty Pharmaceuticals by geography are as follows:
Six Months Ended

March 29,

March 30,

2013

2012

$547.9
48.6
8.1
$ 604.6

$ 434.2
51.1
6.3
$491.6

(Dollars in Millions)

U.S.
Europe, Middle East and Africa
Other

(1)

Currency
Impact

Percentage
Change

26.2%
(4.9)
28.6

Operational

Growth(1)

— %

26.2%
(5.2)

0.3

(14.7)
(0.1)

23.0

43.3

23.1

Operational growth is a non-GAAP financial measure which should be considered supplemental to and not a substitute for our reported financial results
prepared in accordance with GAAP. See “—Management’s Use of Non-GAAP Measures.”

Net sales for Specialty Pharmaceuticals by key products are as follows:
Six Months Ended

(Dollars in Millions)

Acetaminophen (API) products
Oxycodone (API) and oxycodone-containing tablets
Methylphenidate HC1
Hydrocodone (API) and hydrocodone-containing tablets
Other controlled substances
Other
Generics and API

March 30,

2013

2012

$ 104.7
85.2
70.9
69.0
57.0

$ 107.9
70.1
—
71.5
54.7
112.2
416.4

123.4

510.2

Exalgo

58.0

Intrathecal products
Other

13.3

23.1
94.4

Brands

$ 604.6

Specialty Pharmaceuticals
(2)

March 29,

39.1
—
36.1
75.2
$491.6

Percentage
Change

(3.0)%

21.5
NM (2)
(3.5)
4.2
10.0

22.5
48.3

NM (2)
(36.0)

25.5
23.0

Not meaningful.

Global Medical Imaging. Net sales for the first six months of fiscal 2013 decreased $48.5 million, or 9.6%, to $458.8 million compared with $507.3
million for the first six months of fiscal 2012. This decrease was largely due to a $40.7 million decrease in sales of CMDS products. The decrease in sales of
CMDS products primarily resulted from lower Optiray sales due to the renegotiation of a customer contract in the U.S. market and continued weakness in the
U.S. A one-time order in the comparative prior year period also contributed to the CMDS sales decline. We expect CMDS to continue to experience weakness
resulting from a decreasing number of procedures in developed markets and pricing pressure.
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Net sales for Global Medical Imaging by geography are as follows:
Six Months Ended

(Dollars in Millions)

U.S.
Europe, Middle East and Africa
Other

(1)

March 29,

March 30,

2013

2012

$199.6
149.3
109.9
$ 458.8

$ 234.4
159.6

Currency
Impact

Percentage
Change

Growth(1)

— %
(1.4)
(2.3)
(1.0)

(14.8)%

(6.5)
(3.0)
(9.6)

113.3
$ 507.3

Operational

(14.8)%

(5.1)
(0.7)
(8.6)

Operational growth is a non-GAAP financial measure which should be considered supplemental to and not a substitute for our reported financial results
prepared in accordance with GAAP. See “—Management’s Use of Non-GAAP Measures.”
Net sales for Global Medical Imaging by key products are as follows:
Six Months Ended

(Dollars in Millions)

Optiray
Optimark
Other
Contrast Media and Delivery Systems
Ultra-Technekow DTE
Octreoscan
Other
Nuclear Imaging
Global Medical Imaging

March 29,

March 30,

2013

2012

$154.5
22.3
62.8
239.6
96.9
41.1
81.2
219.2
$ 458.8

$ 175.3
22.6
82.4

Percentage
Change

(11.9)%
(1.3)
(23.8)
(14.5)
(2.1)

280.3

99.0
39.9
88.1
227.0
$ 507.3

3.0

(7.8)
(3.4)
(9.6)

Operating Income
Operating income by segment and as a percentage of segment net sales for the first six months of fiscal 2013 and 2012 is shown in the following table:
Six Months Ended

March 29,

March 30,

2013

(Dollars in Millions)

Specialty Pharmaceuticals
Global Medical Imaging
Segment operating income

$ 140.0
68.0
208.0

Unallocated amounts:
Corporate and allocated expenses
Intangible asset amortization
Restructuring and related charges, net
Separation costs
Total operating income

(65.7)
(17.7)
(7.9)
(26.4)
$ 90.3

2012

23.2%
14.8

19.6

$ 77.4
111.4
188.8

15.7%
22.0
18.9

(26.6)
(13.5)
(10.9)
(10.2)
$127.6

Specialty Pharmaceuticals. Operating income for the first six months of fiscal 2013 increased $62.6 million to $140.0 million, compared with $77.4
million for the first six months of fiscal 2012. Our operating margin increased to 23.2% for the first six months of fiscal 2013, compared with 15.7% for the
first six months of fiscal
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2012. The increase in operating income and margin was primarily due to increased sales of higher margin products, namely Methylphenidate HCl, and
favorable pricing. We anticipate operating income for our Specialty Pharmaceuticals segment to increase in fiscal 2013, compared with fiscal 2012, as a result
of these sales increases.

Global Medical Imaging. Operating income for the first six months of fiscal 2013 decreased $43.4 million to $68.0 million, compared with $111.4
million for the first six months of fiscal 2012. Our operating margin decreased to 14.8% for the first six months of fiscal 2013, compared with 22.0% for the
first six months of fiscal 2012. The decrease in operating income was attributable to lower net sales discussed above and increased manufacturing and raw
material costs, partially offset by a decrease in selling, general and administrative expenses. Our operating margin was most significantly impacted by higher
raw material costs from the unscheduled shutdown of a nuclear reactor that supplies us with Mo-99. We expect operating income for our Global Medical
Imaging segment to decline in fiscal 2013, compared to fiscal 2012, due to negative market trends, including a decrease in the number of procedures performed
in developed markets and pricing pressure. In addition, we may continue to experience increased raw materials costs, partially as a result of the unscheduled
shutdown of one of the reactors that supplies us with Mo-99, as discussed under “—Nuclear Imaging.”

Corporate and allocated expenses. Corporate and allocated expenses were $65.7 million and $26.6 million for the first six months of fiscal 2013 and
2012, respectively. These amounts include allocations of $25.5 million and $22.7 million during the first six months of fiscal 2013 and 2012, respectively,
for certain functions provided by Covidien, as described under “—Separation from Covidien.” These expenses have been allocated to us on the basis of direct
usage when identifiable, with the remainder allocated on the basis of operating expenses, headcount or other measures. Excluding the $2.8 million increase in
the amount of allocated expenses, the remaining $36.3 million increase in corporate expenses in the first six months of fiscal 2013, compared with the
corresponding prior year period, primarily resulted from $28.5 million of costs incurred to build out our corporate infrastructure in first six months of fiscal
2013 compared with $0.1 million in the first six months of fiscal 2012.

Fiscal Year Ended September 28, 2012 Compared with Fiscal Year Ended September 30, 2011

Net Sales
Net sales by segment are shown in the following table:
Fiscal

Specialty Pharmaceuticals
Global Medical Imaging
Net sales of operating segments
Net sales to related parties (2)
Net sales
(1)

(2)

2011

2012

(Dollars in Millions)

$ 1,005.2
996.8
2,002.0

54.2
$2,056.2

$

909.4
1,060.0
1,969.4
52.4
$ 2,021.8

Percentage
Change

10.5%
(6.0)
1.7
3.4

1.7

Currency
Impact

Operational

Growth(1)

(0.2)%

10.7%

(2.8)

(3.2)
3.2
3.4
3.2

(1.5)
—
(1.5)

Operational growth is a non-GAAP financial measure which should be considered supplemental to and not a substitute for our reported financial results
prepared in accordance with GAAP. See “—Management’s Use of Non-GAAP Measures.”
Represents products that were sold to other Covidien businesses.

Specialty Pharmaceuticals . Net sales for fiscal 2012 increased $95.8 million, or 10.5%, to $1,005.2 million, compared with $909.4 million in fiscal
2011. The increase in net sales was primarily driven by increased sales of our Exalgo and Pennsaid branded products. This increase was partially offset by
the impact of the extra selling week in fiscal 2011 and a decrease in sales of oxycodone immediate-release tablets.
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Net sales for Specialty Pharmaceuticals by geography are as follows:
Fiscal

U.S.
Europe, Middle East and Africa
Other

(1)

Currency
Impact

Percentage
Change

2012

2011

$ 880.6
108.7
15.9
$1,005.2

$ 784.8
93.4
31.2
$909.4

(Dollars in Millions)

12.2%
16.4
(49.0)
10.5

Operational

Growth(1)

— %
(2.1)

12.2%
18.5
(49.8)
10.7

0.8
(0.2)

Operational growth is a non-GAAP financial measure which should be considered supplemental to and not a substitute for our reported financial results
prepared in accordance with GAAP. See “—Management’s Use of Non-GAAP Measures.”

Net sales for Specialty Pharmaceuticals by key products are as follows:
Fiscal

2012

2011

Acetaminophen (API) products
Oxycodone (API) and oxycodone-containing tablets
Hydrocodone (API) and hydrocodone-containing tablets
Other controlled substances
Other
Generics and API

$ 217.7

$ 222.2
154.1
116.9
107.9
223.6
824.7

Exalgo
Other

91.9
64.5
156.4
$1,005.2

(Dollars in Millions)

144.1
130.5

111.7
244.8
848.8

Brands
Specialty Pharmaceuticals

Percentage
Change

(2.0)%

(6.5)
11.6
3.5
9.5
2.9

41.2
43.5
84.7

123.1

$ 909.4

10.5

48.3

84.7

Global Medical Imaging . Net sales for fiscal 2012 decreased $63.2 million, or 6.0%, to $996.8 million, compared with $1,060.0 million in fiscal
2011. This decrease was largely due to decreased sales of CMDS, primarily resulting from lower sales of Optiray due to the renegotiation of a customer
contract in the U.S. market and discontinuance of a product, combined with unfavorable currency exchange rate fluctuations and other market-related
challenges. In addition, fiscal 2012 sales growth was negatively impacted by the extra selling week in fiscal 2011.
Net sales for Global Medical Imaging by geography are as follows:
Fiscal

U.S.
Europe, Middle East and Africa

2012

2011

$ 466.8

Other

227.7
$996.8

$ 505.8
326.3
227.9
$ 1,060.0

(Dollars in Millions)

(1)

302.3

Percentage
Change

(7.7)%
(7.4)
(0.1)

(6.0)

Currency
Impact

— %
(6.7)
(3.5)
(2.8)

Operational

Growth(1)

(7.7)%
(0.7)
3.4
(3.2)

Operational growth is a non-GAAP financial measure which should be considered supplemental to and not a substitute for our reported financial results
prepared in accordance with GAAP. See “—Management’s Use of Non-GAAP Measures.”
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Net sales for Global Medical Imaging by key products are as follows:
Fiscal

Percentage
Change

Optiray
Optimark
Other
Contrast Media and Delivery Systems

2012

2011

$ 352.2
48.0

$ 374.9
50.3

141.8
542.0

595.5

Ultra-Technekow DTE
Octreoscan
Other
Nuclear Imaging
Global Medical Imaging

202.5
78.7
173.6
454.8
$996.8

(Dollars in Millions)

(6.1)%
(4.6)
(16.7)
(9.0)

170.3

1.1

200.3

76.9
187.3
464.5
$ 1,060.0

2.3
(7.3)

(2.1)
(6.0)

Operating Income
Operating income by segment and as a percentage of segment net sales for fiscal 2012 and 2011 is shown in the following table:
Fiscal

2011

2012

(Dollars in Millions)

Specialty Pharmaceuticals
Global Medical Imaging
Segment operating income
Unallocated amounts:
Corporate and allocated expenses
Intangible asset amortization
Restructuring and related charges, net
Separation costs
Total operating income

$162.8
214.3
377.1

(69.9)
(27.3)
(19.2)
(25.5)
$ 235.2

16.2%
21.5
18.8

$121.5
232.4

353.9

13.4%

21.9
18.0

(73.3)
(27.0)
(10.0)

(2.9)
$ 240.7

Specialty Pharmaceuticals . Operating income for fiscal 2012 increased $41.3 million to $162.8 million, compared with $121.5 million for fiscal
2011. Our operating margin was 16.2% for fiscal 2012, compared with 13.4% for fiscal 2011. The increase in operating income and margin was primarily
due to favorable product mix resulting from increased sales of our higher margin branded products.

Global Medical Imaging . Operating income for fiscal 2012 decreased $18.1 million to $214.3 million, compared with $232.4 million for fiscal 2011.
Our operating margin was 21.5% for fiscal 2012, compared with 21.9% for fiscal 2011. The decrease in operating income and margin was primarily due to
lower pricing and volume from renegotiated contracts with certain customer groups, which resulted in a switch to a dual source contract from a single source
contract.
Corporate and allocated expenses . Corporate and allocated expenses were $69.9 million and $73.3 million for fiscal 2012 and 2011, respectively.
These amounts include allocations of $49.2 million and $56.3 million during fiscal 2012 and 2011, respectively, for certain functions provided by
Covidien, as described under “—Separation from Covidien.” Excluding the $7.1 million decrease in the amount of allocated expenses, the remaining $3.7
million increase in corporate expenses in fiscal 2012, compared with fiscal 2011, primarily resulted from $10.7 million of costs incurred to build out our
corporate infrastructure, partially offset by lower environmental and asbestos-related costs.
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Fiscal Year Ended September 30, 2011 Compared with Fiscal Year Ended September 24, 2010

Net Sales
Net sales by segment are show in the following table:
Fiscal

2011

(Dollars in Millions)

Specialty Pharmaceuticals
Global Medical Imaging
Net sales of operating segments
Net sales to related parties (2 )
Net sales
(1)

(2)

$

909.4
1,060.0
1,969.4
52.4
$ 2,021.8

Currency
Impact

Percentage
Change

2010

$

869.0
1,128.1
1,997.1
50.5
$ 2,047.6

Operational

Growth(1)

4.6%
(6.0)
(1.4)

0.5%
1.9
1.3

(7.9)
(2.7)

3.8
(1.3)

—
1.2

(2.5)

4.1%

3.8

Operational growth is a non-GAAP financial measure which should be considered supplemental to and not a substitute for our reported financial results
prepared in accordance with GAAP. See “—Management’s Use of Non-GAAP Measures.”
Represents products that were sold to other Covidien businesses.

Specialty Pharmaceuticals . Net sales for fiscal 2011 increased $40.4 million, or 4.6%, to $909.4 million, compared with $869.0 million in fiscal
2010. This increase was driven primarily by increased sales of generic pharmaceuticals, primarily the fentanyl patch and lozenge which are included within
Other in the table of key products and product families below, and increased sales of acetaminophen within API. Increased sales of our Exalgo and Pennsaid
branded products were more than offset by the decline in sales of our older branded products due to generic competition. Net sales in fiscal 2011 also
benefitted from the extra selling week, which favorably impacted both product groups.
Net sales for Specialty Pharmaceuticals by geography are as follows:
Fiscal

(Dollars in Millions)

U.S.
Europe, Middle East and Africa
Other

(3)

2011

2010

$ 784.8
93.4
31.2
$909.4

$756.3
89.7

Currency
Impact

Percentage
Change

35.7
4.6

23.0

Growth(3)

— %
2.9

3.8%
4.1

$869.0

Operational

3.8%

10.0

1.2
25.7

0.5

4.1

Operational growth is a non-GAAP financial measure which should be considered supplemental to and not a substitute for our reported financial results
prepared in accordance with GAAP. See “—Management’s Use of Non-GAAP Measures.”

Net sales for Specialty Pharmaceuticals by key products and product families are as follows:
Fiscal

(Dollars in Millions)

Acetaminophen (API) products
Oxycodone (API) and oxycodone-containing tablets
Hydrocodone (API) and hydrocodone-containing tablets
Other controlled substances
Other
Generics and API
Exalgo
Other

Brands

2011

2010

$ 222.2
154.1
116.9
107.9
223.6
824.7

$ 203.6
170.2
116.7
106.8
184.5
781.8

41.2
43.5
84.7

24.8
62.4
87.2
$869.0

$ 909.4

Specialty Pharmaceuticals

-97-

Percentage
Change

9.1%
(9.5)
0.2
1.0

21.2
5.5
66.1
(30.3)

(2.9)
4.6
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Global Medical Imaging . Net sales for fiscal 2011 decreased $68.1 million, or 6.0%, to $1,060.0 million, compared with $1,128.1 million in fiscal
2010. This decrease was driven primarily by a decline in Nuclear Imaging net sales resulting from the divestiture of our nuclear radiopharmacies within the
U.S. during fiscal 2010. This decrease was partially offset by increased sales of Ultra-Technekow DTE generators. Net sales in fiscal 2011 also benefitted
from the extra selling week.
Net sales for Global Medical Imaging by geography are as follows:
Fiscal

(Dollars in Millions)

U.S.
Europe, Middle East and Africa
Other

(1)

2011

2010

$ 505.8
326.3
227.9
$ 1,060.0

$ 621.5

Currency
Impact

Percentage
Change

Operational

Growth(1)

(18.6)%

— %

304.1

7.3

3.3

4.0

202.5
$1,128.1

12.5

5.6
1.9

6.9
(7.9)

(6.0)

(18.6)%

Operational growth is a non-GAAP financial measure which should be considered supplemental to and not a substitute for our reported financial results
prepared in accordance with GAAP. See “—Management’s Use of Non-GAAP Measures.”
Net sales for Global Medical Imaging by key products are as follows:
Fiscal

Optiray
Optimark
Other
Contrast Media and Delivery Systems

2010

$ 374.9
50.3

$ 357.7
48.8
202.6
609.1

(15.9)
(2.2)

176.2
65.2
277.6
519.0
$1,128.1

13.7
17.9
(32.5)
(10.5)
(6.0)

170.3

595.5

Ultra-Technekow DTE
Octreoscan
Other
Nuclear Imaging
Global Medical Imaging

Percentage
Change

2011

(Dollars in Millions)

200.3

76.9
187.3
464.5
$ 1,060.0

4.8%
3.1

Operating Income
Operating income by segment and as a percentage of segment net sales for fiscal 2011 and 2010 is shown in the following table:
Fiscal

2011

(Dollars in Millions)

Specialty Pharmaceuticals
Global Medical Imaging
Segment operating income
Unallocated amounts:
Corporate and allocated expenses
Intangible asset amortization
Restructuring and related charges, net
Separation costs
Total operating income

$121.5
232.4

353.9
(73.3)
(27.0)
(10.0)

(2.9)
$ 240.7
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2010

13.4%

21.9
18.0

$139.6
221.5
361.1
(85.8)
(23.4)
(11.5)
—
$ 240.4

16.1%
19.6
18.1
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Specialty Pharmaceuticals . Operating income for fiscal 2011 decreased $18.1 million to $121.5 million, compared with $139.6 million for fiscal
2010. Our operating margin was 13.4% for fiscal 2011, compared with 16.1% for fiscal 2010. The decrease in operating income and margin was primarily
due to a $14.9 million increase in R&D expenses and increased selling and marketing expenses to support product launches, partially offset by an $11.1
million gain on the sale of the rights to market TussiCaps and decreased benefit costs.

Global Medical Imaging . Operating income for fiscal 2011 increased $10.9 million to $232.4 million, compared with $221.5 million for fiscal 2010.
Our operating margin was 21.9% for fiscal 2011, compared with 19.6% for fiscal 2010. The increase in operating income was primarily due to a decrease in
legal costs, partially offset by increased R&D expenses.
Corporate and allocated expenses . Corporate and allocated expenses were $73.3 million and $85.8 million for fiscal 2011 and 2010, respectively.
These amounts include allocations of $56.3 million and $60.8 million during fiscal 2011 and 2010, respectively, for certain functions provided by Covidien,
as described in “—Separation from Covidien.” Excluding the $4.5 million decline in allocated expenses, the remaining $8.0 million decrease in corporate
expenses primarily resulted from lower legal and environmental costs and decreased equity-based compensation expense.
Liquidity and Capital Resources
Significant factors driving our liquidity position include cash flows generated from operating activities, capital expenditures and cash paid in connection
with acquisitions and license agreements. Historically, we have typically generated and expect to continue to generate positive cash flow from operations. As
part of Covidien, our cash is swept regularly by Covidien at its discretion. Covidien also funds our operating and investing activities as needed. Cash flows
related to financing activities reflect changes in Covidien’s investments in us. Transfers of cash to and from Covidien are reflected as a component of parent
company investment within parent company equity on our combined balance sheets. As discussed further under “—Capitalization,” we have not reported
cash or cash equivalents on our combined balance sheets for the periods presented.
Subsequent to the separation, we will no longer participate in cash management and funding arrangements with Covidien. Our ability to fund our capital
needs will be affected by our ongoing ability to generate cash from operations and access to capital markets. We believe that our future cash from operations,
borrowing capacity under the credit facility that we will be able to draw upon after the distribution and access to capital markets will provide adequate
resources to fund our working capital needs, capital expenditures and strategic investments.
In March 2013, MIFSA entered into a $250 million five-year senior unsecured revolving credit facility that matures in June 2018. Borrowings under the
credit facility will initially bear interest at LIBOR plus 1.50% per annum (subject to adjustment based upon a ratings-based pricing grid). Our credit facility
agreement contains customary covenants, including a financial maintenance covenant that limits our ratio of debt to earnings before interest, income taxes,
depreciation and amortization, as adjusted for certain items, and another financial maintenance covenant that requires our ratio of earnings before interest,
income taxes, depreciation and amortization, as adjusted for certain items, to interest expense to exceed certain thresholds. MIFSA will not be permitted to draw
upon the credit facility until certain conditions are met, including completion of the distribution. In April 2013 MIFSA issued debt in the amount of
approximately $900 million through a notes offering, consisting of $300 million of 3.50% senior notes due April 2018 and $600 million of 4.75% senior notes
due April 2023.

It is anticipated that, on the distribution date, we will have approximately $168 million of cash. The separation and distribution agreement will provide
for an adjustment payment to potentially be made following the distribution from Covidien to us, or from us to Covidien. The purpose of the adjustment
payment is to compensate Mallinckrodt or Covidien, as applicable, to the extent that the aggregate of our cash, indebtedness and specified working capital
accounts as of the distribution date, as well as the capital expenditures made with
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respect to our business during fiscal 2013 through the distribution date, deviates from a target. The target will be calculated pursuant to a formula that will be
set forth in the separation and distribution agreement, which was determined assuming that the distribution date is June 28, 2013, that our business is
conducted in the ordinary course through that date and that we will have approximately $168 million of cash upon completion of the distribution. The actual
amount of cash that we will have after giving effect to any adjustment payment, however, may be more or less than $168 million. The separation and
distribution agreement will also provide that an adjustment payment will only be payable if the amount of the adjustment payment exceeds $20 million (in
which case the entire amount will be paid).
In fiscal 2013, we expect our total capital expenditures to be in the range of $140 million to $160 million, which includes $20 million of non-recurring
capital expenditures to build out our corporate infrastructure and information technology systems. While we intend to fund these capital expenditures with cash
generated from operations, we also will have $250 million of borrowing capacity under the credit facility after certain conditions are met, including the
completion of the distribution. At September 28, 2012, we had capital expenditure commitments of $3.8 million.

A summary of our cash flows from operating, investing and financing activities is provided in the following table:
Six Months Ended

(Dollars in Millions)

Net cash (used in) provided by continuing:
Operating activities
Investing activities
Financing activities

Fiscal

March 29,

March 30,

2013

2012

2012

2011

2010

$ (7.8)
$(165.0)
$ 172.8

$ 107.3
$ (62.2)
$ (45.1)

$ 255.8
$(152.2)
$ (103.6)

$ 370.2
$ (112.6)
$(257.6)

$ 379.4
$ 114.3
$(505.2)

Operating Activities
Net cash used in operating activities of $7.8 million for the first six months of fiscal 2013 was primarily attributable to a $136.3 million outflow from
net investments in working capital, partially offset by income from continuing operations, as adjusted for non-cash items. The working capital outflow was
primarily driven by a $74.4 million increase in accounts receivable, a $41.8 million decrease in accrued and other liabilities and a $23.1 million increase in
inventory, partially offset by a $27.3 million increase in income taxes payable, which was recorded in parent company investment. The increase in accounts
receivable was attributable to sales growth primarily from the launch of Methylphenidate HCl. The decrease in accrued and other liabilities resulted largely
from a $37.5 million voluntary contribution to our pension plans and the annual payout of cash bonuses for performance in the prior fiscal year.
Net cash provided by operating activities of $107.3 million for the first six months of fiscal 2012 was primarily attributable to income from continuing
operations, as adjusted for non-cash items, partially offset by a $41.7 million outflow from net investments in working capital. The working capital outflow
was primarily driven by a $49.2 million decrease in accrued and other liabilities and a $32.8 million increase in inventory, partially offset by a $39.1 million
increase in income taxes payable, which was recorded in parent company investment. The decrease in accrued and other liabilities resulted largely from
decreases in pension and environmental liabilities, as well as the payment of annual cash bonuses for performance in fiscal 2011 that were paid in fiscal
2012.

Net cash provided by operating activities of $255.8 million in fiscal 2012 was primarily attributable to income from continuing operations, as adjusted
for depreciation and amortization, partially offset by a $25.4 million outflow from net investments in working capital. The working capital outflow was
primarily driven by a $62.8 million increase in inventory and a $54.2 million decrease in accrued and other liabilities, partially offset by a $79.4 million
increase in income taxes payable, the latter of which was recorded in parent company investment. A build-up of inventory in advance of a planned plant
closure contributed to the increase in inventory, while environmental payments contributed to the decrease in accrued and other liabilities.
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Net cash provided by operating activities of $370.2 million in fiscal 2011 was primarily attributable to income from continuing operations, as adjusted
for depreciation and amortization, deferred income taxes and an increase in working capital of $58.1 million. The increase in working capital was primarily
driven by a $36.0 million increase in income taxes payable, which was recorded in parent company investment.
Net cash provided by operating activities of $379.4 million in fiscal 2010 was primarily attributable to income from continuing operations, as adjusted
for depreciation and amortization and an increase in working capital of $111.6 million. The increase in working capital was primarily driven by a $99.5
million increase in income taxes payable, which was recorded in parent company investment.

Investing Activities
Net cash used in investing activities increased $102.8 million to $165.0 million for the first six months of fiscal 2013, compared with $62.2 million
for the first six months of fiscal 2012. This increase primarily resulted from an $88.1 million payment made in fiscal 2013 to acquire CNS Therapeutics and
a $13.4 million increase in capital expenditures resulting from investments made in connection with the separation.

Net cash used in investing activities increased $39.6 million to $152.2 million in fiscal 2012, compared with $112.6 million in fiscal 2011. This
increase primarily resulted from a $23.8 million increase in capital expenditures and a $13.2 million payment made in fiscal 2012 to acquire rights to
Roxicodone.

Net cash used in investing activities of $112.6 million in fiscal 2011 was primarily due to capital expenditures of $120.4 million, partially offset by net
proceeds from divestitures.
Net cash provided by investing activities of $114.3 million in fiscal 2010 primarily resulted from net cash proceeds of $273.3 million from the
divestiture of Mallinckrodt Baker, partially offset by capital expenditures of $103.5 million and cash paid to acquire Exalgo and license Pennsaid.

Financing Activities
Net cash provided by financing activities was $172.8 million for the first six months of fiscal 2013, compared with net cash used in financing
activities of $45.1 million for the first six months of fiscal 2012. The $217.9 million increase in cash provided by financing activities resulted from an
increase in net transfers from Covidien. Net transfers from Covidien were higher during the first six months of fiscal 2013 due to a decrease in operating cash
flow and an increase in cash used in investing activities, primarily for the acquisition of CNS Therapeutics.

Net cash used in financing activities decreased $154.0 million to $103.6 million in fiscal 2012, compared with $257.6 million in fiscal 2011. This
resulted from a decrease in net transfers to Covidien. Net transfers to Covidien were lower in fiscal 2012 due to a decrease in operating cash flow and an
increase in capital expenditures.

Net cash used in financing activities decreased $247.6 million to $257.6 million in fiscal 2011, compared with $505.2 million in fiscal 2010. This
resulted from a decrease in net transfers to Covidien. Net transfers to Covidien were higher in fiscal 2010 due to the transfer of the proceeds received from the
sale of Mallinckrodt Baker.

Capitalization
The cash and cash equivalents held by Covidien at the corporate level are not specifically identifiable to us. Accordingly, cash and cash equivalents
have not been allocated to us for any of the periods presented. In addition, Covidien’s debt and the related interest expense have not been allocated to us for any
of the periods presented since we are not the legal obligor of the debt and Covidien’s borrowings were not directly attributable to our business. Debt incurred by
us directly is included in our combined financial statements and totaled $9.4 million at March 29, 2013.
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Dividends
We currently intend to retain any earnings to finance R&D, acquisitions and the operation and expansion of our business and do not anticipate paying
any cash dividends for the foreseeable future. The recommendation, declaration and payment of any dividends in the future by us will be subject to the sole
discretion of our board of directors and will depend upon many factors, including our financial condition, earnings, capital requirements of our operating
subsidiaries, covenants associated with certain of our debt obligations, legal requirements, regulatory constraints and other factors deemed relevant by our
board of directors. Moreover, if we determine to pay any dividends in the future, there can be no assurance that we will continue to pay such dividends. For
more information, see “Dividends.”

Commitments and Contingencies

Contractual Obligations
The following table summarizes our contractual obligations as of September 28, 2012.
Payments Due By Period

1-3 years

3-5 years

More than
5 years

$ 6.0
2.8
18.2
45.8
$ 72.8

$ —

$

Less than
Total

(Dollars in Millions)

Long-term debt obligations
Capital lease obligations (1)
Operating leases (2)
Purchase obligations (3)
Total contractual cash obligations

$

(1)

(1)

(2)
(3)

6.4
4.6
54.3
137.1

$ 202.4

1 year

$

0.4

1.4
11.3
70.1
$ 83.2

0.4

12.1
21.2
$ 33.7

—
—
12.7
—
$ 12.7

Interest on debt and capital lease obligations are projected for future periods using interest rates in effect as of September 28, 2012. Certain of these
projected interest payments may differ in the future based on changes in market interest rates.
Amounts exclude lease arrangements that we may enter into with Covidien at separation.
Purchase obligations consist of commitments for purchases of goods and services made in the normal course of business to meet operational and capital
requirements.

The table above excludes obligations that result from financing arrangements that MIFSA entered into in March and April 2013. In addition, the table
above does not include other liabilities of $504.3 million, primarily consisting of obligations under our pension and postretirement benefit plans, unrecognized
tax benefits for uncertain tax positions and related accrued interest and penalties, environmental liabilities and asset retirement obligations, because the timing
of their future cash outflow is uncertain. The most significant of these liabilities are discussed below.

As of September 28, 2012, we had net unfunded pension and postretirement benefit obligations of $101.2 million and $80.3 million, respectively.
However, during the first six months of fiscal 2013, Covidien contributed $37.5 million to our pension plans. While the timing and amounts of long-term
funding requirements for pension and postretirement obligations are uncertain, in fiscal 2013, we expect an additional $12.8 million will be contributed to our
pension and postretirement benefit plans (1) by Covidien to the extent that the contribution occurs prior to completion of the separation and/or (2) by us to the
extent that the contribution occurs after the separation.
We are involved in various stages of investigation and cleanup related to environmental remediation matters at a number of sites. These projects relate to
a variety of activities, including decontamination and decommissioning of radioactive materials and removal of solvents, metals and other hazardous
substances from soil and groundwater. The ultimate cost of cleanup and timing of future cash outlays is difficult to predict given uncertainties regarding the
extent of the required cleanup, the interpretation of applicable laws and regulations and alternative cleanup methods. As of September 28, 2012, we believe that
it is probable that we will incur
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investigation and remedial costs, including asset retirement obligations, of approximately $197.9 million, of which $15.2 million is included in accrued and
other current liabilities, $136.5 million is included in environmental liabilities and $46.2 million is included in other liabilities on our combined balance sheet
at September 28, 2012. This amount includes $95.8 million at September 28, 2012 relating to a site located in Orrington, Maine which will be a liability of a
Covidien entity following the separation. Note 12 to our interim unaudited condensed combined financial statements and note 20 to our annual combined
financial statements included elsewhere in this information statement provides additional information regarding environmental matters, including asset
retirement obligations.

Legal Proceedings
We are subject to various legal proceedings and claims, including patent infringement claims, product liability matters, environmental matters,
employment disputes, contractual disputes and other commercial disputes, including those described in “Business—Legal Proceedings” and in note 12 to our
interim unaudited condensed combined financial statements and note 20 to our annual combined financial statements included elsewhere in this information
statement. We believe that these legal proceedings and claims likely will be resolved over an extended period of time. Although it is not feasible to predict the
outcome of these matters, management is of the opinion that their ultimate resolution should not have a material adverse effect on our financial condition,
results of operations and cash flows.

Guarantees
In disposing of assets or businesses, we often provide representations, warranties and indemnities to cover various risks, including unknown damage to
the assets, environmental risks involved in the sale of real estate, liability to investigate and remediate environmental contamination at waste disposal sites and
manufacturing facilities, and unidentified tax liabilities and legal fees related to periods prior to disposition. Except as discussed below, we generally do not
have the ability to estimate the potential liability from such indemnities because they relate to unknown conditions. However, we have no reason to believe that
these uncertainties would have a material adverse effect on our competitive position, business, financial condition, results of operations and cash flows.
In connection with the sale of Mallinckrodt Baker in fiscal 2010, we agreed to indemnify the purchaser with respect to various matters, including certain
environmental, health, safety, tax and other matters. The indemnification obligations relating to certain environmental, health and safety matters have a term of
17 years, while some of the other indemnification obligations have an indefinite term. The amount of the liability relating to all of these indemnification
obligations included in other liabilities on our combined balance sheet at March 29, 2013 was $22.4 million, of which $18.3 million related to environmental,
health and safety matters. The value of the environmental, health and safety indemnity was measured based on the probability-weighted present value of the
costs expected to be incurred to address environmental, health and safety claims made under the indemnity. As of March 29, 2013, the maximum future
payments we could be required to make under all of these indemnification obligations was $75.7 million. We were required to pay $30.0 million into an
escrow account as collateral for all of these indemnification obligations to the purchaser, of which $23.7 million remained in other assets on the condensed
combined balance sheet at March 29, 2013.
We have recorded liabilities for known indemnification obligations included as part of environmental liabilities, which are discussed in note 12 to our
interim unaudited condensed combined financial statements and note 20 to our annual combined financial statements. In addition, we are liable for product
performance; however, in the opinion of management, such obligations will not have a material adverse effect on our financial condition, results of operations
and cash flows.
In addition, the separation and distribution agreement will provide for cross-indemnities principally designed to place financial responsibility for the
obligations and liabilities of our business with us and financial responsibility for the obligations and liabilities of Covidien’s remaining business with
Covidien, among other
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indemnities. Specifically, each of Covidien and Mallinckrodt will indemnify, defend and hold harmless the other party, its subsidiaries and their respective
directors, officers, employees and agents against any losses arising out of or resulting from:

•

the liabilities that each such party assumed or retained pursuant to the separation and distribution agreement (which, in the case of Mallinckrodt,
would include the Mallinckrodt Liabilities (as defined below) and, in the case of Covidien, would include the Excluded Liabilities (as defined
below)); and

•

any breach by such party of the separation and distribution agreement or the other transaction agreements.

Also, we will indemnify, defend and hold harmless Covidien, its subsidiaries and their respective directors, officers, employees and agents from and
against any losses arising out of or resulting from:

•

except to the extent it relates to an Excluded Liability, the operation of our business;

•

except to the extent it relates to an Excluded Liability, any guarantee, indemnification obligation, letter of credit reimbursement obligation, surety
bond or other credit support agreement, arrangement, commitment or understanding for the benefit of Mallinckrodt or its subsidiaries by Covidien
or any of its subsidiaries that survives following the distribution; and

•

any untrue statement or alleged untrue statement of a material fact or omission or alleged omission to state a material fact required to be stated
therein or necessary to make the statements therein not misleading, with respect to all information contained in the Form 10 (as defined below),
this information statement (as amended or supplemented), the offering memorandum for the April 2013 notes offering or any other disclosure
document that describes the separation or the distribution or Mallinckrodt and its subsidiaries or primarily relates to the transactions contemplated
by the separation and distribution agreement.

In addition, Covidien will indemnify, defend and hold harmless Mallinckrodt, its subsidiaries and their respective directors, officers, employees and
agents from and against any losses arising out of or resulting from:

•

Covidien’s businesses other than the Pharmaceuticals business (except to the extent it relates to a Mallinckrodt Liability and other than the conduct
of business, operations or activities for the benefit of Mallinckrodt or its subsidiaries pursuant to the separation and distribution agreement and
the other transaction agreements); and

•

the investigation and remediation of sites in Orrington, Maine and Penobscot River and Bay (as described in note 12 to our interim unaudited
condensed combined financial statements and note 20 to our annual combined financial statements included elsewhere in this information
statement).

The separation and distribution agreement also will specify procedures with respect to claims subject to indemnification and related matters.

Off-Balance Sheet Arrangements
We are required to provide the NRC financial assurance demonstrating our ability to cover the cost of decommissioning our Maryland Heights, Missouri
radiopharmaceuticals production facility upon closure, though we do not intend to close this facility. We have provided this financial assurance in the form of
a $58.0 million surety bond. In addition, as of March 29, 2013, we had a $21.1 million letter of credit to guarantee decommissioning costs associated with
our St. Louis, Missouri plant.

As of March 29, 2013, we had various other letters of credit and guarantee and surety bonds totaling $20.5 million. In addition, at March 29, 2013,
Covidien had outstanding letters of credit and guarantee and surety bonds totaling $132.1 million, which supported multiple Covidien businesses, including
our business.
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Concentration of Credit and Other Risks
Financial instruments that potentially subject us to concentrations of credit risk primarily consist of accounts receivable. We do not require collateral
from customers; however, concentrations of credit risk with respect to trade receivables are generally limited due to our large number of customers and their
diversity across geographic areas. A portion of our trade accounts receivable outside the U.S., however, include sales to government-owned or supported
healthcare systems in several countries, which are subject to payment delays. Payment is dependent upon the financial stability of those countries’ national
economies and the creditworthiness of those countries’ national governments. Deteriorating credit and economic conditions in parts of Western Europe,
particularly in Spain and Italy, may continue to increase the average length of time it takes us to collect our accounts receivable in certain regions within these
countries.
We routinely evaluate all government receivables for potential collection risks associated with the availability of government funding and reimbursement
practices. While our accounts receivable, net of allowance for doubtful accounts in Greece, is insignificant, during fiscal 2012, we recorded a $4.4 million
charge to write down our outstanding accounts receivables in Greece. We have not incurred significant losses on any other government receivables; however, if
the financial condition of customers or the countries’ healthcare systems continue to deteriorate such that their ability to make payments is uncertain,
additional allowances may be required in future periods.

Our accounts receivable, net of the allowance for doubtful accounts, in Spain and Italy at the end of each period are as follows:
(Dollars in Millions)

Spain

March 29, 2013

September 28, 2012

September 30, 2011

$

$

$

15.7
13.9

Italy

15.0
12.5

26.6
14.7

Net sales to customers in Spain and Italy totaled $26.3 million and $29.0 million for the six months ended March 29, 2013 and March 30, 2012,
respectively, and $55.0 million, $60.2 million and $58.7 million for fiscal 2012, 2011 and 2010, respectively.
The following table shows net sales attributable to distributors that accounted for 10% or more of our total net sales:
Six Months Ended

March 29, 2013

Cardinal Health, Inc.
McKesson Corporation
AmerisourceBergen Corporation

Fiscal

March 30, 2012

18%
12%
8%

20%
16%
7%

2012

2011

19%

19%

14%
9%

13%
10%

2010

15%
11%
8%

The following table shows accounts receivable attributable to distributors that accounted for 10% or more of our gross accounts receivable at the end of
each period:
March 29, 2013

Cardinal Health, Inc.
McKesson Corporation
AmerisourceBergen Corporation

September 28, 2012

September 30, 2011

19%

20%
23%
9%

19%
16%
12%

20%
10%

The following table shows net sales attributable to products that accounted for 10% or more of our total net sales:
Six Months Ended

March 29, 2013

Optiray (CMDS)
Acetaminophen products (API)

Fiscal

March 30, 2012

14%
10%
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17%
11%

2012

17%
11%

2011

19%
11%

2010

17%
10%
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Mo-99 is a key raw material in our Ultra-Technekow DTE technetium generators that are sold by our Global Medical Imaging segment. There are only
eight suppliers of this raw material worldwide. We have agreements to obtain Mo-99 from three nuclear research reactors and we rely predominantly on two of
these reactors for our Mo-99 supply. Accordingly, a disruption in the commercial supply or a significant increase in the cost of this material from these
sources could have a material adverse effect on our competitive position, business, financial condition, results of operations and cash flows.

Management’s Use of Non-GAAP Measures
Operational growth, a non-GAAP financial measure, measures the change in sales between current and prior year periods using a constant currency, the
exchange rate in effect during the applicable prior year period. We have provided this non-GAAP financial measure because we believe it provides meaningful
information regarding our results on a consistent and comparable basis for the periods presented. Management uses this non-GAAP financial measure, in
addition to GAAP financial measures, to evaluate our operating results. It is also one of the performance metrics that determines management incentive
compensation. This non-GAAP financial measure should be considered supplemental to and not a substitute for our reported financial results prepared in
accordance with GAAP.

Critical Accounting Policies and Estimates
The preparation of our combined financial statements in conformity with accounting principles generally accepted in the U.S. requires management to
use judgment in making estimates and assumptions that affect the reported amounts of assets, liabilities, revenue and expenses, and related disclosure of
contingent assets and liabilities. The following accounting policies are based on, among other things, judgments and assumptions made by management that
include inherent risks and uncertainties. Management’s estimates are based on the relevant information available at the end of each period.

Revenue Recognition
We recognize revenue for product sales when title and risk of loss have transferred from us to the buyer, which may be upon shipment or upon delivery
to the customer site, based on contract terms or legal requirements in non-U.S. jurisdictions. We sell products direct to retail pharmacies and end user
customers and through distributors who resell the products to retail pharmacies, institutions and end user customers. We establish contracts with wholesalers,
chain stores, government agencies, institutions, managed care organizations and GPOs that provide for rebates, sales incentives, Distribution Service
Agreements (“DSAs”) fees, fees for services and administration fees. Direct rebates and fees are paid based on direct customer’s purchases from us, including
DSA fees paid to wholesalers under our DSAs. Indirect rebates and fees are paid based on products purchased from a wholesaler under a contract with us. We
enter into agreements with some indirect customers to establish contract pricing for certain products. These indirect customers then independently select a
wholesaler from which to purchase the products at these contracted prices. Alternatively, we may enter into agreements with wholesalers at a contract price to
offer our products to other indirect customers. Under either arrangement, we provide credit to the wholesaler for any difference between the contracted price
with the indirect customer and the wholesaler’s invoice price. Such credit is called a chargeback.
When we recognize net sales, we simultaneously record an adjustment to revenue for estimated chargebacks, rebates, product returns and other sales
deductions. These provisions are estimated based upon: historical experience, estimated future trends, estimated customer inventory levels, current contracted
sales terms with customers, level of utilization of our products and other competitive factors. We adjust reserves for rebates and chargebacks, product returns
and other sales deductions to reflect differences between estimated and actual experience. Such adjustments impact the amount of sales we recognize in the
period of adjustment.

Sales return reserves for new products are estimated and primarily based on our historical sales return experience with similar products, such as those
within the same product line or those within the same or similar
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therapeutic category. In limited circumstances, where the new product is not an extension of an existing product line or where we have no historical experience
with products in a similar therapeutic category (such that we cannot reliably estimate expected returns), we would defer recognition of revenue until the right of
return no longer exists or until we have developed sufficient historical experience to estimate sales returns. When establishing sales return reserves for new
products, we also consider estimated levels of inventory in the distribution channel and projected demand.

The following table reflects activity in our sales reserve accounts (dollars in millions):

Balance at September 25, 2009
Provisions
Payments or credits
Balance at September 24, 2010
Provisions
Payments or credits
Balance at September 30, 2011
Provisions
Payments or credits
Balance at September 28, 2012

Rebates and
Chargebacks

Product
Returns

Other Sales
Deductions

$

$ 21.4
36.2
(25.1)
32.5
40.5
(39.1)
33.9

$

207.0

1,164.3
(1,166.0)
205.3
1,218.8
(1,200.1)
224.0

1,085.9
(1,077.7)
$ 232.2

30.0

(29.2)
$ 34.7

11.4
57.3
(56.8)
11.9
47.1
(45.7)
13.3

41.9
(42.3)

$ 12.9

Total

$

239.8
1,257.8
(1,247.9)
249.7
1,306.4
(1,284.9)
271.2
1,157.8
(1,149.2)
$ 279.8

Goodwill and Other Intangible Assets
Goodwill—In performing goodwill assessments, management relies on a number of factors including operating results, business plans, economic
projections, anticipated future cash flows, and transactions and market place data. There are inherent uncertainties related to these factors and judgment in
applying them to the analysis of goodwill impairment. Since judgment is involved in performing goodwill valuation analyses, there is risk that the carrying
value of our goodwill may be overstated or understated. We calculate our goodwill valuations using an income approach based on the present value of future
cash flows of each reporting unit. This approach incorporates many assumptions including future growth rates, discount factors and income tax rates.
Changes in economic and operating conditions impacting these assumptions could result in goodwill impairment in future periods.
We test goodwill during the fourth quarter of each year for impairment, or more frequently if certain indicators are present or changes in circumstances
suggest that impairment may exist. We utilize a two-step approach. The first step requires a comparison of the carrying value of the reporting units to the fair
value of these units. We estimate the fair value of our reporting units through internal analyses and valuation, using an income approach based on the present
value of future cash flows. If the carrying value of a reporting unit exceeds its fair value, we will perform the second step of the goodwill impairment to
measure the amount of impairment loss, if any. The second step of the goodwill impairment test compares the implied fair value of a reporting unit’s goodwill
with its carrying value. To determine the implied fair value of goodwill, we allocate the fair value of a reporting unit to all of the assets and liabilities of that
unit, including intangible assets, as if the reporting unit had been acquired in a business combination. Any excess of the value of a reporting unit over the
amounts assigned to its assets and liabilities represents the implied fair value of goodwill. The results of our annual goodwill impairment test for fiscal 2012
showed that the fair value of each of our reporting units significantly exceeded their respective carrying values.

Other Intangible Assets —Intangible assets include completed technology, licenses, trademarks and in-process research and development (“IPR&D”).
We record intangible assets at cost and amortize certain of such assets using the straight-line method over five to thirty years. We review intangible assets for
impairment by
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comparing the fair value of the assets, estimated using an income approach, with their carrying value. If the carrying value exceeds the fair value of the
intangible asset, the amount recognized for impairment is equal to the difference between the carrying value of the asset and the present value of future cash
flows. We assess the remaining useful life and the recoverability of finite-lived intangible assets whenever events or circumstances indicate that the carrying
value of an asset may not be recoverable. Indefinite-lived intangible assets are tested for impairment at least annually.

Contingencies
We are involved, both as a plaintiff and a defendant, in various legal proceedings that arise in the ordinary course of business, including, without
limitation, patent infringement, product liability and environmental matters, as further discussed in note 12 to our interim unaudited condensed combined
financial statements and note 20 to our annual combined financial statements. Accruals recorded for various contingencies, including legal proceedings, selfinsurance and other claims, are based on judgment, the probability of losses and, where applicable, the consideration of opinions of internal and/or external
legal counsel, internal and/or external technical consultants and actuarially determined estimates. When a range is established but a best estimate cannot be
made, we record the minimum loss contingency amount. These estimates are often initially developed substantially earlier than the ultimate loss is known, and
the estimates are reevaluated each accounting period, as additional information is available. When we are initially unable to develop a best estimate of loss, we
record the minimum amount of loss, which could be zero. As information becomes known, additional loss provision is recorded when either a best estimate
can be made or the minimum loss amount is increased. When events result in an expectation of a more favorable outcome than previously expected, our best
estimate is changed to a lower amount. We record receivables from third-party insurers up to the amount of the related liability when we have determined that
existing insurance policies will provide reimbursement. In making this determination, we consider applicable deductibles, policy limits and the historical
payment experience of the insurance carriers. Receivables are not netted against the related liabilities for financial statement presentation.

Pension and Postretirement Benefits
Our pension expense and obligations are developed from actuarial valuations. Two critical assumptions in determining pension expense and obligations
are the discount rate and expected long-term return on plan assets. We evaluate these assumptions at least annually. Other assumptions reflect demographic
factors such as retirement, mortality and turnover and are evaluated periodically and updated to reflect our actual experience. Actual results may differ from
actuarial assumptions. The discount rate is used to calculate the present value of the expected future cash flows for benefit obligations under our pension
plans. For our U.S. plans, we use a broad population of Moody’s AA-rated corporate bonds to determine the discount rate assumption. All bonds are noncallable, denominated in U.S. dollars and have a minimum amount outstanding of $250 million. This population of bonds was used to generate a yield curve
and associated spot rate curve, to discount the projected benefit payments for the U.S. plans. The discount rate is the single level rate that produces the same
result as the spot rate curve. For our non-U.S. plans, the discount rate is generally determined by reviewing country- and region-specific government and
corporate bond interest rates. A decrease in the discount rate increases the present value of pension benefit obligations and increases pension expense. A 50
basis point decrease in the discount rate would increase our present value of pension obligations by approximately $34.0 million.
We consider the current and expected asset allocations of our pension plans, as well as historical and expected long-term rates of return on those types of
plan assets, in determining the expected long-term return on plan assets. In determining the expected return on pension plan assets, we consider the relative
weighting of plan assets by class and individual asset class performance expectations as provided by external advisors in reaching our conclusions on
appropriate assumptions. The investment strategy for the pension plans has been governed by Covidien. Covidien’s overall investment objective is to obtain a
long-term return on plan assets that is consistent with the level of investment risk that is considered appropriate. Investment risks and returns are reviewed
regularly against benchmarks to ensure objectives are being met. A 50 basis point decrease in the expected long-term return on plan assets would increase our
annual pension expense by approximately $1.9 million.
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Income Taxes
In determining income for financial statement purposes, we must make certain estimates and judgments. These estimates and judgments affect the
calculation of certain tax liabilities and the determination of the recoverability of certain of the deferred tax assets, which arise from temporary differences
between the tax and financial statement recognition of revenue and expense.
Deferred tax assets are reduced by a valuation allowance if, based on the weight of available evidence, it is more likely than not that some or all of the
deferred tax assets will not be realized. In evaluating our ability to recover our deferred tax assets, we consider all available positive and negative evidence
including our past operating results, the existence of cumulative losses in the most recent years and our forecast of future taxable income. In estimating future
taxable income, we develop assumptions including the amount of future state, federal and international pre-tax operating income, the reversal of temporary
differences, and the implementation of feasible and prudent tax planning strategies. These assumptions require significant judgment about the forecasts of
future taxable income and are consistent with the plans and estimates we use to manage the underlying businesses.
We determine whether it is more likely than not that a tax position will be sustained upon examination. The tax benefit of any tax position that meets the
more-likely-than-not recognition threshold is calculated as the largest amount that is more than 50% likely of being realized upon resolution of the uncertainty.
To the extent a full benefit is not realized on the uncertain tax position, an income tax liability is established. We adjust these liabilities as a result of changing
facts and circumstances; however, due to the complexity of some of these uncertainties, the ultimate resolution may result in a payment that is materially
different from our current estimate of the tax liabilities. A significant portion of our potential tax liabilities are recorded in non-current income taxes payable,
which is included in other liabilities on our combined balance sheets as payment is not expected within one year.

The calculation of our tax liabilities involves dealing with uncertainties in the application of complex tax regulations in a multitude of jurisdictions
across our global operations. Changes in tax laws and rates could affect recorded deferred tax assets and liabilities in the future. Management is not aware of
any such changes, however, which would have a material adverse effect on our competitive position, business, financial condition, results of operations and
cash flows.
We believe that we will generate sufficient future taxable income in the appropriate jurisdictions to realize the tax benefits related to the net deferred tax
assets on our combined balance sheets. However, any reduction in future taxable income, including any future restructuring activities, may require that we
record an additional valuation allowance against our deferred tax assets. An increase in the valuation allowance would result in additional income tax expense in
such period and could have a significant impact on our future earnings. Our income tax expense recorded in the future may also be reduced to the extent of
decreases in our valuation allowances.

Quantitative and Qualitative Disclosure about Market Risk
Our operations include activities in the U.S. and countries outside of the U.S. These operations expose us to a variety of market risks, including the
effects of changes in interest rates and currency exchange rates. We monitor and manage these financial exposures as an integral part of our overall risk
management program.

Interest Rate Risk
MIFSA has entered into a new revolving credit facility that bears interest at a floating rate. As a result, we will be exposed to fluctuations in interest rates
to the extent of our borrowings under the revolving credit facility. Our long-term debt portfolio is expected to primarily consist of fixed-rate instruments.
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Currency Risk
We are exposed to currency exchange rate fluctuations that affect transactions not denominated in the functional currency of our U.S. and non-U.S.
operations. We may from time to time use financial derivatives, which may include forward currency exchange contracts and currency options, to hedge this
risk. However, gains and losses on these contracts would be offset by the gains or losses on the revaluation or settlement of the underlying transaction. We do
not use derivative financial instruments to hedge investments in non-U.S. subsidiaries since such investments are long-term in nature.
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MANAGEMENT
Executive Officers Following the Separation
Upon completion of the separation, none of our executive officers will be executive officers or employees of Covidien. The following table sets forth
information regarding individuals who are expected to serve as our executive officers, including their positions after the separation.
Name

Age

Mark Trudeau

51

Matthew Harbaugh
Thomas Berry
Peter Edwards
Steve Carchedi

42

Meredith Fischer
Stephen Merrick

60
52

Ian Watkins

50

62
51
51

Position

President, Chief Executive Officer and Director
Senior Vice President and Chief Financial Officer
Senior Vice President, Product Supply
Senior Vice President and General Counsel
Senior Vice President and President, Commercial Operations (North
America)
Senior Vice President, Communications and Public Affairs
Senior Vice President and President, Commercial Operations
(International)
Senior Vice President and Chief Human Resources Officer

Mr. Trudeau will be named President and Chief Executive Officer of Mallinckrodt and is expected to serve on our board of directors. Mr. Trudeau joined
the Pharmaceuticals segment of Covidien in February 2012 as a Senior Vice President and President of its Pharmaceuticals business. He joined Covidien from
Bayer HealthCare Pharmaceuticals LLC USA, the U.S. healthcare business of Bayer AG, where he served as Chief Executive Officer. He simultaneously
served as President of Bayer HealthCare Pharmaceuticals, the U.S. organization of Bayer’s global pharmaceuticals business. In addition, he served as Interim
President of the global specialty medicine business unit from January to August 2010. Prior to joining Bayer in 2009, Mr. Trudeau headed the Immunoscience
Division at Bristol-Myers Squibb. During his 10-plus years at Bristol-Myers Squibb, he served in multiple senior roles, including President of the
Asia/Pacific region, President and General Manager of Canada and General Manager/Managing Director in the United Kingdom. Mr. Trudeau was also with
Abbott Laboratories, serving in a variety of executive positions, from 1988 to 1998. Mr. Trudeau holds a Bachelor’s degree in chemical engineering and a
M.B.A., both from the University of Michigan. Having worked as the President of Covidien’s Pharmaceuticals business for over a year, Mr. Trudeau is
familiar with all aspects of our business.

Mr. Harbaugh will be named Senior Vice President and Chief Financial Officer of Mallinckrodt. Mr. Harbaugh currently serves as Vice President,
Finance of Covidien’s Pharmaceuticals business, a position he has held since July 2008. He also served as Interim President of Covidien’s Pharmaceuticals
business from November 2010 to January 2012. Mr. Harbaugh joined Covidien’s Pharmaceuticals business in August 2007 as its Vice President and
Controller, Global Finance for the Global Medical Imaging business. Mr. Harbaugh was a Lead Finance Executive with Cerberus Capital Management, L.P.
from April 2007 until August 2007. Mr. Harbaugh worked for Monsanto from 1997 to 2007 serving in senior U.S. roles in treasury, investor relations,
financial planning and analysis and strategy in addition to two international assignments in Canada and Argentina.

Mr. Berry will be named Senior Vice President, Product Supply of Mallinckrodt. Mr. Berry currently serves as Vice President, Product Supply of
Covidien’s Pharmaceuticals business, a position he has held since February 2010. Mr. Berry was Senior Vice President of Global Manufacturing for the Fort
Dodge Animal Health division of Wyeth Pharmaceuticals from October 2006 until February 2010.
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Mr. Edwards will be named Senior Vice President and General Counsel of Mallinckrodt. Mr. Edwards joined Covidien’s Pharmaceuticals business in
May 2010 as Vice President and General Counsel. Mr. Edwards joined Covidien from the Solvay Group in Brussels, Belgium, where he served as Executive
Vice President and General Counsel for the global pharmaceuticals business from June 2007 until April 2010.
Mr. Carchedi will be named Senior Vice President and President of Commercial Operations (North America) of Mallinckrodt. Mr. Carchedi joined
Covidien’s Pharmaceuticals business in October 2012 as Vice President and President of Commercial Operations (North America). Mr. Carchedi served from
May 2010 to May 2012 as Chief Marketing Officer of General Electric Healthcare where he was responsible for leading worldwide marketing for GE’s Medical
Diagnostics business. From April 2009 to May 2010, Mr. Carchedi served as Senior Vice President in charge of the specialty pharmaceuticals business at
Endo Pharmaceuticals. From May 2008 to April 2009, Mr. Carchedi served as Senior Vice President, Commercial Operations at Enzon Pharmaceuticals.

Ms. Fischer will be named Senior Vice President, Communications and Public Affairs of Mallinckrodt. Ms. Fischer joined Covidien’s Pharmaceuticals
business in February 2013 as Vice President, Communications and Public Affairs of Covidien’s Pharmaceuticals business. Ms. Fischer was employed by
Bayer Corporation from December 2001 until February 2013, where she served as Vice President of Communications and Public Policy for Bayer HealthCare
and Bayer HealthCare Pharmaceuticals, North America. In that role, she supported Bayer HealthCare’s U.S. pharmaceutical and animal health divisions and
the company’s global medical care and consumer care businesses.
Mr. Merrick will be named Senior Vice President and President of Commercial Operations (International) of Mallinckrodt. Mr. Merrick joined
Covidien’s Pharmaceuticals business in February 2013 as Vice President and President of Commercial Operations (International). Mr. Merrick was employed
by Bristol-Myers Squibb Company, where he served as Vice President, Strategic Projects – Intercontinental Region from September 2012 until February 2013,
President and General Manager – Brazil from December 2009 until September 2012 and as Vice President – Distributor Markets and Geographic Optimization
from November 2007 until December 2009.

Mr. Watkins will be named Senior Vice President and Chief Human Resources Officer of Mallinckrodt. Mr. Watkins joined Covidien’s Pharmaceuticals
business in September 2012 as the Chief Human Resources Officer. Mr. Watkins served as Vice President, Global Human Resources at Synthes, Inc. from
June 2007 to September 2012, which was recently acquired by Johnson & Johnson. Mr. Watkins served as Senior Vice President, Human Resources from
2003 to 2006 for Andrx Corporation, which is now part of Watson/Actavis.

Board of Directors Following the Separation
The following table sets forth information with respect to those persons who are expected to serve on our board of directors following the completion of
the separation. We may name additional directors prior to completion of the separation.
Name

Age

Melvin D. Booth

67
51
58
63
56
55
57
57
66

Mark C. Trudeau
David R. Carlucci
J. Martin Carroll
Diane H. Gulyas
Nancy S. Lurker
JoAnn A. Reed

Kneeland C. Youngblood, M.D.
Joseph A. Zaccagnino
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Chairman of the Board
President, Chief Executive Officer and Director
Director
Director
Director
Director
Director
Director
Director
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Mr. Booth has been a director of Catalent Pharma Solutions since 2010, a director of PRA International since 2004 and a director of eResearch
Technologies since 2012. Mr. Booth has also been a strategic advisor in life sciences to Genstar Capital (a private equity firm) since 2005. Mr. Booth’s
previous public company board experience includes serving as Lead Director of Millipore, a life science research company, from 2004 to 2010, and as a
member of the boards of MedImmune from 1998 to 2005 and of Human Genome Sciences from 1995 to 1998. Mr. Booth was President of MedImmune
from 1998 until his retirement at the end of 2003. Mr. Booth was President of Human Genome Sciences from 1995 to 1998. He held a variety of domestic
and international positions with Syntex from 1981 to 1995, including serving as President of its U.S. pharmaceuticals business. Mr. Booth has been active
in U.S. pharmaceutical industry organizations and is a past Chairman of the Pharmaceuticals Manufacturers Association of Canada. Mr. Booth received a
B.S. degree in accounting from Northwest Missouri State University where he was also awarded an honorary Doctor of Science degree. He is also a Certified
Public Accountant. Mr. Booth’s qualifications to serve on our board include his significant experience in leadership positions at pharmaceutical companies.

Mr. Carlucci was President and Chief Operating Officer of IMS Health from October 2002 until January 2005, when he was named Chief Executive
Officer and President. He became Chairman and Chief Executive Officer the following year. Mr. Carlucci retired from IMS Health in December 2010.
Mr. Carlucci held several senior executive level positions at IBM from 1976 to 2002, including operations and management positions in the U.S., Canada,
Latin America and Asia Pacific. Mr. Carlucci has been a director and Chairman of the Human Resources and Compensation Committee for MasterCard
International since 2006. Mr. Carlucci also served as a member of the advisory board of Mitsui USA, one of the world’s most diversified comprehensive
trading, investment and service companies. Mr. Carlucci received a B.A. in political science from the University of Rochester. Mr. Carlucci’s qualifications to
serve on our board include his significant experience as an executive and/or board member of publicly traded and private companies.
Mr. Carroll served as President and Chief Executive Officer of Boehringer Ingelheim Corporation and of Boehringer Pharmaceuticals, Inc. from 2003
until 2012. Mr. Carroll currently serves as the head of corporate strategy and development for Boehringer Ingelheim’s U.S. operations and remains a director of
Boehringer Ingelheim Corporation. Mr. Carroll joined the organization in 2002 as President of Boehringer Pharmaceuticals, Inc. Mr. Carroll worked at
Merck & Company, Inc. from 1976 to 2001. From 1972 to 1976, Mr. Carroll served in the United States Air Force where he attained the rank of Captain.
Mr. Carroll also serves as a director of Vivus, Inc. Mr. Carroll received a B.A. in accounting & economics from the College of the Holy Cross and a M.B.A.
from Babson College. Mr. Carroll’s qualifications to serve on our board include his significant experience in leadership positions at pharmaceutical companies.

Ms. Gulyas has worked at E. I. du Pont de Nemours and Company since 1978 and has been the President of DuPont’s Performance Polymers division
since 2009. She is also the Vice Chairman of the DuPont-Teijin Films global joint venture. From 2009 until 2012, Ms. Gulyas served as a director and as a
member of the Finance Committee of Navistar International Corporation, a leading manufacturer of commercial trucks, buses, RVs, defense vehicles and
engines. Ms. Gulyas received her B.S. in chemical engineering from the University of Notre Dame. Ms. Gulyas’ qualifications to serve on our board include
her extensive executive experience with chemical and manufacturing companies.
Ms. Lurker has been serving as a director and Chief Executive Officer of PDI Inc. since 2008. Prior to joining PDI, Ms. Lurker served as Senior Vice
President and Chief Marketing Officer of Novartis Pharmaceuticals Corporation from 2006 to 2008. Prior to that, she was President and Chief Executive
Officer of ImpactRx, Inc. from 2003 to 2006. From 1998 to 2003, Ms. Lurker served as Group Vice President – Global Primary Care Products for Pharmacia
Corporation. She was also a member of Pharmacia’s U.S. Executive Management Committee from 1998 to 2003. Ms. Lurker began her career at BristolMyers Squibb, where she worked for 14 years. Ms. Lurker also has served as a director of Auxilium Corporation since 2011. Ms. Lurker served as a director
of ConjuChem Biotechnologies, Inc. from 2004 to 2006 and as a director of Elan Corporation from 2005 to 2006. Ms. Lurker received a B.S. magna cum
laude in biology from Seattle Pacific University and a
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M.B.A. from the University of Evansville. Ms. Lurker’s qualifications to serve on our board include her significant experience in leadership positions at
pharmaceutical companies.
Ms. Reed is a healthcare services consultant. Ms. Reed served as an advisor to the Chief Executive Officer of Medco Health Solutions from April 2008 to
April 2009. From 2002 to March 2008, Ms. Reed served as Senior Vice President, Finance and Chief Financial Officer of Medco Health Solutions. From
1992 to 2002, she served as Senior Vice President, Finance of Medco Health Solutions. She joined Medco Containment Services, Inc. in 1988. Ms. Reed has
been a director of American Tower Corporation since 2007, a director of Waters Corporation since 2006 and a trustee of St. Mary’s College of Notre Dame
since 2006. Ms. Reed received a B.B.A. in business administration from St. Mary’s College. She received her M.B.A. in finance and international marketing
cum laude from Fordham University. Ms. Reed’s qualifications to serve on our board include her experience as a healthcare services consultant and her
financial expertise experience and knowledge of financial statements, corporate finance and accounting matters.

Dr. Youngblood is a founding partner of Pharos Capital Group, a private equity firm that focuses on providing growth and expansion capital/buyouts in
healthcare, business services and opportunistic investments. Dr. Youngblood served as a director of iStar Financial from 1998 to 2001, a director of Starwood
Hotels and Resorts from 2001 to 2012, a director of Burger King Corporation from 2004 to 2010 and a director of the Gap Inc. from 2006 to 2012.
Dr. Youngblood has been serving as a director of Energy Future Holdings Corp, an electric utility provider, since 2007. Dr. Youngblood is a physician by
training, with over 15 years of experience in emergency medicine. He is also a member of the Council on Foreign Relations. Dr. Youngblood earned a B.A. in
politics from Princeton University and an M.D. from the University of Texas Southwestern Medical School. Dr. Youngblood’s qualifications to serve on our
board include his extensive experience in healthcare practice, policy and business.
Mr. Zaccagnino, who has been a director of Covidien since its spin-off from Tyco International in 2007 and serves on its Compliance and Transactions
Committees and as Chairman of the Nominating and Governance Committee. Mr. Zaccagnino has served as President, Chief Executive Officer and director of
Yale New Haven Health System and its flagship Yale-New Haven Hospital from 1991 until his retirement in 2005. He has also served as a director of
NewAlliance Bancshares, Inc. from 1991 until it was acquired in 2010. Mr. Zaccagnino has served on the board of the National Committee for Quality
Healthcare from 1995 until 2005, and was elected Chairman of the Board in 2003. From 1999 until 2006 he served as a director and from 2004 to 2006 as
Chairman of the Board of VHA Inc., a provider member cooperative of community owned health systems and their physicians which provides supply chain
and group purchasing services through their subsidiaries, Novation and Provista. Mr. Zaccagnino received a B.S. (business administration) from the
University of Connecticut and a M.P.H. (healthcare management) from Yale University School of Medicine. Mr. Zaccagnino’s qualifications to serve on our
board include his broad healthcare management and governance experience and his knowledge of healthcare policy and regulation, patient care delivery and
financing and of clinical research and medical technology assessment, all of which will provide our board with unique insights and a keen perspective on the
complexities of the healthcare sector and on the priorities of and challenges facing our company and the purchasers of our products.
At the time of completion of the separation, we expect that our board of directors will consist of the directors set forth above. At any meeting of
shareholders for the election of directors at which a quorum is present, directors will be elected by the affirmative vote of a majority of the votes cast and will
serve for one-year terms. Any nominee for director who does not receive a majority of the votes cast will not be elected to the board, except as described in
“Description of Mallinckrodt’s Share Capital—Election of Directors.”
Independence of Directors

A majority of our board of directors will be comprised of directors who are “independent” as defined by the rules of the NYSE and the corporate
governance guidelines to be adopted by the board. The criteria to be adopted by our board to assist it in making determinations regarding the independence of
its members, summarized
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below, are consistent with the NYSE listing standards regarding director independence. To be considered independent, the board will have to determine that a
director does not have a material relationship, directly or indirectly, with Mallinckrodt. In assessing independence, the board will consider all relevant facts
and circumstances. In particular, when assessing the materiality of a director’s relationship with the company, the board will consider the issue not just from
the standpoint of the director, but also from that of the persons or organizations with which the director has an affiliation. A director will not be considered
independent if he or she, at the time of determination:

•

is, or has been within the prior three years, an employee of Mallinckrodt or its subsidiaries;

•

has an immediate family member who is, or has been within the prior three years, an executive officer of Mallinckrodt or its subsidiaries;

•

is a current partner or employee of our auditor;

•

has an immediate family member who is a current partner of our auditor or who is an employee of our auditor and personally works on our audit;

•

has been, or has an immediate family member who has been, within the prior three years, a partner or employee of our auditor who personally
worked on our audit during that time;

•

is, or has an immediate family member who is, or has been within the prior three years, employed as an executive officer of a public company
that has or had on the compensation committee of its board an executive officer of Mallinckrodt (during the same period of time);

•

has, or has an immediate family member who has, received more than $120,000 in direct compensation from Mallinckrodt, other than director
and committee fees or other forms of deferred compensation for prior service (provided such compensation is not contingent in any way on
continued service), in any 12-month period within the prior three years;

•

is a current employee, or has an immediate family member who is a current executive officer, of a company that has made payments to, or
received payments from, Mallinckrodt for property or services in an amount which, in any of the prior three fiscal years, exceeds the greater of $1
million or 2% of such other company’s consolidated gross revenues; or

•

is, or his or her spouse is, an executive officer, director or trustee of a charitable organization to which Mallinckrodt’s contributions, not including
our matching of charitable contributions by employees, exceed, in any single fiscal year within the prior three years, the greater of $1 million or
2% of such organization’s total charitable receipts during that year.

The board will consider the independence of its members in light of these independence criteria. Based on these considerations, we expect that each of our
directors, other than Mr. Trudeau, will satisfy the criteria. Each independent director is expected to notify the Chair of the Nominating and Governance
Committee, as soon as reasonably practicable, of changes in his or her personal circumstances that may affect the board’s evaluation of his or her
independence.

Director Nominations Process
The Nominating and Governance Committee will be responsible for developing the general criteria, subject to approval by the full board, for use in
identifying, evaluating and selecting qualified candidates for election or re-election to the board. The Nominating and Governance Committee will periodically
review with the board the appropriate skills and characteristics required of board members in the context of the then-current make-up of the board. Final
approval of director candidates will be determined by the full board, and invitations to join the board will be extended by the Chairman of the board on behalf
of the entire board.
The Nominating and Governance Committee, in accordance with our corporate governance guidelines, will seek to create a board that is strong in its
collective knowledge and has a diversity of backgrounds, skills and
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experience with respect to accounting and finance, management and leadership, vision and strategy, business operations, business judgment, industry
knowledge, corporate governance and global markets. When the Committee reviews a potential new candidate, the Committee will look specifically at the
candidate’s qualifications in light of the needs of the board and Mallinckrodt at that time, given the then-current mix of director attributes.
Our Corporate Governance Guidelines will provide that:

•

directors should be individuals of the highest ethical character and integrity;

•

directors should have demonstrated management ability at senior levels in successful organizations, including as the chief executive officer of a
public company or as the leader of a large, multifaceted organization, including government, educational and other non-profit organizations;

•

each director should have the ability to provide wise, informed and thoughtful counsel to senior management on a range of issues and be able to
express independent opinions, while at the same time working as a member of a team;

•

directors should be free from any conflict of interest or business or personal relationship that would interfere with the duty of loyalty owed to the
company; and

•

directors should be independent of any particular constituency and be able to represent all shareholders of the company.

The Committee will assess independence and also monitor compliance by the members of the board with the requisite qualifications under NYSE listing
standards for populating the Audit, Compensation and Human Resources and Nominating and Governance Committees. Directors may not serve on more than
four public company boards of directors (including Mallinckrodt) or, if the director is employed as chief executive officer of a publicly traded company, no
more than three public company boards of directors (including Mallinckrodt). No person may stand for election as a director after reaching age 72.

Our articles of association will contain provisions that address the process by which a shareholder may nominate an individual to stand for election to
the board of directors and establish certain qualifications for service as a director. The Nominating and Governance Committee’s charter will include
procedures by which the Committee will consider nominations submitted by shareholders.
The Nominating and Governance Committee will consider suggestions for director candidates from board members and, in its discretion, may employ a
third-party search firm to assist in identifying candidates for director. In evaluating candidates for director, the Committee will use the guidelines described
above, and will evaluate shareholder candidates in the same manner as candidates proposed from all other sources.

Committees of the Board of Directors
Effective upon the completion of the separation, our board of directors will have the following standing committees: an Audit Committee, a
Compensation and Human Resources Committee, a Nominating and Governance Committee and a Compliance Committee. Our board of directors will adopt a
written charter for each of these committees, which will be posted on our website, www.mallinckrodt.com.

Audit Committee
The Audit Committee will monitor the integrity of our financial statements, the independence and qualifications of the independent auditors, the
performance of our internal auditors and independent auditors, our compliance with certain legal and regulatory requirements and the effectiveness of our
internal controls. The Audit Committee will be responsible for selecting, retaining, evaluating, setting the remuneration of and, if appropriate, recommending
the termination of our independent auditors. The members of the Audit Committee
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are expected to be Ms. Reed, Mr. Booth and Ms. Gulyas, each of whom is expected to be determined by the board to be independent under SEC rules and
NYSE listing standards applicable to audit committee members. Additionally, at least one member of the Audit Committee is expected to be an audit committee
financial expert under SEC rules and the NYSE listing standards applicable to audit committees. Ms. Reed is expected to serve as the Chair of the Audit
Committee.

Compensation and Human Resources Committee
The Compensation and Human Resources Committee will review and approve compensation and benefits policies and objectives, determine whether our
officers and employees are compensated according to those objectives and carry out the board’s responsibilities relating to the compensation of our executives.
The members of the Compensation and Human Resources Committee are expected to be Mr. Carlucci, Ms. Gulyas and Ms. Lurker, each of whom is expected
to be determined by the board to be independent under SEC rules and NYSE listing standards applicable to compensation committee members. Mr. Carlucci
is expected to serve as the Chair of the Compensation and Human Resources Committee.

Nominating and Governance Committee
The Nominating and Governance Committee will be responsible for identifying individuals qualified to become board members, recommending to the
board the director nominees for election at the Annual General Meeting, developing and recommending to the board a set of corporate governance guidelines,
and taking a general leadership role in our corporate governance. The members of the Nominating and Governance Committee are expected to be Mr.
Zaccagnino, Mr. Carroll and Dr. Youngblood, each of whom is expected to be determined by the board to be independent under NYSE listing standards. Mr.
Zaccagnino is expected to serve as the Chair of the Nominating and Governance Committee.

Compliance Committee
The Compliance Committee will assist the board in fulfilling its oversight responsibility with respect to regulatory, healthcare compliance and public
policy issues that affect us. The members of the Compliance Committee are expected to be Mr. Carroll, Dr. Youngblood and Mr. Zaccagnino, each of whom is
expected to be determined by the board to be independent under NYSE listing standards. Mr. Carroll is expected to serve as the Chair of the Compliance
Committee.

Compensation Committee Interlocks and Insider Participation
During fiscal 2012, Mallinckrodt was not an independent company, and did not have a compensation committee or any other committee serving a
similar function. Decisions as to the compensation of those who currently serve as our executive officers were made by Covidien, as described in
“Compensation Discussion and Analysis.”

Board Leadership Structure
At completion of the separation, the positions of Chairman of the Board and Chief Executive Officer will be held by separate people. The Chairman of
the Board will provide leadership to the board and work with the board to define its structure and activities in the fulfillment of its responsibilities. The
Chairman of the Board will set the board agendas with board and management input, facilitate communication among directors, provide an appropriate
information flow to the board and preside at meetings of the board of directors and shareholders. The Chairman of the Board will work with other board
members to provide strong, independent oversight of the company’s management and affairs. Future modification of the board leadership structure will be
made at the sole discretion of our board of directors. A more detailed description of the role and responsibilities of the Chairman of the Board will be set forth
in our Corporate Governance Guidelines.
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Corporate Governance Guidelines
Our board will adopt governance guidelines designed to assist the company and our board in implementing effective corporate governance practices. The
governance guidelines will be reviewed regularly by the Nominating and Governance Committee in light of changing circumstances in order to continue serving
our best interests and the best interests of our shareholders.

Code of Ethics

We will adopt a Guide to Business Conduct, which will apply to all of our employees, officers and directors and will meet the requirements of a “code of
ethics” as defined by SEC regulations. The Guide to Business Conduct also will meet the requirements of a code of business conduct and ethics under the
listing standards of the NYSE. The Guide to Business Conduct will be posted on our website, www.mallinckrodt.com. We will disclose any material
amendments to the Guide to Business Conduct, as well as any waivers for executive officers or directors, on our website.

Board Risk Oversight
Our board of directors will oversee an enterprise-wide approach to risk management designed to support the achievement of organizational objectives,
including strategic objectives, to improve long-term organizational performance and enhance shareholder value. A fundamental part of risk management is not
only understanding the risks we face and what steps management is taking to manage those risks, but also understanding what level of risk is appropriate for
us. The involvement of the full board of directors in setting our business strategy is a key part of its assessment of management’s appetite for risk and the
determination of what constitutes an appropriate level of risk for the company. In this process, risk is assessed throughout the business, focusing on three
primary areas of risk: financial risk, legal/compliance risk and operational/strategic risk.

While the board of directors will have the ultimate oversight responsibility for the risk management process, various committees of the board also will
have responsibility for risk management. In particular, the Audit Committee will focus on financial risk, including internal controls, and will receive an
annual risk assessment report from our internal auditors. Our Compliance Committee will assist the board of directors in fulfilling its oversight responsibility
with respect to regulatory, healthcare compliance and public policy issues that affect us and work closely with our legal and regulatory groups. In addition, in
setting compensation, the Compensation and Human Resources Committee will strive to create incentives that encourage a level of risk-taking behavior
consistent with our business strategy.

Communications with the Board of Directors
The board will establish a process for interested parties to communicate with members of the board. If you have a concern, question or complaint
regarding our compliance with any policy or law, or would otherwise like to contact the board, you will be able to reach the board via email. A direct link to
this email address will be found on our website. You also will be able to submit communications in writing to a special address or by phone to a toll-free
number that will be published on our website. You will be able to submit inquiries anonymously and confidentially. All concerns and inquiries will be received
and reviewed promptly by the Office of the General Counsel. Any significant concerns relating to accounting, internal controls or audit matters will be
reviewed with the Audit Committee.
All concerns will be addressed by the Office of the General Counsel unless otherwise instructed by the Audit Committee or the Chairman of the Board.
The status of all outstanding concerns will be reported to the Chairman of the Board and the Audit Committee on a quarterly basis, and any concern that is
determined to (1) pose an immediate threat to the company or (2) concern a senior company official (any executive officer or any direct report to the President
and Chief Executive Officer) will be immediately communicated to the Chair of
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the Audit Committee. The Chairman of the Board or the Audit Committee will determine if certain matters should be presented to the full board and will be able
to direct the retention of outside counsel or other advisors in connection with any concern addressed to them. Our Guide to Business Conduct will prohibit any
employee from retaliating against anyone for raising or helping to resolve an integrity question.

Application of Non-U.S. Corporate Governance Codes
Our corporate governance guidelines and general approach to corporate governance as reflected in our memorandum and articles of association and our
internal policies and procedures are guided by U.S. practice and applicable federal securities laws and regulations and NYSE requirements. Although we are
an Irish public limited company, we are not subject to the listing rules of the Irish Stock Exchange or the listing rules of the U.K. Listing Authority and we are
therefore not subject to, nor have we adopted, the U.K. Corporate Governance Code or any other non-statutory Irish or U.K. governance standards or
guidelines. While there are many similarities and overlaps between the U.S. corporate governance standards applied by us and the U.K. Corporate Governance
Code and other Irish/U.K. governance standards or guidelines, there are differences, in particular relating to the extent of the authorization to issue share capital
and effect share repurchases that may be granted to the board and the criteria for determining the independence of directors.
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COMPENSATION DISCUSSION AND ANALYSIS
The Pharmaceuticals business is currently part of Covidien and not an independent company and the Mallinckrodt Compensation and Human
Resources Committee (our “Compensation Committee”) has not yet been formed. Decisions as to the past compensation of those who currently serve as
executive officers of the Pharmaceuticals business, and who will serve as our named executive officers upon the separation, have been made by Covidien. This
Compensation Discussion and Analysis discusses these historical compensation practices and describes certain aspects of our anticipated compensation
structure for our named executive officers following the separation. While we have discussed our anticipated programs and policies with Covidien and the
Compensation and Human Resources Committee of the Covidien board of directors (“Covidien Compensation Committee”), our Compensation Committee
may decide to change such policies and programs following the completion of the separation.
For purposes of the following Compensation Discussion and Analysis and executive compensation disclosures, the individuals listed below are referred
to collectively as our “named executive officers.” They are our President and Chief Executive Officer, our Chief Financial Officer and our other three most
highly compensated executive officers, based on fiscal 2012 compensation from Covidien.

•

Mark Trudeau, Mallinckrodt President and Chief Executive Officer . Prior to completion of the separation, Mr. Trudeau served as President of
Covidien’s Pharmaceuticals business.

•

Matthew Harbaugh, Mallinckrodt Senior Vice President and Chief Financial Officer . Prior to completion of the separation, Mr. Harbaugh
served as Vice President, Finance of Covidien’s Pharmaceuticals business.

•

Thomas Berry, Mallinckrodt Senior Vice President, Product Supply. Prior to completion of the separation, Mr. Berry served as Vice President,
Operations of Covidien’s Pharmaceuticals business.

•

David Silver, Mallinckrodt Senior Vice President, Portfolio Management, Strategy and Business Development and Licensing *. Prior to
completion of the separation, Mr. Silver served as Vice President, Strategy and Portfolio Management of Covidien’s Pharmaceuticals business.

•

Peter Edwards, Mallinckrodt Senior Vice President and General Counsel . Prior to completion of the separation, Mr. Edwards served as Vice
President and General Counsel of Covidien’s Pharmaceuticals business.

Additional information about our expected senior executive team following the separation is set forth in “Management—Executive Officers Following the
Separation.” Initially, our compensation policies will be largely the same as those adopted by Covidien. Our Compensation Committee will review these
policies and, it is expected, will make adjustments to support our strategies and to remain competitive in the marketplace.

The following sections of this Compensation Discussion and Analysis describe Covidien’s compensation philosophy, policies and practices as they
applied to our named executive officers listed above during fiscal 2012.
Introduction

Historically
Covidien and the Covidien Compensation Committee have established a compensation philosophy that is designed to attract, retain and motivate its
executive officers. The core principles of that compensation philosophy are as follows:

•

Compensation should strongly align the interests of executive officers and shareholders.

•

Compensation should support effective governance.

* Mr. Silver will be terminating his employment with the Pharmaceuticals business prior to the completion of the separation. None of the other executive officers of the Pharmaceuticals business had total compensation in
excess of $100,000 in fiscal 2012.
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•

Compensation should be based on a total rewards perspective with an explicit role for each element.

•

Compensation should be competitive, but not excessive, in order to attract and retain talented executive officers who can achieve Covidien’s longterm strategic goals and create shareholder value.

•

Compensation should support Covidien’s business strategy in the areas of customer focus, globalization, operational excellence and innovation,
as well as Covidien’s talent strategy.

•

The reward elements should be balanced, with an emphasis on performance-based compensation.

•

Compensation goals and practices should be transparent and easy to communicate, both internally and externally.

•

Target setting is a key activity and should be done in a rigorous manner resulting in targets that reflect stretch, yet are achievable.

There are three major components to Covidien’s executive compensation program: base salary, annual incentive compensation, and long-term incentive
awards. All of these components are designed to work together to drive a complementary set of behaviors and outcomes.

Base salary . Base salary is intended to reflect the market value of the executive officer’s role, with differentiation for individual capability and
experience.

Annual incentive compensation . Annual incentive compensation in the form of a market-competitive, performance-based cash bonus is designed to
focus executive officers on pre-set objectives each year and drive specific behaviors that foster short- and long-term growth and profitability.

Long-term incentive compensation . Long-term incentive compensation, which consists of awards of stock options, restricted units and performance
units, is designed to recognize executive officers for their contributions to Covidien, to highlight the strategic significance of each executive’s role, to promote
retention and to align the interests of executive officers with the interests of shareholders in long-term growth and stock performance, rewarding executive
officers for shareholder value creation.

Going Forward
Base salary . Our Compensation Committee will establish the base salary for named executive officers after the separation. We expect any adjustments to
base salary will be reflective of factors such as each named executive officer’s post-separation level of responsibility and market data for similar positions at
companies in our peer group. A discussion of our peer group is contained in “—How Executive Pay Decisions Are Made—Going Forward—Peer Group.”
Annual incentive compensation . In connection with the separation, we will adopt an annual incentive plan with terms that are expected to be similar to
those of Covidien’s annual incentive plan. Following the separation, our Compensation Committee will establish performance goals and target bonus
opportunities for our named executive officers that are consistent with the then-current market practices and competitive market levels and that are based on
our peer group.

Long-term incentive awards . Prior to completion of the separation, we will adopt, subject to the approval of our current shareholders, the Mallinckrodt
Pharmaceuticals Stock and Incentive Plan (“Mallinckrodt SIP”), which will be substantially similar to the Covidien Stock and Incentive Plan. The
Mallinckrodt SIP will permit us to grant stock options, stock appreciation rights, restricted stock, restricted units, performance units, other share-based
awards and cash awards. The values of long-term incentive compensation awards issued to named executive officers following the separation are expected to be
set based on each named executive officer’s post-separation level of responsibility and market data for similar positions at companies in our peer group, which
is set forth under “—How Executive Pay Decision Are Made—Going Forward—Peer Group.” In addition, it is anticipated that our Compensation Committee
will approve initial equity awards under the Mallinckrodt SIP to
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each of our named executive officers (other than Mr. Silver) at the time of the completion of the separation. The specific terms of the initial equity grants have
not yet been finalized and approved. It is anticipated that the initial equity grants will be made up of time-vested restricted units and stock options to acquire
ordinary shares of Mallinckrodt.

How Executive Pay Decisions Are Made

Historically
As noted above, during fiscal 2012, the named executive officers participated in Covidien’s executive compensation programs. In determining executive
compensation packages for fiscal 2012, Covidien and the Covidien Compensation Committee sought to strike an appropriate balance between fixed and
variable compensation and between short- and long-term compensation. Because Covidien believes that making a significant portion of its named executive
officers’ compensation variable and long-term supports its pay-for-performance executive compensation philosophy, the majority of compensation is provided
in the form of long-term incentive compensation ( i.e., equity awards). Covidien believes this encourages strategies and levels of risk-taking that correlate with
the long-term best interests of Covidien and its shareholders. Covidien emphasizes share-based compensation, in combination with executive share ownership
guidelines, to promote long-term ownership, long-term shareholder perspective and responsible practices, encouraging significant and sustainable performance
over the longer term. Covidien’s long-term incentive compensation program includes a mix of vehicles to mitigate the risk of over-emphasis on any one element
and includes a cap on performance units. Covidien equity awards include claw-back provisions which apply to certain monetary gains on equity grants
realized by executives whose employment is terminated for cause. Finally, in assessing the contributions of a particular named executive officer, Covidien and
the Covidien Compensation Committee look not only to results-oriented performance, but also to how those results were achieved—whether the decisions and
actions leading to the results were consistent with Covidien values—and the long-term impact of those decisions. Based on these principles, Covidien and,
where applicable, the Covidien Compensation Committee established the compensation payable to the named executive officers as described below.

Covidien utilizes a Talent and Leadership Review (“TLR”) process to manage its talent and organizational capability with the goal of maximizing
organizational excellence and business success. As part of the TLR process, each employee’s manager, in conjunction with a human resources representative,
assigns to each employee a rating on two discrete dimensions: leadership competencies and results. For fiscal 2012, three possible ratings could be assigned in
each of these two dimensions: exceptional, effective and not yet effective. These performance ratings impact base salary decisions, as well as decisions
regarding the individual award target established for the employee pursuant to the annual incentive plan and the value of long-term incentive compensation
awards.

Mr. Trudeau, who is a named executive officer of Covidien for fiscal 2012 and who is expected to be a named executive officer of Mallinckrodt,
commenced employment with Covidien during fiscal 2012. As a new hire, Mr. Trudeau’s compensation was not established through the TLR process—as a
Covidien named executive officer, his compensation was set by the Covidien Compensation Committee. To establish the compensation payable to
Mr. Trudeau, the Covidien Compensation Committee considered a market study prepared by its independent compensation consultant, Steven Hall &
Partners. This market study included information regarding base salary, annual cash incentive awards and the value of equity awards and compiled data
derived from a number of sources, including the 2011 Radford Global Technology Survey, the 2011 Towers Watson U.S. General Industry Executive
Database, the 2011 Hewitt U.S. General Industry/Retail Total Compensation Measurement, the Towers Watson 2010/2011 Survey Report on Top Management
Compensation, and the 2011 U.S. Mercer Benchmark Database—Executive. The Covidien Compensation Committee’s independent compensation consultant
weighted each of these surveys based on company revenue and industry in order to
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utilize survey data for companies that replicate, in particular, the revenue generated by Covidien’s Pharmaceuticals business. Given the anticipated separation
and the hiring of Mr. Trudeau to serve as our President and Chief Executive Officer upon separation, the Covidien Compensation Committee benchmarked
Mr. Trudeau’s position as the President and Chief Executive Officer of a standalone pharmaceuticals company. The Covidien Compensation Committee then
established Mr. Trudeau’s compensation based on the results of that process and with the explicit intent to allow for increases in such compensation upon his
becoming our President and Chief Executive Officer and to provide our Compensation Committee latitude in establishing Mr. Trudeau’s compensation
following separation.

Mr. Harbaugh served as interim-President of Covidien’s Pharmaceuticals business from December 2, 2010 through February 1, 2012. At the time he
was appointed interim-President, the Covidien Compensation Committee established a supplemental compensation package to reflect his increased
responsibilities. This supplemental compensation was provided to Mr. Harbaugh after his compensation for serving as Vice President, Finance of Covidien’s
Pharmaceuticals business was set through the TLR process and only for the period of time that he performed additional services as interim-President.
The following discusses the decision-making criteria for each component of compensation.

Base Salary . With respect to named executive officers other than Mr. Trudeau, base salary for fiscal 2012 was established through the TLR process
and was based on individual performance and an assessment of the value of the individual to Covidien, particularly given the pending separation.
Mr. Harbaugh received an additional monthly allowance of $10,000 in his base salary as part of the supplemental compensation package approved by the
Covidien Compensation Committee. The Covidien Compensation Committee established Mr. Trudeau’s base salary in connection with his hiring utilizing the
process discussed above.
Annual Incentive Compensation . During fiscal 2012, each named executive officer participated in the Covidien 2012 Annual Incentive Plan (“Covidien
2012 AIP”), which is a component of the Covidien 2007 Stock and Incentive Plan. At the beginning of the fiscal year, the Covidien Compensation Committee
established performance measures and goals, which included various core financial and strategic focus metrics, performance targets for each metric, including
minimum threshold performance requirements to earn an award, and maximum performance scores. As discussed under the heading “2012 Annual Incentive
Awards” below, each named executive officer had core financial metrics of sales growth and operating income of Covidien’s Pharmaceuticals business and
each named executive officer other than Mr. Trudeau had a strategic focus metric which was based on core competencies and individual performance goals,
while Mr. Trudeau’s strategic focus metric was based on the gross margin of Covidien’s Pharmaceuticals business. Covidien set individual award targets,
expressed as a percentage of base salary, for each named executive officer, other than Messrs. Trudeau and Harbaugh, based on the executive’s level of
responsibility and performance review through the TLR process. The individual award target for Mr. Trudeau was set by the Covidien Compensation
Committee in connection with his hiring utilizing the process discussed above, while the individual award target for Mr. Harbaugh was set as part of the
supplemental compensation package approved by the Covidien Compensation Committee.
After the close of the fiscal year, the Covidien Compensation Committee received a report from management regarding the performance of Covidien’s
Pharmaceuticals business against the pre-established performance goals. Awards were based on each named executive officer’s individual award target
percentage and the performance of Covidien’s Pharmaceuticals business relative to the specific performance goals, as certified by the Covidien Compensation
Committee, and, with respect to named executive officers other than Mr. Trudeau, considering attainment of each officer’s individual performance goals.

Long-Term Incentive Compensation. During fiscal 2012, named executive officers were eligible to receive long-term incentive compensation awards
pursuant to the Covidien 2007 Stock and Incentive Plan. In establishing the value of the fiscal 2012 long-term incentive compensation awards for each named
executive officer other than Mr. Trudeau, the Covidien Compensation Committee considered the recommendations of
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Covidien’s management, which were based upon individual performance, including TLR performance ratings, the officer’s total compensation and mix of
compensation for the previous fiscal year, the resulting compensation mix projected for fiscal 2012, the officer’s level of responsibility and previous equity
grants. With respect to Mr. Trudeau, the Covidien Compensation Committee utilized the process discussed above to select a value for the long-term incentive
award, which it then adjusted to reflect both a pro-rated amount based upon the number of days during fiscal 2012 that Mr. Trudeau was employed by
Covidien as well as amounts that he forfeited upon leaving his prior employer. With respect to Mr. Harbaugh, as part of the supplemental compensation
package, the Covidien Compensation Committee approved the accumulation of an additional $40,000 for each month that he served as interim-President, with
such accumulated amount to be delivered in the form of a long-term incentive compensation award at the time of the next following annual equity award cycle
and at the time he ceased serving as interim-President. During fiscal 2012, in addition to the annual long-term incentive compensation award which was
determined through the TLR process, the Covidien Compensation Committee awarded to Mr. Harbaugh supplemental long-term incentive compensation
awards with a total value reflective of his entire period of service as interim-President.

Going Forward
The executive compensation programs that we initially adopt will be similar to those in place at Covidien immediately prior to completion of the
separation. Following the separation, our Compensation Committee will continue to consider and develop our compensation structure, practices, and
procedures in order to effectively meet our business needs and goals.

Compensation Consultant . Our Compensation Committee will engage an independent compensation consultant to assist it with the review and
development of our compensation structure, practices and procedures.

Peer Group. The Covidien Compensation Committee utilized a Mallinckrodt peer group, which it developed with the assistance of its independent
compensation consultant, Steven Hall & Partners, to set compensation payable to individuals hired in connection with the separation and who Covidien
retained to serve as employees of Mallinckrodt following the separation. Steven Hall & Partners did not provide any other services to the Covidien
Compensation Committee. The Covidien Compensation Committee identified our peer group based on similar criteria used for selecting the Covidien peer
group, namely that the company is in the same industry (for this purpose, the pharmaceuticals industry) and has revenue of between one-half and two times
the revenue generated by Covidien’s Pharmaceuticals business. The companies listed below comprise the Mallinckrodt peer group utilized by the Covidien
Compensation Committee.
•

Actavis, Inc. (formerly Watson Pharmaceuticals, Inc.)

•

Medicis Pharmaceutical Corp.

•

Endo Health Solutions, Inc.

•

Par Pharmaceutical Companies, Inc.

•

Forest Laboratories, Inc.

•

Perrigo Company

•

Hospira, Inc.

•

Valeant Pharmaceuticals International, Inc.

•

Warner Chilcott Ltd.

Going forward, we expect that our Compensation Committee will review the peer group utilized by Covidien and determine, with the assistance of its
independent compensation consultant, whether to continue with such peer group or modify it as it deems appropriate.

2012 Annual Incentive Awards
Historically
Covidien’s payment of fiscal 2012 annual incentive awards to the named executive officers was subject to the achievement of core financial and strategic
focus metrics established pursuant to the Covidien 2012 AIP. For fiscal 2012, there were two core financial metrics which were weighted 35% each and which
accounted for, in
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the aggregate, 70% of the performance multiplier. The strategic focus metric accounted for the remaining 30% of the performance multiplier. The following
describes the core financial and strategic focus metrics applicable to each named executive officer for fiscal 2012 as well as the process employed by Covidien
to calculate the performance multiplier and final payouts to named executive officers under the Covidien 2012 AIP.

Core Financial Metrics . The two core financial metrics for fiscal 2012 were operating income and sales growth of Covidien’s Pharmaceuticals
business.
Strategic Focus Metric . The strategic focus metric for Mr. Trudeau was gross margin of Covidien’s Pharmaceuticals business. The strategic focus
metric for the other named executive officers consisted of core competencies established by Covidien and individual performance goals approved by the
manager of each named executive officer according to the process described below.
At the start of fiscal 2012, Covidien established six core competencies, which are company-wide initiatives that Covidien utilizes to assess a portion of
certain employees’ performance during fiscal 2012. Also at the start of fiscal 2012, each named executive officer’s manager established goals for the
departments over which such executive has responsibility. After these departmental goals were established, each named executive officer proposed his own
individual performance goals which supported and furthered the various departmental goals and assigned to each goal a particular weighting, with the total
weighting equaling 100%. Each named executive officer’s manager then reviewed and approved the individual performance goals and weightings proposed by
the named executive officer after either adjusting the goals and/or weightings to further refine the objective of supporting the departmental goals or accepting the
goals and/or weightings proposed by the named executive officer.
The following chart summarizes the Covidien 2012 AIP design, including the performance targets and performance scores for the core financial metrics
for each named executive officer as well as the performance target and performance score for the strategic focus metric for Mr. Trudeau. Please refer to the
discussion that immediately follows this chart for more detail regarding the calculation of the performance scores for the strategic focus metric for named
executive officers other than Mr. Trudeau, as well as the final payout under the Covidien 2012 AIP for each named executive officer.

Fiscal 2012 Annual Incentive Plan Design Summary

Executive Officer

Mark Trudeau

Weight

Performance Metric

Performance
Performance
Target(1)
Results
(dollars in millions)

35%

$

350

$

360

1.283x

45%

35%

2.6%

3.3%

1.201x

42%

30%

43.6%

45.6%

2x

60%

1.47x

147%

Performance Multiplier and Score Total
Operating Income

(Pharmaceuticals)
Sales Growth
(Pharmaceuticals)

Performance Multiplier for Core Financial Metrics Only
(1)

Weighted
Performance
Score

Operating Income

(Pharmaceuticals)
Sales Growth
(Pharmaceuticals)
Gross Margin
(Pharmaceuticals)

Matthew Harbaugh
Thomas Berry
David Silver
Peter Edwards

Performance
Multiplier

35%
35%

$

350

2.6%

$

360
3.3%

1.283x

N/A

1.201x

N/A

1.242x

N/A

The performance metrics used for compensation purposes include non-GAAP financial measures which exclude the effects of anticipated one-time,
generally non-recurring items which the Covidien Compensation Committee believes may mask the underlying operating results and/or business trends of
the business segment. The categories of these anticipated extraordinary items are identified at the beginning of the fiscal year when the performance
measure is approved and, for
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the Covidien 2012 AIP, included certain restructuring charges, revenue adjustments related to businesses exited or sold, acquisitions, goodwill or other
intangible asset impairment charges, shareholder and other litigation charges and certain legacy tax matters.
For the Covidien 2012 AIP, the performance targets were calculated as follows:

•

Operating income is the operating income of Covidien’s Pharmaceuticals business, calculated using the currency exchange rate applied in setting
Covidien’s Pharmaceuticals business’s annual operating plan in order to eliminate the effect of currency exchange rate fluctuations.

•

Sales growth is the total change in net trade sales for fiscal 2012 in U.S. dollars, calculated using fiscal 2011 currency exchange rates divided by
fiscal 2011 net trade sales.

•

Gross margin is gross margin dollars divided by net sales dollars, where gross margin dollars is calculated by adjusting sales primarily for
product costs, variances in plant, freight costs, royalties, warehousing, inventory adjustments and currency exchange rate fluctuations.

The operating income and sales growth of Covidien’s Pharmaceuticals business exceeded the Covidien 2012 AIP target performance level, while gross
margin exceeded the maximum performance level. Payout under the Covidien 2012 AIP to Mr. Trudeau was made at 147% of target performance level ( i.e., by
application of a performance multiplier of 1.47).

With respect to the other named executive officers, a preliminary payout under the Covidien 2012 AIP was determined solely on the results of the core
financial metrics—that is, it was based on a performance multiplier of 1.242, which represents an equal weighting of the 1.283 and 1.201 performance
multipliers for the operating income and sales growth core financial metrics, respectively. Accordingly, 70% of the fiscal 2012 payout for named executive
officers other than Mr. Trudeau was based on a performance multiplier of 1.242, while the remaining 30% was based upon the performance multiplier for the
strategic focus metric, determined through the process described below.

As stated above, the strategic focus metric for named executive officers other than Mr. Trudeau consisted of core competencies established by Covidien
and individual performance goals approved by each named executive officer’s manager. For purposes of the following discussion regarding the calculation of
the strategic focus metric, named executive officer refers to all of the named executive officers other than Mr. Trudeau.
For fiscal 2012, Covidien established the following six core competencies:

•

Adaptability

•

Customer Focus

•

Creative Problem Solving

•

Drive for Results

•

Cross-Cultural Respect

•

Interpersonal Relationships

For fiscal 2012, the individual performance goals approved for named executive officers by his respective manager were as follows:

Mr. Harbaugh
•

Meet or Exceed Budget Commitments

•

Sustainable Productivity

•

Drive Global Customer Focus

•

Develop Global Leaders and Capabilities

Mr. Berry
•

Achieve Target Objectives for Manufacturing Dashboard

•

Achieve Key Project Milestones

•

Reduced Operations Cost

•

Improve Supply and Operations Process

•

Complete Facility Restructuring
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Mr. Silver
•

Support the Spin-Off Transaction

•

Oversee Market Research and Commercial Analytics

•

Coordinate and Prepare Portfolio Business Review and Strategic
Plan

•

Effectively Manage the Specialty Pharmaceuticals Generics

•

Business

Shepherd Pipeline Products to Registration

Mr. Edwards
•

Build-Out Legal Team

•

Support the Spin-Off Transaction

•

Support Transition of New President

•

Promote Diversity Initiatives

•

Sustainable Productivity

•

Maintain High-Quality Services During Spin

Immediately after the conclusion of fiscal 2012, each named executive officer’s manager conducted a performance evaluation for such executive officer
by assessing the executive officer’s performance during fiscal 2012 against each of the six core competencies and each of the respective individual performance
goals. During this process, each named executive officer’s manager categorized the respective executive officer’s performance as either exceeding, achieving,
partially achieving or not achieving the stated objective. Each of these categories was assigned a numerical score, with the numerical scores assigned to each of
the six core competencies being equally weighted and the numerical scores assigned to each of the underlying individual performance goals being weighted
according to the predetermined weighting approved by the named executive officer’s manager at the beginning of fiscal 2012. Once the scores for the core
competencies and individual performance goals were calculated, they were weighted equally to determine a preliminary performance multiplier for the strategic
focus metric component of the Covidien 2012 AIP. At that time, Covidien also calculated a preliminary payout for each named executive officer based on both
the core financial metrics and the strategic focus metric. Each named executive officer’s manager then reviewed the preliminary payout and adjusted, if
appropriate, the amount of the payout based on individualized performance, additional contributions by the named executive officer that were not captured
within the parameters of the core competencies or individual performance goals, and the amount of the payout calculated solely based on the core financial
metrics in order to align more closely the final payout with the financial performance of Covidien’s Pharmaceuticals business.

The following chart lists the performance multiplier for the core financial metrics only, the payout based only on the performance multiplier for the core
financial metrics, the performance multiplier for both the core financial metrics and the strategic focus metric, the preliminary payout amount determined by
application of the performance multiplier for both the core financial metrics and the strategic focus metric and the final payout made to each named executive
officer. The chart also lists, for Mr. Trudeau, the performance multiplier applicable to his payout and his final payout amount.
Preliminary Payout

Executive Officer

Mark Trudeau
Matthew Harbaugh
Thomas Berry
David Silver
Peter Edwards

Performance
Multiplier for
CFM Only

N/A
1.242x
1.242x
1.242x
1.242x

Based
on

Payout Based on CFM
Performance
Multiplier Only
(“Funded Amount”)

Performance
Multiplier for
CFM and SFM

N/A
205,547
199,705
148,632
181,825

1.47x
1.17x
1.17x
1.17x
1.32x

$
$
$
$

CFM and SFM
Performance
Multiplier

$
$
$
$

N/A
193,539
188,039
139,949
193,167

Final 2012 Annual
Incentive Payout

$
$
$
$
$

507,252
205,543
188,039
149,998
181,825

Pursuant to the terms of the Covidien 2012 AIP, the amount allocated to making payouts under such plan (the “funded amount”) was determined based
upon the performance multiplier for the core financial metrics only. Accordingly, if the performance multiplier for both the core financial metrics and the
strategic focus metric
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resulted in a preliminary payout for a named executive officer that exceeded the funded amount, and the named executive officer’s manager desired to provide
the named executive officer with that higher payout amount, such manager was required to reallocate amounts from preliminary payouts for other employees in
order to provide the higher payout to the named executive officer. However, if the performance multiplier for both the core financial metrics and the strategic
focus metric resulted in a preliminary payout for a named executive officer that was less than the funded amount, and the named executive officer’s manager
desired to provide the named executive officer with a payout that was equal to the funded amount, such manager was required to adjust the preliminary payout
up to the funded amount, but did not have to reallocate amounts from preliminary payouts for other employees to do so. Each respective manager for Messrs.
Harbaugh, Silver and Edwards adjusted the payout amounts to provide a final payout that was close or equal to the funded amount.

Going Forward
Our Compensation Committee will develop a process for establishing financial and non-financial performance goals that initially will be similar to that
of Covidien.
Retention Benefits
Covidien implemented a retention program for key employees of its Pharmaceuticals business, including the named executive officers. At the time of
implementation, Covidien was considering a sale or spin-off transaction for its Pharmaceuticals business and deemed the retention of these key employees as
being essential to the ultimate consummation of a transaction and the smooth transition of such business to a purchaser or an independent company, as
applicable. While Covidien has entered into retention agreements with each named executive officer, we expect that we will assume each agreement in connection
with the separation and will be responsible for satisfying any obligations with respect to the retention benefits provided therein. For more information about
these retention benefits, see “Executive Compensation—Potential Payments Upon Termination—Covidien Retention Agreements.”

Other Benefits

Historically
Each of the benefits described below was chosen to support Covidien’s philosophy of providing a total rewards perspective to compensating its
employees. Collectively, these benefits are intended to be competitive with Covidien’s peer companies.

Retirement Benefits. Covidien maintains six defined benefit pension plans for the benefit of U.S. employees associated with its Pharmaceuticals
business. These pension plans have been frozen with respect to all future benefit accruals and will be sponsored and maintained by us immediately upon the
separation. No named executive officer is eligible to participate in any of these defined benefit plans because all such plans were frozen before each executive
officer commenced employment with Covidien. However, the named executive officers are eligible to participate in the Covidien Retirement Savings and
Investment Plan (“Covidien Retirement Savings Plan”), Covidien’s 401(k) plan, which is available to all eligible U.S. employees, and the Covidien
Supplemental Savings and Retirement Plan (“Covidien Supplemental Savings Plan”), Covidien’s non-qualified deferred compensation plan in which executive
officers and other senior employees may participate. For more information regarding the Covidien Supplemental Savings Plan, see “Executive Compensation
—Non-Qualified Deferred Compensation.”

Health and Welfare Benefits. The health and welfare benefits Covidien provides to the named executive officers are offered to all eligible U.S.-based
employees and include medical, dental, prescription drug, vision, life insurance, accidental death and dismemberment, business travel accident, personal and
family accident, flexible spending accounts, short- and long-term disability coverage and an employee assistance program.
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Perquisites. Although Covidien does not have a perquisite program, it maintains an executive physical program which offers comprehensive and
coordinated annual physical examinations to certain senior-level employees. This program is available to Mr. Trudeau, but not the other named executive
officers.
Employee Stock Purchase Plan. Covidien maintains a broad-based employee stock purchase plan that provides eligible employees, including the
named executive officers, with the opportunity to purchase Covidien ordinary shares. Eligible employees authorize payroll deductions to be made for the
purchase of Covidien ordinary shares and Covidien provides a 15% matching contribution on up to $25,000 of an employee’s payroll deductions in any
calendar year. All shares are purchased on the open market by a designated broker.
Severance Benefits . Covidien maintains an executive severance plan which provides benefits to Covidien senior executives upon an involuntary
termination of employment for any reason other than cause, permanent disability or death. Severance benefits, in the form of base salary continuation, bonus
and health benefits are generally payable for 18 months (24 months for Covidien’s President and Chief Executive Officer) following termination of
employment. For fiscal 2012, under the Covidien executive severance plan, Mr. Trudeau was eligible for 18 months of severance benefits while the other
named executive officers were eligible for 12 months of severance benefits. Receipt of these benefits is conditioned upon the named executive officer signing a
release of any claims against Covidien.

Change in Control Benefits . Covidien maintains a change in control plan which provides benefits to certain Covidien senior executives upon an
involuntary termination of employment or good reason resignation that occurs during a period shortly before and continuing after a change in control (a double
trigger arrangement). Benefits are generally payable following termination of employment in a lump-sum cash payment equal to two times (2.99 times for
Covidien’s President and Chief Executive Officer) the sum of the executive’s base salary and the average of the executive’s bonus for the previous three fiscal
years. Additional benefits provided upon a change in control termination include full vesting of outstanding equity awards, continued subsidy for health plan
premiums for a 24-month period (36 months for Covidien’s President and Chief Executive Officer) and outplacement services. For fiscal 2012, Mr. Trudeau
was eligible for change in control severance benefits under the Covidien Change in Control Plan, but the other named executive offers were not eligible for such
benefits. Receipt of change in control severance benefits is conditioned upon the executive signing a release of any claims against Covidien.

Going Forward
We expect to maintain the various benefits mentioned above immediately following the separation. Going forward, we expect that our Compensation
Committee will consider and determine whether to adopt, modify or terminate any of these benefits.

Executive Compensation Recoupment Policy

Historically
Covidien maintains an Executive Compensation Recoupment Policy (“Recoupment Policy”) which requires that Covidien recoup portions of incentive
compensation paid to its executive officers if there is a restatement of Covidien’s financial statements due to material noncompliance with financial reporting
requirements under applicable securities laws or regulations and the amount of incentive compensation that was awarded to an executive officer during the three
fiscal years immediately preceding the date of the restatement (or such other period as required under applicable securities laws or regulations) is higher than
the amount of incentive compensation that would have been awarded to the executive officer had the financial results subject to the restatement been properly
reported. For this purpose, incentive compensation includes annual incentive compensation, certain long-term incentive awards, and any other compensation
determined to be incentive compensation pursuant to regulations to be issued by the SEC. In addition, Covidien’s equity awards are subject to a claw-back
provision, pursuant to which Covidien may recover the amount of any profit the named executive officer realized upon the exercise of options or vesting of
other equity awards during the 12-month period that occurs immediately prior to the executive officer’s involuntary termination of employment for cause.
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Going Forward
Our executive compensation recoupment policy, including the inclusion of any claw-back provisions in equity awards, will be developed in consultation
with our Compensation Committee, taking into account market practice and any applicable laws.

Share Ownership Guidelines

Historically
To reinforce the alignment of management and shareholder interests, the Covidien Compensation Committee adopted share ownership guidelines. Under
these guidelines, Covidien named executive officers are expected to hold Covidien equity with a value expressed as a multiple of base salary as follows:

5 times base salary
3 times base salary

President and Chief Executive Officer
Other Named Executive Officers

In determining an executive’s ownership, shares held directly as well as shares underlying restricted units and their accompanying dividend equivalent
units are included. Shares underlying unexercised stock options and unvested performance units and their accompanying dividend equivalent units are not
included in the calculation. Executives are required to achieve the requisite ownership position within five years of first becoming subject to the share
ownership guidelines. Covidien’s Insider Trading Policy prohibits employees, including named executive officers, from engaging in transactions in puts,
calls, cashless collars, options or similar rights and obligations involving Covidien securities, other than the exercise of a Covidien-issued stock option.

Going Forward
We expect our share ownership guidelines for named executive officers and insider trading policy to be developed taking into account market practice
and any applicable laws.

Deductibility of Executive Compensation

Historically
The Covidien Compensation Committee has generally intended to structure Covidien’s executive compensation in a manner designed to qualify for
deductibility under Section 162(m) of the Code when consistent with Covidien’s overall compensation program objectives, while also maintaining maximum
flexibility in the design of Covidien compensation programs and in making appropriate payments to named executive officers.

Going Forward
We expect our Compensation Committee to adopt a similar practice with respect to minimizing the adverse effect of Section 162(m) of the Code (once
applicable) on the deductibility of compensation expense following the separation.

Compensation Risk Assessment
Historically
At the Covidien Compensation Committee’s direction, representatives of Covidien’s human resources and legal departments conducted a risk
assessment of Covidien’s compensation policies and practices during fiscal 2012. This risk assessment consisted of a review of cash and equity
compensation provided to Covidien employees, including named executive officers, with a focus on compensation payable to senior executives and incentive
compensation plans which provide variable compensation to other employees based upon Covidien and
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individual performance. The Covidien Compensation Committee and its independent compensation consultant reviewed the findings of this assessment and
agreed with the conclusion that Covidien’s compensation programs are designed with the appropriate balance of risk and reward in relation to Covidien’s
overall business strategy and do not create risk that is reasonably likely to have a material adverse effect on Covidien. The following characteristics of
Covidien’s compensation programs support this finding:

•

The use of different types of compensation vehicles that provide a balance of short- and long-term incentives with fixed and variable components;

•

The cap on awards to limit windfalls;

•

The practice of looking beyond results-oriented performance in assessing the contributions of a particular executive;

•

The share ownership guidelines;

•

The executive compensation recoupment policy;

•

The claw-back policy for equity awards; and

•

The ability of the Covidien Compensation Committee to reduce incentive payouts if deemed appropriate.

Going Forward
Our Compensation Committee will take into account risk-management practices and risk-taking incentives as it considers and develops our employee
and executive compensation programs and it will adopt a risk assessment process relating to compensation policies and practices initially similar to that in
place at Covidien.
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EXECUTIVE COMPENSATION

Summary Compensation
The information included in the Summary Compensation Table below reflects compensation earned during fiscal 2012 by individuals who we expect to
serve as our executive officers and who could serve as our named executive officers upon the separation. As we continue to build-out the infrastructure
necessary to continue as a standalone publicly traded company after the separation, we expect to retain the services of other individuals who also could serve
as its named executive officers upon the separation. We refer to the individuals listed in the table below collectively as the “named executive officers.” For a
more complete understanding of the table, please read the narrative disclosures that follow the table.

SUMMARY COMPENSATION TABLE

Fiscal

Salary

Bonus

Awards

Option
Awards

Non-Equity
Incentive Plan
Compensation

Change in
Pension Value
and
Non-Qualified
Deferred
Compensation
Earnings

All Other
Compensation

Total

Year

($)

($)

($)

($)

($)

($)

($)

($)

(B)

(C)

(D)

(E)

(F)

(G)

(H)

(I)

Mark Trudeau,
President and Chief Executive Officer

2012

$ 420,000

$225,000

$ 945,965

$ 623,096

$

507,252

—

$

109,730

$2,831,044

Matthew Harbaugh,
Senior Vice President and Chief Financial Officer

2012

$ 334,723

$428,537

$ 364,707

$

205,543

—

$

34,295

$ 1,367,804

Thomas Berry,
Senior Vice President, Product Supply

2012

$ 317,910

$ 145,637

$ 79,458

$

188,039

—

$

28,220

$ 836,211

David Silver,
Senior Vice President, Portfolio Management, Strategy,
and Business Development and Licensing *

2012

$ 296,881

—

$ 211,517

$115,335

$

149,998

—

$

21,985

$ 795,716

Peter Edwards,
Senior Vice President and General Counsel

2012

$322,827

—

$ 149,465

$ 81,535

$

181,825

—

$

23,522

$ 759,174

Name and
Principal Position*
(A)

Stock

—
$ 76,947

(J)

* Mr. Silver will be terminating his employment with the Pharmaceuticals business prior to the completion of the separation. None of the other executive officers of the Pharmaceuticals business had total compensation in
excess of $100,000 in fiscal 2012.

The discussion below sets forth a description of the elements of compensation reported in the columns of the Summary Compensation Table.

Salary (Column C)
With respect to Mr. Harbaugh, the Covidien Compensation Committee approved an additional $10,000 per month in base salary as part of his
supplemental compensation package for serving as interim-President. Amounts reported in this column for Mr. Harbaugh reflect $289,723 paid as base salary
and $45,000 paid as the additional monthly allowance.

Bonus (Column D)
This column reflects a one-time sign-on bonus paid to Mr. Trudeau in connection with his commencement of employment with Covidien on February 1,
2012 and a retention bonus paid to Mr. Berry in connection with the retention program Covidien implemented for key employees of its Pharmaceuticals

business.
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Stock Awards (Column E) and Option Awards (Column F)
These columns represent the aggregate grant date fair value, computed in accordance with Accounting Standards Codification 718 Compensation
—Stock Compensation , of restricted unit, performance unit and stock option awards issued to each named executive officer during fiscal 2012. Further
information regarding the 2012 awards is included in the Fiscal 2012 Grants of Plan-Based Awards Table and the Outstanding Equity Awards at 2012 Fiscal
Year End Table.

In the case of performance unit awards issued to named executive officers (other than Mr. Trudeau) as part of Covidien’s 2012 annual equity award, the
grant date fair value is based on the probable outcome of the market-based performance conditions, calculated based on the application of a Monte Carlo
simulation model. The actual amounts which vest are determined at the end of the three-year performance cycle and are based on total shareholder return for
Covidien as compared to total shareholder return of companies comprising a healthcare industry index. Depending upon whether or to what extent the
performance conditions are met, twice as many performance units may vest, or none may vest at all. Amounts in these columns do not correspond to the
actual value that may be recognized by the named executive officers, which may be higher or lower based on a number of factors, including Covidien’s
performance, stock price fluctuations and applicable vesting. For additional information relating to assumptions made in the valuation for current year awards
reflected in these columns, see note 17 to the annual combined financial statements included elsewhere in this information statement.

Non-Equity Incentive Plan Compensation (Column G)
The amounts reported in Column G represent annual incentive cash awards paid to the named executive officers under the Covidien 2012 AIP. The
amount of Mr. Harbaugh’s annual incentive cash award was calculated by taking into account the additional monthly allowance and increased target bonus
opportunity percentage that was provided to him as part of his supplemental compensation package, but only for the period during which he served as interimPresident. For information regarding the calculation of these awards, see “Compensation Discussion and Analysis.”

Change in Pension Value and Non-Qualified Deferred Compensation Earnings (Column H)
No named executive officer is eligible to participate in a Mallinckrodt or Covidien defined benefit pension plan because all such plans were frozen before
each executive officer commenced employment with Covidien.
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All Other Compensation (Column I)
The amounts reported in Column I represent the aggregate dollar amount for each named executive officer for employer contributions to the Covidien
Retirement Savings Plan, employer credits to the Covidien Supplemental Savings Plan, relocation benefits, and tax reimbursements attributable to relocation
benefits. The following table shows the specific amounts included in Column I of the Summary Compensation Table for fiscal 2012. For a more complete
understanding of the table, please read the narrative disclosures that follow the table.

ALL OTHER COMPENSATION

Name and
Principal Position

Covidien

Covidien

Contributions
to Retirement
Savings Plan

Credits to
Supplemental
Savings Plan

Relocation
Benefits

Tax
Reimbursements on
Relocation Benefits

(B)

(C)

(D)

(E)

$65 ,5 99

(A)

Total
(F)

Mark Trudeau,
President and Chief Executive Officer

$

7,500

$ 2,975

Matthew Harbaugh,
Senior Vice President and
Chief Financial Officer

$

9,066

$ 25,229

—

—

$ 34,295

Thomas Berry,
Senior Vice President, Product Supply

$ 15,041

$ 13,179

—

—

$ 28,220

David Silver,
Senior Vice President, Portfolio Management,
Strategy, and Business Development and Licensing

$ 10,939

$ 11,046

—

—

$ 21,985

Peter Edwards,
Senior Vice President and
General Counsel

$ 10,610

$ 12,911

—

—

$ 23,522

$

33,656

$ 109,730

Relocation Benefits (Column D)
This column reflects relocation benefits paid by Covidien during fiscal 2012.

Tax Reimbursements on Relocation Benefits (Column E)
This column reflects reimbursements for taxes associated with relocation benefits paid by Covidien during fiscal 2012.

Grants of Plan-Based Awards
The following table provides information concerning the annual incentive cash awards and equity incentive awards granted to each of the named
executive officers in fiscal 2012.

•

“AIP” is the annual incentive cash award payable pursuant to the Covidien 2012 AIP.

•

“PSUs” are restricted unit awards subject to performance-based vesting, which we refer to as “performance units.”

•

“RSUs” are restricted unit awards subject to time-based vesting, which we refer to as “restricted units.”

•

“Options” are nonqualified stock options subject to time-based vesting.

For a more complete understanding of the table, please read the related narrative.
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FISCAL 2012 GRANTS OF PLAN-BASED AWARDS
Estimated Future Payouts Under
Non-Equity Incentive Plan
Awards

Grant
Date

Name
(A)

Date of
Committee
Action

Threshold

Estimated Future Payouts

Maximum

All other
Stock
Awards:
Number of
Shares of
Stock or
Units

All other
Option
Awards:
Number of
Securities
Underlying
Options

Under Equity Incentive
Plan Awards

Target

Maximum

Threshold

Target

Exercise
or Base
Price of
Option

Awards

Grant
Date
Fair Value
of Stock
and Option
Awards

($)

($)

($)

(#)

(#)

(#)

(#)

(#)

($/Sh)

($)

(C)

(D)

(E)

(F)

(G)

(H)

(I)

(J)

(K)

(L)

$ 260,000

$520,000

$ 1,040,000
$52.22

$ 945,965
$ 623,096

$ 46.45
$52.22

$ 95,037
$ 311,458
$ 57,495
$ 309,672
$ 55,035

$ 46.45

$ 105,644
$ 39,993
$ 79,458

11,380

$ 46.45

$ 153,408
$ 58,109
$ 115,335

8,045

$ 46.45

$ 108,403
$ 41,062
$ 81,535

(B)

Mark Trudeau
AIP

RSUs
Options

02/1/2012
02/1/2012

11/28/2011
11/28/2011

12/1/2011
12/1/2011
02/1/2012
12/1/2011
02/1/2012

11/16/2011
11/16/2011

12/1/2011
12/1/2011
12/1/2011

11/16/2011
11/16/2011
11/16/2011

12/1/2011
12/1/2011
12/1/2011

11/16/2011
11/16/2011
11/16/2011

12/1/2011
12/1/2011
12/1/2011

11/16/2011
11/16/2011
11/16/2011

18,115
51,900

Matthew Harbaugh
$ 82,411

AIP
PSUs

RSUs
Supplemental RSUs
Options
Supplemental Options

$164,821

$ 329,643

775

1,550

3,100

5,942
1,101

30,555

11/16/2011

5,010

Thomas Berry
$ 80,410

AIP
PSUs

RSUs
Options

$ 160,819

$ 321,638

862

1,723

3,446

861
7,840

David Silver
$ 59,853

AIP
PSUs

RSUs
Options

$ 119,707

$ 239,414

1,251

2,502

5,004

1,251

Peter Edwards
AIP
PSUs

RSUs
Options

$ 73,210

$ 146,421

$ 292,841

884

1,768

3,536

884

Non-Equity Incentive Plan Awards (Columns C through E)
The amounts reported in Columns C through E reflect threshold, target and maximum award amounts for fiscal 2012 pursuant to the Covidien 2012
AIP, which is an element of the Covidien 2007 Stock and Incentive Plan. With respect to Mr. Harbaugh, the supplemental compensation package approved by
the Covidien Compensation Committee set his target bonus percentage under the 2012 AIP at 65% of base salary (which, for this purpose, includes the
additional monthly allowance awarded as part of his supplemental compensation package) for the period of time during fiscal 2012 that he served as interimPresident and at 50% of base salary (which, for this purpose, excludes the additional monthly allowance awarded as part of his supplemental compensation
package) for the remainder of fiscal 2012. Mr. Harbaugh served as interim-President for four out of twelve months in fiscal 2012, resulting in his fiscal 2012
bonus being calculated by applying an effective target bonus percentage of 55% ( i.e., the weighted-average of a 65% target bonus percentage for one-third of
fiscal 2012 and a 50% target bonus percentage for the remaining two-thirds of fiscal 2012). Accordingly, the threshold, target and maximum award amounts
reported in Columns C through E for Mr. Harbaugh represent the respective potential payments when applying the effective target bonus percentage ( i.e., 55%)
for fiscal 2012 to a weighted-average of his base salary during fiscal 2012. The actual amounts earned by each named executive officer pursuant to such
awards are set forth in Column G of the Summary Compensation Table.

Equity Incentive Plan Awards (Columns F through H)
The amounts reported in Columns F through H reflect threshold, target and maximum award amounts for the fiscal 2012—2014 performance cycle
pursuant to performance unit awards issued as part of Covidien’s fiscal 2012
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annual equity awards. The actual amounts, if any, earned by each named executive officer pursuant to such awards are determined by the Covidien
Compensation Committee at the end of the three-year performance cycle and are based upon total shareholder return for Covidien as compared to the total
shareholder return of companies comprising a healthcare industry index ( i.e., relative total shareholder return). Threshold, target and maximum award
amounts are payable upon achievement of relative total shareholder return in the 25 th, 50th and 75th percentile, respectively. Dividend equivalent units will be
credited on performance unit awards only if, and to the extent that, dividends are payable on ordinary shares, and will vest only if the applicable performance
criteria are satisfied.

Stock Awards and Option Awards (Columns I and J)
The amounts reported in Column I and Column J reflect the number of shares underlying restricted unit awards and stock option awards, respectively,
that were granted as part of Covidien’s fiscal 2012 annual equity awards, which vest one-quarter annually beginning on the first anniversary of the grant date.
Dividend equivalent units will be credited on restricted unit awards only if, and to the extent that, dividends are payable on ordinary shares, and will vest
according to the same schedule as the underlying restricted units.

Mr. Harbaugh. With respect to Mr. Harbaugh, amounts reported in these columns for the December 1, 2011 restricted unit and stock option awards
reflect Mr. Harbaugh’s annual equity incentive award and an additional 775 restricted units and 7,050 stock options, each valued at $71,451, that were
awarded as part of his supplemental compensation package for serving as interim-President through November 2011. Due to an administrative error, it was
discovered shortly after the issuance of the annual equity awards that this December 2011 award issued to Mr. Harbaugh understated the value of the award
that he should have received. Amounts reported in these columns for the February 1, 2012 restricted unit and stock option awards reflect the difference
between what Mr. Harbaugh received in December 2011 and what he should have received absent the administrative error plus an additional 766 restricted
units and 3,485 stock options, valued at $40,001 and $38,283, respectively, that were awarded as part of his supplemental compensation package for serving
as interim-President during December 2011 and January 2012. Mr. Harbaugh’s service as interim-President ended upon Mr. Trudeau’s commencement of
employment with Covidien on February 1, 2012.
Grant Date Fair Value (Column L)
In the case of performance unit awards issued as part of Covidien’s 2012 annual equity awards, the grant date fair value is based on the probable
outcome of the market-based performance conditions, calculated based on the application of a Monte Carlo simulation model. Depending upon whether or to
what extent the respective performance conditions are met, the number of shares for which the performance units are settled may range from zero to 200%.
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Outstanding Equity Awards at Fiscal Year End
The following table provides information regarding outstanding stock option awards and unvested restricted unit awards and, if applicable,
performance unit awards held by each named executive officer as of September 28, 2012. Restricted unit awards and performance unit awards listed in the
table include dividend equivalent units credited on such awards. Dividend equivalent units vest according to the same schedule as the underlying restricted
unit award or, in the case of performance unit awards, if the applicable performance criteria are satisfied. For a more complete understanding of the table,
please read the footnotes that follow the table. Unless otherwise specified, the market value of outstanding stock awards in the table below is calculated by
multiplying the number of unvested restricted or performance units by $59.42, the closing price of Covidien shares on September 28, 2012.

OUTSTANDING EQUITY AWARDS AT 2012 FISCAL YEAR END
Option Awards

Stock Awards

Equity

Name
(A)

Mark Trudeau
Matthew Harbaugh

Number of
Securities
Underlying

Number of
Securities
Underlying

Unexercised
Options (#)
Exercisable

Unexercised
Options (#)
Unexercisable
(C)

David Silver

Peter Edwards

Number of
Shares or
Units of Stock
That Have Not

($)

Option
Expiration
Date

(D)

(E)

$ 52.2200

01/31/2022

18,261(10)

09/03/2017
11/30/2018
11/30/2019
11/30/2020
11/30/2021
01/31/2022

488(11)

3,155(2)
4,590(3)
8,127(4)
30,555(5)
5,010(6)

$ 40.2600
$ 34.1500
$ 47.6000
$ 42.9400
$ 46.4500
$ 52.2200

0

2,265(7)
7,373(4)
7,840(5)

$ 50.4800
$ 42.9400
$ 46.4500

0
0
0
0
0

1,617(2)
5 6 5(8)
4,910(3)
8,037(4)
11,380(5)

0
0
0

2,895(9)
7,617(4)
8,045(5)

(B)

0

1,800
3,155
2,295
2,708
0
0

Thomas Berry

Option
Exercise
Price

2,265
2,457

51,900(1)
0

Market
Value of
Shares or
Units of
Stock

That
Have Not

Vested

Vested

Equity

Incentive

Incentive

Plan Awards:
Number of

Plan Awards:
Market or
Payout Value

Unearned
Shares, Units
or Other
Rights That
Have Not
Vested

of Unearned
Shares, Units
or Other
Rights That
Have Not
Vested
($)

(#)

($)

(#)

(F)

(G)

(H)

$1,085,069

591(12)
9 6 5(13)
6,014(14)
1,109(15)

$
$
$
$
$

28,997
35,117
57,340
357,352
65,897

03/31/2020
11/30/2020
11/30/2021

580(16)
876(13)
871(14)

$
$
$

$ 34.1500
$ 32.3600
$ 47.6000
$ 42.9400
$ 46.4500

11/30/2018
04/30/2019
11/30/2019
11/30/2020
11/30/2021

250(11)
632(12)
9 5 6(13)
1,266(14)

$ 41.2400
$ 42.9400
$ 46.4500

05/31/2020
11/30/2020
11/30/2021

905(13)
894(14)

174(17)

740(18)

(I)

0

$

$ 142,218
$153,066
$ 186,460

52,052
51,755

2,336(20)
3,488(21)

$ 138,805
$ 207,257

$
$
$
$
$

14,855
10,339
37,553
56,806
75,226

2,528(19)
2,548(20)
5,064(21)

$ 152,084
$ 151,402
$ 300,903

$
$
$

43,971
53,775
53,121

2,414(20)
3,578(21)

$ 143,440
$212,605

34,464

Unless otherwise specified, stock option and restricted unit awards vest one-quarter annually, beginning on the first anniversary of the grant date.
(1)

(2)
(3)
(4)

(5)
(6)

Represents stock options granted on February 1, 2012 to Mr. Trudeau in connection with his commencement of employment with Covidien.
Represents stock options granted on December 1, 2008.
Represents stock options granted on December 1, 2009.
Represents stock options granted on December 1, 2010.
Represents stock options granted on December 1, 2011.
Represents stock options granted on February 1, 2012 to Mr. Harbaugh as a supplemental award. For more information about this award, see the Fiscal
2012 Grants of Plan-Based Awards Table and related narrative under the “Stock Awards and Option Awards (Columns I and J)” heading.
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(7)

(8)
(9)
(10)

(11)

(12)
(13)
(14)

(15)

(16)
(17)

(18)
(19)

(20)

(21)

Represents stock options granted on April 1, 2010 to Mr. Berry in connection with his commencement of employment with Covidien.
Represents stock options granted on May 1, 2009 to Mr. Silver in connection with a promotion.
Represents stock options granted on June 1, 2010 to Mr. Edwards in connection with his commencement of employment with Covidien.
Represents restricted units granted on February 1, 2012 to Mr. Trudeau in connection with his commencement of employment as President of Covidien’s
Pharmaceuticals business; 6,756 of which vest one-third annually, beginning on the first anniversary of the grant date and 11,505 of which vest onequarter annually, beginning on the first anniversary of the grant date.
Represents restricted units granted on December 1, 2008.
Represents restricted units granted on December 1, 2009.
Represents restricted units granted on December 1, 2010.
Represents restricted units granted on December 1, 2011.
Represents restricted units granted on February 1, 2012 to Mr. Harbaugh as a supplemental award. For more information about this award, see the Fiscal
2012 Grants of Plan-Based Awards Table and related narrative under the “Stock Awards and Option Awards (Columns I and J)” heading.
Represents restricted units granted on April 1, 2010 to Mr. Berry in connection with his commencement of employment with Covidien.
Represents restricted units granted on May 1, 2009 to Mr. Silver in connection with a promotion.
Represents restricted units granted on June 1, 2010 to Mr. Edwards in connection with his commencement of employment with Covidien.
Represents performance units granted on December 1, 2009 that vested on October 4, 2012, shortly after the end of the fiscal 2010—2012 performance
cycle. The amounts reported in Column I and J are based on actual achievement, which was two hundred percent (200%) of target, and are valued by
using the closing price of Covidien stock on the vesting date, which was $60.16.
Represents performance units granted on December 1, 2010 that vest at the end of the fiscal 2011—2013 performance cycle if the applicable performance
criteria have been satisfied. The amounts reported in this column are based on achievement of maximum performance through the end of fiscal 2012.
Represents performance units granted on December 1, 2011 that vest at the end of the fiscal 2012—2014 performance cycle if the applicable performance
criteria have been satisfied. The amounts reported in this column are based on achievement of maximum performance through the end of fiscal 2012.

Option Exercises and Stock Vested
The following table provides information regarding the number of Covidien stock options that were exercised by named executive officers during fiscal
2012 and the value realized from the exercise of such awards. The table also provides information regarding the vesting of restricted unit and performance unit
awards during fiscal 2012.

FISCAL 2012 OPTION EXERCISES AND STOCK VESTED
Option Awards

Number of
Shares
Acquired
on Exercise

Stock Awards

Value Realized
on Exercise

Number of
Shares
Acquired
on Vesting

Value Realized
on Vesting

Name

(#)

($)

(#)

($)

(A)

(B)

(C)

(D)

(E)

Mark Trudeau
Matthew Harbaugh
Thomas Berry
David Silver
Peter Edwards

0
0
0

12,751
5,433

$
0
$
0
$
0
$ 216,474
$ 73,896

0

2,894
577
1,967
667

$
$
$
$
$

0

130,228
29,180
90,820
32,539

Pension Benefits
No named executive officer is eligible to participate in a Mallinckrodt or Covidien defined benefit pension plan because all such plans were frozen before
each executive officer commenced employment with Covidien.
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Non-Qualified Deferred Compensation
The following table provides information with respect to fiscal 2012 non-qualified deferred compensation for each named executive officer. For more
information regarding information contained in the table and the material terms of Covidien’s non-qualified deferred compensation plan, please read the related
narrative and footnotes that follow the table.

FISCAL 2012 NON-QUALIFIED DEFERRED COMPENSATION
Executive
Contributions
in Last FY

Contributions
in Last FY

Aggregate
Earnings
in Last FY

Aggregate
Withdrawals/
Distributions

Name

($)

($)

($)

($)

($)

(A)

(B)

(C)

(D)

(E)

(F)

Mark Trudeau
Matthew Harbaugh
Thomas Berry
David Silver
Peter Edwards

$ 51,000
$
0
$ 87,638
$
0
$
0

Covidien

$
$
$
$
$

2,975
25,229
13,179
11,046
12,911

$ 10,775
$ 8,033
$15,268
$19,168
$ 1,388

—
—
—
—
—

Aggregate
Balance at

Last FYE

$ 64,750
$ 53,407
$127,078
$ 92,647
$ 14,300

Executive Contributions in Last Fiscal Year (Column B)
Of the amounts reported in this column, the following amounts reflect deferrals from fiscal 2012 base salary that also are reported in Column C (Salary)
of the Summary Compensation Table: Mr. Trudeau, $51,000 and Mr. Berry, $9,537. The remaining amount in this column for Mr. Berry relates to the
deferral of Covidien 2011 Annual Incentive Plan bonus payments paid in fiscal 2012.

Covidien Contributions in Last Fiscal Year (Column C)
The amounts reported in Column C are included in Column I of the Summary Compensation Table for fiscal 2012.

Aggregate Earnings in Last Fiscal Year (Column D)
The amounts reported in Column D include earnings credited to the named executive officer’s account in the Covidien Supplemental Savings Plan.
Earnings on amounts credited to the Covidien Supplemental Savings Plan are determined by investment selections made by each named executive officer in
investment alternatives that generally mirror investment choices offered under the Covidien Retirement Savings Plan.

Under the Covidien Supplemental Savings Plan, participants, including the named executive officers, may defer up to 50% of their base salary and
100% of their annual bonus. Covidien provides matching credits based on the participant’s deferred base salary and bonus at the same rate such participant is
eligible to receive matching contributions under the Covidien Retirement Savings Plan (the Covidien 401(k) plan) and employer credits on any cash
compensation ( i.e., base and bonus) that the participant earns during a calendar year in excess of applicable IRS limits ($245,000 for 2011 and $250,000 for
2012). Under the Covidien Retirement Savings Plan, Covidien makes an automatic contribution of three percent (3%) of an employee’s eligible pay,
irrespective of whether the employee contributes to such plan. Additionally, Covidien matches fifty cents ($0.50) for every one dollar ($1.00) employees
contribute, up to the first six percent (6%) of eligible pay. Participants are fully vested in matching and employer credits (including earnings on such credits)
upon completion of two years of service. The Covidien Supplemental Savings Plan is a non-qualified deferred compensation plan that is maintained as an
unfunded “top-hat” plan and is designed to comply with Section 409A of the Code. Amounts credited to the Covidien Supplemental Savings Plan as
participant deferrals or employer credits may also be credited with earnings (or losses) based upon investment selections made by each participant from
investments that generally mirror
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investments offered under the Covidien Retirement Savings Plan. Participants may elect whether they will receive a distribution of their Covidien Supplemental
Savings Plan account balances upon termination of employment or at a specified date. Distributions can be made in a lump sum or in up to 15 annual
installments.

Potential Payments Upon Termination

Covidien Severance Plan
During fiscal 2012, for all of the named executive officers in the table below, severance benefits were payable pursuant to the Covidien Severance Plan
for U.S. Officers and Executives (the “Covidien Severance Plan”). Under the Covidien Severance Plan, benefits are payable to eligible executives, including
named executive officers, upon an involuntary termination of employment for any reason other than cause, permanent disability or death. With respect to the
named executive officers, severance benefits consist of:

•

continuation of base salary for a period of 12 months (18 months for Mr. Trudeau);

•

payment, over a 12-month period, of one times the average of the named executive officer’s bonus for the previous three fiscal years (1.5 times the
average of the previous three fiscal year bonuses paid over an 18-month period for Mr. Trudeau);

•

continuation of health and dental benefits at active employee rates for up to 12 months (18 months for Mr. Trudeau);

•

12 months accelerated vesting of unvested stock options and 12 months to exercise vested stock options (unless a longer period is provided in the
applicable award agreement);

•

payment of a pro-rata portion of the named executive officer’s annual incentive cash award for the fiscal year in which the applicable employment
termination date occurs; and

•

outplacement services, in Covidien’s discretion, for up to 12 months.

Upon a termination of employment other than for cause, including an involuntary termination of employment where the named executive officer becomes
eligible for severance benefits, named executive officers forfeit all unvested restricted unit awards and performance unit awards and any stock options which
do not vest within 12 months after the applicable employment termination date.

Covidien Change in Control Plan
For Mr. Trudeau, change in control severance benefits are payable pursuant to the Covidien Change in Control Severance Plan for Certain U.S. Officers
and Executives (the “Covidien Change in Control Plan”). Under the Covidien Change in Control Plan, benefits are payable to eligible senior executives only if
the executive experienced an involuntary termination of employment or good reason resignation during a period that begins 60 days before and ends two years
after a change in control. No other named executive officer was eligible for change in control benefits under the Covidien Change in Control Plan during fiscal
2012. However, named executive officers other than Mr. Trudeau were eligible for severance benefits under the Covidien Severance Plan in the event of an
involuntary termination of employment following a change in control. Also, as described below under “—Other Termination Benefits,” the terms of the
Covidien 2012 AIP and outstanding equity awards issued pursuant to the Covidien equity plan provide for certain benefits upon an involuntary termination of
employment following a change in control. All named executive officers were eligible for these benefits during fiscal 2012. For purposes of the following, we list
the benefits that would be provided upon an involuntary termination of employment after a change in control for all named executive officers other than
Mr. Trudeau. For Mr. Trudeau, we list the benefits that would be provided if he became eligible for benefits pursuant to the Covidien Change in Control Plan.
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With respect to named executive officers, the change in control benefits consist of:

•

continuation of base salary for a period of 12 months (a single lump-sum payment equal to 24 months of base salary for Mr. Trudeau pursuant to
the Covidien Change in Control Plan);

•

payment, over a 12-month period, of one times the average of the named executive officer’s bonus for the previous three fiscal years (a single
lump-sum payment equal to two times the average of his bonus for the previous three fiscal years for Mr. Trudeau under the Covidien Change in
Control Plan);

•

continuation of health and dental benefits at active employee rates for a period of up to 12 months (18 months for Mr. Trudeau plus a lump-sum
payment equal to six months of the employer portion of the applicable premium under the Covidien Change in Control Plan);

•

full vesting of unvested stock options and 12 months to exercise vested stock options (unless a longer period is provided in the applicable option
agreement) and full vesting of unvested restricted unit awards and performance unit awards;

•

payment of a pro-rata portion of the annual incentive plan bonus for the fiscal year during which the applicable employment termination date
occurs; and

•

outplacement services, in Covidien’s discretion, for up to 12 months.

The payment of benefits under the Covidien Severance Plan and the Covidien Change in Control Plan is conditioned upon the named executive officer
executing a release of claims against Covidien and is subject to the terms of the Non-Competition, Non-Solicitation, and Confidentiality Agreement by and
between the named executive officer and Covidien, under which the named executive officer agreed not to disclose confidential information at any time and not
to compete with Covidien or solicit Covidien employees or customers for a period of one year following termination of employment. Covidien may cancel
benefits that are payable or seek to recover benefits previously paid if the named executive officer does not comply with these provisions or violates the release
of claims. Payments may be delayed until six months after termination of employment if necessary to comply with Section 409A of the Code.
Upon a termination of employment for cause, named executive officers are not eligible for severance benefits under the Covidien Severance Plan or the
Covidien Change in Control Plan and forfeit all unvested stock options, restricted unit and performance unit awards. In addition, the stock option, restricted
unit and performance unit awards include a “claw-back” feature pursuant to which Covidien may recover the amount realized by the named executive officer
upon the vesting of any stock award during the 12-month period that occurs immediately prior to the officer’s involuntary termination for cause.

Other Termination Benefits
The terms of the Covidien Annual Incentive Plan and Covidien 2007 Stock and Incentive Plan provide for certain benefits upon a named executive
officer’s termination of employment due to death, disability or retirement. For this purpose, normal retirement occurs where an executive officer terminates
employment after attaining age 60 and the sum of the executive’s age and years of service equals at least 70 and early retirement occurs where an executive
officer terminates employment after attaining age 55 and the sum of the executive’s age plus years of service equals at least 60. Under the Covidien Annual
Incentive Plan, named executive officers are eligible to receive a pro-rated annual incentive cash award based on the number of days that the executive officer
was employed by Covidien during the fiscal year upon death, disability or normal or early retirement. Under the Covidien 2007 Stock and Incentive Plan,
named executive officers are eligible to receive full vesting of stock options, restricted units and performance units upon death, disability, normal retirement or
an involuntary termination of employment after a change in control and pro-rated vesting of such awards upon early retirement, based on the number of whole
months that the executive officer was employed by Covidien during the applicable vesting period. As of the end of fiscal 2012, Messrs. Berry and Silver had
satisfied the requirements for early retirement.
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Covidien Retention Agreements
The following describes the retention benefits that Covidien has agreed to provide to each named executive officer as part of its retention program.

Mr. Trudeau. The retention agreement that Covidien entered into with Mr. Trudeau provides for benefits in the event of a sale of Covidien’s
Pharmaceuticals business, including a sale bonus, a sale price bonus and an enhanced severance benefit. The sale bonus, which is payable upon a sale,
equals the sum of Mr. Trudeau’s then-current base salary and the average of his annual incentive bonus for the previous three fiscal years. If Mr. Trudeau has
not received three annual incentive bonus payments, the average of his annual incentive bonus amounts equals the average of all actual bonuses paid to him
pursuant to the Covidien Annual Incentive Plan. The sale price bonus is payable only if the sale proceeds received by Covidien exceed a threshold amount and
is capped at $1 million. The enhanced severance benefit, which is payable if, in connection with a sale, Covidien involuntarily terminates Mr. Trudeau’s
employment, the purchaser does not offer Mr. Trudeau a position after consummation of the sale, or Mr. Trudeau resigns from employment for good reason
within 12 months after consummation of a sale, equals the severance Mr. Trudeau would be entitled to under the Covidien executive severance plan plus 1.5
times the sum of Mr. Trudeau’s then-current base salary and the average of Mr. Trudeau’s annual incentive bonus for the previous three fiscal years.
Messrs. Harbaugh and Silver . The retention agreements that Covidien entered into with Messrs. Harbaugh and Silver provide for benefits in the event
of a sale or, in the alternative, a spin-off of Covidien’s Pharmaceuticals business. In the event of a sale, Messrs. Harbaugh and Silver are eligible to receive a
retention bonus and a sale price bonus; in the event of a spin-off, each is eligible to receive a spin bonus or termination bonus. The retention bonus, which is
payable on the six-month anniversary of a sale if the respective executive remains continuously employed by the purchaser through such date or, if before such
anniversary date, the purchaser involuntarily terminates the executive’s employment, the purchaser does not offer the executive a comparable position after
consummation of the sale, the executive resigns from employment for good reason, or the executive dies or becomes permanently disabled, equals $750,000 for
Mr. Harbaugh and $1 million for Mr. Silver. The sale price bonus is payable only if the sale proceeds received by Covidien exceed a threshold amount and is
capped at $500,000 for each executive. The spin bonus, which is payable on the six-month anniversary of the completion of the separation if the respective
executive remains continuously employed by us through such anniversary date, equals $139,755 for Mr. Harbaugh and $145,256 for Mr. Silver. The
termination bonus, which is payable if, before the six-month anniversary of the completion of the separation, we involuntarily terminate the executive’s
employment, the executive resigns from employment for good reason, or the executive dies or becomes permanently disabled, equals $750,000 for
Mr. Harbaugh and $1 million for Mr. Silver.
Mr. Berry. The retention agreement that Covidien entered into with Mr. Berry provides for a retention bonus, a sale bonus and benefits in the event of a
spin-off of Covidien’s Pharmaceuticals business, which include a spin bonus or termination bonus. The retention bonus consists of two payments of
$76,947 each, with the first payment having been made on the one-year anniversary of the retention agreement’s effective date (this payment was made on
August 1, 2012) and with the second payment being payable on the 18-month anniversary of the retention agreement’s effective date ( i.e., on February 1,
2013). The retention agreement includes a claw-back feature which requires that Mr. Berry repay any amounts paid pursuant to the retention agreement if he
voluntarily terminates employment before a sale or spin-off. The sale bonus, which is payable on the six-month anniversary of a sale if Mr. Berry remains
continuously employed by the purchaser through such date or, if before such anniversary date, the purchaser involuntarily terminates Mr. Berry’s
employment, the purchaser does not offer Mr. Berry a comparable position after consummation of the sale, Mr. Berry resigns from employment for good
reason, or Mr. Berry dies or becomes permanently disabled, equals $307,788, but is reduced by the amount of the retention bonus paid to Mr. Berry. The
spin bonus, which is payable on the six-month anniversary of the completion of the separation if Mr. Berry remains continuously employed by us through
such anniversary date, equals $153,894. The termination bonus, which is payable if, before the six-month anniversary of the completion of the separation,
we involuntarily terminate Mr. Berry’s employment, Mr. Berry resigns from employment for good reason, or Mr. Berry dies or becomes permanently disabled,
equals $307,788.
-142-

Table of Contents

Mr. Edwards. The retention agreement that Covidien entered into with Mr. Edwards provides for benefits in the event of a sale or, in the alternative, a
spin-off of Covidien’s Pharmaceuticals business. In the event of a sale, Mr. Edwards is eligible to receive a sale bonus; in the event of a spin-off, Mr. Edwards
is eligible to receive a spin bonus or termination bonus. The sale bonus, which is payable on the six-month anniversary of a sale if Mr. Edwards remains
continuously employed by the purchaser through such date or, if before such anniversary date, the purchaser involuntarily terminates Mr. Edwards’
employment, the purchaser does not offer to Mr. Edwards a comparable position after consummation of the sale, Mr. Edwards resigns from employment for
good reason, or Mr. Edwards dies or becomes permanently disabled, equals $500,000. The spin bonus, which is payable on the six-month anniversary of the
completion of the separation if Mr. Edwards remains continuously employed by us through such anniversary date, equals $157,951. The termination
bonus, which is payable if, before the six-month anniversary of the completion of the separation, we involuntarily terminate Mr. Edwards’ employment,
Mr. Edwards resigns from employment for good reason, or Mr. Edwards dies or becomes permanently disabled, equals $500,000.
All of the retention agreements discussed above require the forfeiture of retention benefits in the event that Covidien (or the purchaser or Mallinckrodt, as
applicable) terminates the named executive officer’s employment for cause. The retention agreements also subject the payment of retention benefits to the named
executive officer complying with the Covidien Guide to Business Conduct (or successor guide to business conduct), preserving confidentiality on the terms
and conditions of any transaction or the status of any negotiations relating to any transaction, and cooperating with efforts surrounding a sale or spin-off
transaction.

For purposes of the Covidien Severance Plan, the Covidien Change in Control Plan and the retention agreements, “cause” means substantial failure or
refusal of the named executive officer to perform the duties and responsibilities of his job as required by Covidien, violation of any fiduciary duty owed to
Covidien, conviction of a felony or misdemeanor, dishonesty, theft, violation of Covidien rules or policy, including a violation of the Covidien Guide to
Business Conduct, or other egregious conduct that has or could have a serious and detrimental impact on Covidien and its employees.
For purposes of the Covidien Change in Control Plan and the retention agreements, “good reason” means any retirement or termination of employment by
the named executive officer that is not initiated by Covidien and that is caused by any one or more of the following events, in each case, without the named
executive officer’s written consent: (i) assignment to the named executive officer of any duties inconsistent in any material respect with the named executive
officer’s authority, duties or responsibilities as in effect immediately prior to the change in control or effective date of the retention agreement, as applicable;
(ii) a material diminution in the authority, duties or responsibilities of the supervisor to whom the named executive officer is required to report as in effect
immediately prior to the change in control or effective date of the retention agreement, as applicable; (iii) a material change in the geographic location at which
the named executive officer must perform services to a location which is more than 50 miles from the named executive officer’s principal place of business
immediately preceding the change in control or effective date of the retention agreement, as applicable; (iv) a material reduction in the named executive officer’s
compensation and benefits, taken as a whole, as in effect immediately prior to the change in control or effective date of the retention agreement, as applicable;
(v) solely with respect to the Covidien Change in Control Plan, Covidien’s failure to obtain a satisfactory agreement from any successor to assume and agree to
perform Covidien’s obligations to the named executive officer under such plan; or (vi) a material diminution in the budget over which the named executive
officer retains authority. Additionally, “good reason” will only exist if the named executive officer provides written notice stating the good reason event,
Covidien does not cure such event, and the named executive officer terminates employment within a certain period of time after the end of the cure period.

Potential Payments Upon Termination Table
The table below reflects the amount of compensation that would become payable to each named executive officer under the Covidien Severance Plan and,
with respect to Mr. Trudeau, the Covidien Change in Control Plan, if the named executive officer’s employment had terminated on September 28, 2012, the
last day of
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Covidien’s 2012 fiscal year, given the named executive’s service level as of such date and, if applicable, based on Covidien’s closing stock price as of that
date, which was $59.42. These benefits are in addition to benefits available before the occurrence of a termination of employment, including under thenexercisable stock options and benefits available generally to salaried employees, such as distributions under the Covidien Retirement Savings Plan.
The actual amounts that would be paid upon a named executive officer’s termination of employment or in connection with a change in control can be
determined only at the time of any such event. Due to a number of factors that may affect the amount of any benefits provided upon the events discussed
below, actual amounts paid or distributed may be higher or lower than indicated in the table. Factors that could affect these amounts include the timing during
the year of any such event, Covidien’s stock price, the executive’s age and years of service, the attained level of achievement for performance units, and any
additional agreements or arrangements entered into in connection with any change in control or termination of employment. For a more complete understanding
of the table, please read the narrative that follows the table.

POTENTIAL PAYMENTS UPON TERMINATION
Welfare
Benefits and

Bonus

Option
Awards

Stock

Severance

Awards

Outplacement

Total

(B)

(C)

(D)

(E)

(F)

(G)

$1,735,878
—
$ 2,314,504

$ 507,252
$ 507,252
$ 507,252

$ 93,420
$ 373,680
$ 373,680

—
$1,085,009
$1,085,009

$ 43,659
—
$ 49,296

$ 2,390,684 (1)
$ 1,976,416 (1)
$ 4,340,216 (1)

$

458,014
—
458,014

$ 205,543
$ 205,543
$ 205,543

$259,577
$ 700,284
$ 700,284

$
0
$ 1,026,447
$ 1,026,447

$ 37,756
—
$ 37,756

$ 960,890
$ 1,932,274
$ 2,428,044

Thomas Berry
Involuntary Termination (other than for cause)
Voluntary Termination (early retirement)
Death or Disability
Change in Control Termination

$ 461,798
—
—
$ 461,798

$ 188,039
—
$ 188,039
$ 188,039

$
$
$
$

—
$ 102,896
$ 484,332
$ 484,332

$ 37,756
—
—
$ 37,756

$ 763,642
$ 138,341
$ 915,813
$ 1,415,366

David Silver
Involuntary Termination (other than for cause)
Voluntary Termination (early retirement)
Death or Disability
Change in Control Termination

$ 418,667
—
—
$ 418,667

$149,998
$149,998
$149,998
$149,998

$ 166,218
$ 90,616
$ 394,235
$ 394,235

$
$
$
$

283,957
283,957
799,168
799,168

$ 37,756
—
—
$ 37,756

$1,056,597
$ 524,571
$ 1,343,401
$1,799,825

$

$ 181,825
$ 181,825
$ 181,825

$ 94,232
$ 282,503
$ 282,503

—
$ 506,912
$ 506,912

$ 37,756
—
$ 37,756

$ 821,017
$ 971,240
$ 1,516,200

Cash
Name and Termination Scenario
(A)

Mark Trudeau
Involuntary Termination (other than for cause)
Death or Disability
Change in Control Termination
Matthew Harbaugh
Involuntary Termination (other than for cause)
Death or Disability
Change in Control Termination

Peter Edwards
Involuntary Termination (other than for cause)
Death or Disability
Change in Control Termination
(1)

$

$

507,204
—
507,204

76,049
35,445
243,441
243,441

Also includes $7,500 in employer contributions to the Covidien Retirement Savings Plan and $2,975 in employer credits to the Covidien Supplemental
Savings Plan that will become fully vested upon an involuntary termination of employment (other than for cause), death or disability or a change in
control termination. All other named executive officers are fully vested in employer contributions and credits.

Cash Severance (Column B)

Involuntary Termination (other than for cause). For all named executive officers other than Mr. Trudeau, the cash severance amount in this scenario
represents continuation of the named executive officer’s base salary, as of September 28, 2012, for a 12-month severance period plus the average of the named
executive officer’s annual incentive cash awards for the previous three fiscal years ( i.e., fiscal 2011, 2010 and 2009), payable during
-144-

Table of Contents

the 12-month severance period and on Covidien’s normal payroll schedule. With respect to Messrs. Berry and Edwards, who commenced employment with
Covidien during fiscal 2010 and who received a pro-rated annual incentive bonus for such year, the average of their respective annual incentive cash awards
has been adjusted to reflect the period of time that they were employed by Covidien through the end of fiscal 2012. For Mr. Trudeau, the amount represents
continuation of his base salary, as of September 28, 2012, for an 18-month severance period, plus an amount equal to 1.5 times his annual incentive cash
award for fiscal 2012, payable during the 18-month severance period and on Covidien’s normal payroll schedule. If Mr. Trudeau’s involuntary termination of
employment (other than for cause) was in connection with a sale of Covidien’s Pharmaceuticals business, such an event would have increased the cash
severance payable to Mr. Trudeau to $3,471,756, and resulted in a total potential payment of $4,126,562. While all of the other amounts payable under this
scenario and listed in columns C, D and F would have remained the same, upon a sale of Covidien’s Pharmaceuticals business, Mr. Trudeau would be
eligible for a sale bonus and a sale price bonus. For more information about the enhanced severance benefit and the sale bonus and the sale price bonus, please
read the section above for Mr. Trudeau under “—Covidien Retention Agreements.”

Change in Control Termination. For Mr. Trudeau, who is the only named executive officer eligible for benefits under the Covidien Change in Control
Plan, the amount in this scenario represents a lump-sum payment equal to two times his base salary as of September 28, 2012 plus his annual incentive cash
award for fiscal 2012. For all other named executive officers, we assume that such executive officers experience an involuntary termination of employment
(other than for cause) after the change in control which renders them eligible for benefits under the Covidien Severance Plan. Accordingly, the cash severance
amount for named executive officers other than Mr. Trudeau in this scenario equals the cash severance amount set forth under the “Involuntary Termination
(other than for cause)” scenario.
Bonus (Column C)

Involuntary Termination (other than for cause). In the case of an involuntary termination of employment (other than for cause), executive officers are
entitled to a pro-rata payment of the annual incentive cash award based on the number of days they were employed by Covidien during the fiscal year. Because
we have assumed that the applicable terminations of employment occurred on the last day of Covidien’s 2012 fiscal year, the amounts reported in Column C
for this scenario represent the full annual incentive cash award payable to each named executive officer for fiscal 2012.

Voluntary Termination (early retirement). Because Messrs. Berry and Silver have satisfied the requirements for early retirement under the Covidien
2012 AIP, in the event of a voluntary termination of employment, each is entitled to a pro-rata payment of the annual incentive cash award based on the
number of days that they, respectively, were employed by Covidien during the fiscal year. Because we have assumed that the applicable terminations of
employment occurred on the last day of Covidien’s 2012 fiscal year, the amounts reported in Column C for this scenario represent the full annual incentive
cash award payable to Messrs. Silver and Berry, respectively, for fiscal 2012.

Death or Disability and Change in Control Termination . The bonus amount represents the pro-rata payment of the annual incentive cash award
based on the number of days that the named executive officer was employed with Covidien’s Pharmaceuticals business during the fiscal year. Because we have
assumed that the applicable termination of employment occurred on the last day of our 2012 fiscal year, the amounts reported in Column C for this scenario
represent the full annual incentive cash award payable to each named executive officer for fiscal 2012.
Option Awards (Column D)

Involuntary Termination (other than for cause). For all named executive officers, the option award amount represents the value as of September 28,
2012 of outstanding options held by the named executive officer that would have vested during the 12-month period that immediately follows September 28,
2012 (i.e., from September 28, 2012 to September 28, 2013).
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Voluntary Termination (early retirement). As of September 28, 2012, Messrs. Berry and Silver satisfied the requirements for early retirement under
Covidien’s equity plan. The amounts reported in Column D for this scenario represent the value attributable to the portion of the following stock option awards
that would have vested on September 28, 2012 had Messrs. Berry and Silver voluntarily terminated employment on such date: for Mr. Berry, the April 2010
and December 2010 option awards; and for Mr. Silver, the December 2008, May 2009, December 2009 and December 2010 option awards. Messrs. Berry
and Silver did not satisfy the requirements for early retirement with respect to the December 2011 option award because such award requires that the employee
retire at least 12 months after the grant date to receive early retirement treatment. Because the assumed employment termination date (September 28, 2012) is
less than 12 months after the December 2011 grant date, neither Mr. Berry nor Mr. Silver was entitled to pro-rata vesting of the December 2011 option award
as of the last day of fiscal 2012.

Death or Disability and Change in Control Termination. The option award amount represents the full vesting of unvested stock options held by the
named executive officer as of September 28, 2012.

Stock Awards (Column E)

Involuntary Termination (other than for cause). The amounts reported in Column E for this scenario represent the value of the performance unit
awards issued in December 2009 to Messrs. Harbaugh and Silver (but not to the other named executive officers because they were not employed by Covidien at
the time such award was granted), which vested on October 4, 2012 and which the executive officer would have been entitled to receive upon an involuntary
termination of employment on the last day of the fiscal year. For purposes of this scenario, the amount reported for the December 2009 performance unit award
is based on the actual number of shares that vested after the conclusion of the fiscal 2010—2012 performance cycle and the actual value attained upon vesting.
With respect to Messrs. Berry and Silver, who, as of September 28, 2012, satisfied the requirements for early retirement under the Covidien equity plan, the
amount reported in Column E for this scenario includes the value attributable to the portion of the following restricted unit and performance unit awards which
would have vested on September 28, 2012 had Messrs. Berry and Silver involuntarily terminated employment on such date: for Mr. Berry, the restricted unit
awards issued in April 2010 and December 2010 and the performance unit award issued in December 2010; and for Mr. Silver, the restricted unit awards
issued in December 2008, May 2009, December 2009 and December 2010 and the performance unit award issued in December 2010. Messrs. Berry
and Silver did not satisfy the requirements for early retirement with respect to the December 2011 restricted unit and performance unit awards because such
awards require that the employee retire at least 12 months after the grant date to receive early retirement treatment. Because the assumed employment
termination date (September 28, 2012) is less than 12 months after the December 2011 grant date, neither Mr. Berry nor Mr. Silver were entitled to pro-rata
vesting of the December 2011 restricted unit and performance unit awards.

Voluntary Termination (early retirement). For Messrs. Berry and Silver, the stock award amount represents the pro-rata vesting of restricted unit and
performance unit awards, as described above under “Involuntary Termination (other than for cause).”

Death or Disability and Change in Control Termination. The amounts reported in Column E for this scenario represent the value that would have
been attained upon the full vesting of all unvested restricted unit and performance unit awards held by the named executive officer as of September 28, 2012.
For purposes of this scenario, amounts attributable to performance unit awards are based on the following assumptions: (1) for the December 2009 award, the
actual number of shares that vested after the conclusion of the fiscal 2010—2012 performance cycle and based on the value attained upon vesting; and (2) for
the December 2010 and December 2011 awards, the number of shares that would have vested based on achievement of maximum performance through the end
of fiscal 2012.
Welfare Benefits and Outplacement Services (Column F)
The welfare benefits amount represents the employer portion of the premium paid on behalf of the named executive officer for continued coverage under
the Covidien medical, dental and vision plans during the
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applicable severance period. Amounts for calendar year 2012 and 2013 are based on actual rates determined by Covidien for the respective plan in such years,
while the rates for subsequent years, where applicable, are assumed based on the historic percentage increase in rates for such coverage. Although payable in
Covidien’s discretion, for purposes of this column, we assumed that Covidien would pay $25,000 on behalf of each named executive officer for outplacement
services upon an involuntary termination (other than for cause) and a change in control termination.

Mallinckrodt Pharmaceuticals Stock and Incentive Plan
Prior to the completion of this offering, we expect to adopt the Mallinckrodt Pharmaceuticals Stock and Incentive Plan, or Mallinckrodt SIP.

Purpose
The purpose of the Mallinckrodt SIP is to assist in the recruitment and retention of directors and key employees, provide incentives to such individuals
in consideration of their services to Mallinckrodt, promote the growth and success of our business by aligning the interests of such individuals with those of
our shareholders, and provide such individuals with an opportunity to participate in Mallinckrodt’s growth and financial success. The Mallinckrodt SIP is
expected to provide for the assumption of awards pursuant to the adjustment of awards granted under current plans of Covidien and its subsidiaries.
The following description of the material terms of the Mallinckrodt SIP is qualified in its entirety by the terms and conditions of the plan document, the
form of which is included as Exhibit 10.10 hereto.

Plan Administration
The Mallinckrodt SIP is administered by the Compensation and Human Resources Committee except with respect to director awards, which are
administered by the Nominating and Governance Committee. The Compensation and Human Resources Committee or, to the extent required by applicable
law, the board of directors, has broad discretion and authority under the Mallinckrodt SIP including the authority to:

•

interpret and administer the Mallinckrodt SIP;

•

prescribe the rules and regulations that it deems necessary for the proper operation and administration of the Mallinckrodt SIP;

•

select employees to receive awards and determine the form of awards, the number of ordinary shares subject to an award and the terms and
conditions of each award;

•

waive or amend any terms, conditions, restrictions or limitations on an award and/or vest awards upon a participant’s termination of
employment, except that the Mallinckrodt SIP’s prohibition on the repricing of stock options and stock appreciation rights cannot be waived; and

•

delegate its duties and appoint agents to help administer the Mallinckrodt SIP.

Eligibility
Each of our employees providing services to us or any of our affiliates who is selected by the Compensation and Human Resources Committee or its
delegate is eligible to receive an award under the Mallinckrodt SIP, and each of our non-employee Directors selected by the Nominating and Governance
Committee is eligible to receive an award under the Mallinckrodt SIP.

Shares Available
Subject to the share counting rules described below and any adjustment in accordance with the terms of the Mallinckrodt SIP, the total number of
ordinary shares with respect to which awards may be issued under the Mallinckrodt SIP is equal to ten percent (10%) of the ordinary shares outstanding on
the effective date of the plan.
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Share Counting Rules . When ordinary shares are issued pursuant to a grant of full value awards ( i.e., restricted stock, restricted units, deferred stock
units or performance units) or as payment of an annual performance bonus or other stock-based awards (which includes awards other than stock options,
stock appreciation rights, annual performance bonuses or long-term performance awards), the total number of ordinary shares remaining available for grant is
decreased by a margin of 2.2 per ordinary share issued. In determining the number of shares that remain available under the Mallinckrodt SIP, shares related
to awards paid in cash do not count against the Mallinckrodt SIP’s share limit. In addition, shares of restricted stock that are returned to us upon a
participant’s termination of employment or, if applicable, a director’s termination of directorship and shares related to awards that expire or are forfeited or
cancelled, or terminate for any other reason without issuance of shares, are added back to the share limit at a rate of 2.2 shares per each share subject to the
expired, forfeited, cancelled or terminated award.

Limit on Individual Grants . Subject to adjustment in accordance with the terms of the Mallinckrodt SIP, no employee may be granted more than six (6)
million ordinary shares over any calendar year pursuant to stock options, stock appreciation rights and performance-based restricted stock and restricted
units, except that an incentive award of no more than ten (10) million ordinary shares may be made pursuant to stock options, stock appreciation rights and
performance-based restricted stock and restricted units to any person who has been hired within the calendar year as a covered employee. The maximum
amount that may be paid in cash or ordinary shares pursuant to annual performance bonuses or long-term performance awards paid in performance units to
any one employee is $15 million (U.S.) for any performance cycle of twelve (12) months. For any longer performance cycle, this maximum will be adjusted
proportionately.

Stock Options and Stock Appreciation Rights
Stock options awarded under the Mallinckrodt SIP may be in the form of nonqualified stock options or incentive stock options or a combination of the
two. Stock appreciation rights may be awarded either alone or in tandem with stock options. Stock appreciation rights will be paid in cash or ordinary shares,
or a combination of cash and ordinary shares. Unless otherwise determined by the Compensation and Human Resources Committee or as required by law,
stock options and stock appreciation rights granted under the Mallinckrodt SIP are subject to the following terms and conditions:

•

Exercise Price. The Compensation and Human Resources Committee will set the exercise price at the time of grant, which will be no less than the
fair market value of an ordinary share as of the date of grant. Under the Mallinckrodt SIP, fair market value is the closing sales price of an
ordinary share of Mallinckrodt stock as reported on the NYSE on the date for which fair market value is being determined which, in the case of
establishing the exercise price of an option, is the grant date.

•

No Repricing. The exercise price may not be decreased after the grant date, other than in connection with required Mallinckrodt SIP adjustments
such as recapitalizations, unless our shareholders specifically approve the repricing.

•

Vesting. Stock options and stock appreciation rights will vest at such time and in the manner as determined at the time of grant by the
Compensation and Human Resources Committee. Unless otherwise provided in the award certificate, stock options and stock appreciation rights
will immediately vest upon the normal retirement, death or disability of a participant, or upon a termination of employment without cause or
resignation for good reason after a change in control.

•

Post-Termination Exercise. Subject to the term of the award, any vested stock option or stock appreciation right that has not already been
exercised will remain exercisable for a period of three years after termination of employment because of early or normal retirement, death or
disability, and any vested stock option or stock appreciation right that has not already been exercised will remain exercisable for a period of 90
days after termination of employment for any other reason except for a termination for cause.
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Performance-Based Awards
The Mallinckrodt SIP provides for performance-based awards in the form of: (1) annual performance bonuses that may be granted in the form of cash
or ordinary shares; and (2) long-term performance awards in the form of performance units that may be paid in cash or shares, or performance-based
restricted units or restricted stock awards that are paid in shares. The Compensation and Human Resources Committee, in its discretion, will fix the amount,
terms and conditions of annual performance bonuses and long-term performance awards, subject to the following:

•

Performance Cycles. Annual performance bonuses will be awarded in connection with a 12-month performance cycle, which will coincide with
our fiscal year. Long-term performance awards will be awarded in connection with a performance cycle that will not be shorter than 12 months.
The annual performance bonus amount and the number of shares or units that are earned will be determined by the level of performance attained
in relation to the applicable performance measures, as certified by the Compensation and Human Resources Committee following completion of the
performance period.

•

Target Awards and Award Criteria. The Compensation and Human Resources Committee will set a target amount or target number of shares or
units for each participant receiving an annual performance bonus or long-term performance award within 90 days after the start of a performance
cycle. At that time, the Compensation and Human Resources Committee will also establish criteria for these awards, including the minimum level
of performance that must be attained before any annual performance bonuses and long-term performance awards will be paid or vest and the
annual performance bonus amounts and the number of shares or units that will become payable upon attainment of various levels of performance.
The Compensation and Human Resources Committee may select as the performance measure(s) any operating and maintenance expense targets or
financial goals as interpreted by the Compensation and Human Resources Committee, either individually, alternatively or in any combination,
applied to either the Company as a whole or to a business unit or subsidiary, either individually, alternatively or in any combination, and that are
absolute or relative to the performance of one or more comparable companies or an index of comparable companies, and are measured during the
performance cycle, provided that, as to an annual performance bonus or long-term performance award granted to a covered employee (which is
defined in the Mallinckrodt SIP as being a “covered employee” for purposes of Code Section 162(m)), performance measures are limited to the
following criteria, and with respect to such awards granted to an employee other than a covered employee, performance measures may include, but
not be limited to the following: (a) cash flow, (b) earnings per share, (c) earnings before interest, taxes and amortization, (d) return on equity, (e)
total shareholder return, (f) share price performance, (g) return on capital, (h) return on assets or net assets, (i) revenue, (j) income or net income,
(k) operating income or net operating income, (l) operating profit or net operating profit, (m) operating margin or profit margin, (n) return on
operating revenue, (o) return on invested capital, (p) market segment share, (q) product release schedules, (r) new product innovation, (s) product
cost reduction through advanced technology, (t) brand recognition/acceptance, (u) product ship targets, or (v) customer satisfaction. Financial
performance measures may take into account such adjustments as the Compensation and Human Resources Committee may specify, including
the exclusion of unusual or infrequently occurring items; provided, however, that such adjustments shall not impact a covered employee unless
the Compensation and Human Resources Committee determines to make such adjustments no more than ninety (90) days after the commencement
of the applicable performance cycle.

•

Dividends and Dividend Equivalents . At the discretion of the Compensation and Human Resources Committee, dividends paid on shares may be
paid immediately or withheld and deferred in the participant’s account. In the event of a payment of dividends on ordinary shares, the
Compensation and Human Resources Committee may credit long-term performance awards with dividend equivalent units, which may be
distributed immediately, withheld and deferred in the participant’s account or credited in the form of additional share units.
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Restricted Stock, Restricted Units and Deferred Stock Units
Restricted stock, restricted units and deferred stock units may be awarded under the Mallinckrodt SIP to any employee selected by the Compensation
and Human Resources Committee. Restricted units and deferred stock units may be settled in shares or cash. The Compensation and Human Resources
Committee has the discretion to fix the terms and conditions applicable to awards of restricted stock, restricted units and deferred stock units, subject to the
following:

•

Vesting. Unless the award certificate provides otherwise, any restrictions on restricted stock, restricted units or deferred stock units will vest in
equal annual installments over a four-year period after the grant date. Unless the award certificate provides otherwise, any restrictions on restricted
stock, restricted units or deferred stock units that have not vested or been satisfied on the date of a participant’s termination of employment will
immediately vest in full or in part upon early or normal retirement, death or disability of the participant or certain terminations of employment
following a change in control. Upon a termination of employment for any other reason, any unvested restricted units, deferred stock units or
shares of restricted stock will be forfeited.

•

Dividends and Dividend Equivalents . At the discretion of the Compensation and Human Resources Committee, dividends paid on shares may be
paid immediately or withheld and deferred in the participant’s account. In the event of a payment of dividends on ordinary shares, the
Compensation and Human Resources Committee may credit restricted units and deferred stock units with dividend equivalent units, which may
be distributed immediately, withheld and deferred in the participant’s account or credited in the form of additional share units. The Compensation
and Human Resources Committee has issued restricted unit awards which are credited with dividend equivalent units, the payment of which is
deferred until the underlying restricted units vest. The Compensation and Human Resources Committee expects to continue this practice going
forward.

Director Awards
The Nominating and Governance Committee has the exclusive authority to issue awards to directors, which may consist of, but not be limited to,
restricted stock, restricted units, deferred stock units, stock options, stock appreciation rights or other stock-based awards. Each director award is governed
by an award certificate that is approved by the Nominating and Governance Committee.

Other Stock-Based Awards
The Compensation and Human Resources Committee may grant other share-based awards under the Mallinckrodt SIP that consist of, or are
denominated in, ordinary shares. These awards may include phantom or hypothetical shares. The Compensation and Human Resources Committee has broad
discretion to determine the terms and conditions that will apply to other stock-based awards.

Substitute Awards
The Compensation and Human Resources Committee may make awards to grantees of an acquired company through the assumption of, or in
substitution for, outstanding stock-based awards previously granted to the grantees. The assumed or substituted awards will be subject to the terms and
conditions of the original awards made by the acquired company, with any adjustments that the Compensation and Human Resources Committee considers
necessary to comply with applicable law or appropriate to give effect to the relevant provisions of any agreement for the acquisition of the acquired company.

Adjustments
The kind or maximum number of ordinary shares available for issuance under the Mallinckrodt SIP, the individual and aggregate maximums that may
be issued under each form of award, the number of ordinary shares
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underlying outstanding awards and the exercise price applicable to outstanding stock options and stock appreciation rights shall be appropriately adjusted by
the Compensation and Human Resources Committee upon any stock split, reverse stock split, dividend or other distribution, extraordinary cash dividend,
recapitalization, merger, consolidation, split-up, spin-off, reorganization, combination, repurchase or exchange of ordinary shares or other securities, or
similar corporate transaction or event, to prevent dilution or enlargement of the benefits intended to be made available under the Mallinckrodt SIP.

Change in Control
All outstanding stock options, stock appreciation rights and long-term performance awards will become exercisable and all outstanding restricted stock,
restricted units and deferred stock units will vest if there is a change in control and the change in control results in a termination without cause, resignation for
good reason or substitution of the awards for awards not payable in publicly-traded stock. Each participant who has been granted an annual performance
bonus or long-term performance award that is outstanding as of the date of a change in control will be deemed to have achieved a level of performance that, as
of the change in control, would cause all of the participant’s target amount to become payable, unless the successor entity maintains the annual performance
plan and the actual level of performance achieved would result in an annual performance bonus that exceeds the participant’s target amount, in which case
bonuses based on actual performance shall be paid.

Restrictions on Transfer of Awards
No award issued under the Mallinckrodt SIP may be alienated, anticipated, sold, assigned, pledged, encumbered or transferred, except that (a) awards
may be transferred by will or by the laws of descent or distribution; (b) unless the award certificate provides otherwise, stock options may be transferred to a
family member (as described in the Mallinckrodt SIP) without consideration; and (c) restricted stock may be freely transferable after the restrictions lapse or
are satisfied and the shares are delivered.

Amendment and Termination
The Mallinckrodt SIP may be amended or terminated by our board of directors at any time without shareholder approval, except that any material
revision to the terms of the Mallinckrodt SIP requires shareholder approval before it can be effective. A revision is “material” for this purpose if it materially
increases the number of ordinary shares that may be issued under the plan, other than an increase pursuant to an “adjustment” as described above, materially
expands the class of persons eligible to receive awards, materially extends the term of the plan, reduces the exercise price at which stock options or stock
appreciation rights may be granted, reduces the exercise price of outstanding stock options or stock appreciation rights, results in the replacement of
outstanding stock options or stock appreciation rights with cash, stock options or stock appreciation rights that have a lower exercise price, or any other
awards, or is otherwise an amendment requiring shareholder approval pursuant to any law or the rules of any exchange on which our ordinary shares are
listed for trading. If not earlier terminated, the Mallinckrodt SIP will terminate on the day before the tenth anniversary of the adoption by the board of directors
of the Mallinckrodt SIP. No awards may be granted under the Mallinckrodt SIP after it is terminated, but any previously granted awards will remain in effect
until they expire.

Initial Equity Grants . It is anticipated that our Compensation Committee will approve initial equity grants under the Mallinckrodt SIP to our senior
management at the time of the completion of the separation. The specific terms of the initial equity grants have not yet been finalized and approved. It is
anticipated that the initial equity grants will be made up of time-vested restricted units and stock options to acquire ordinary shares of Mallinckrodt.

Code Section 162(m)
Code Section 162(m) generally limits a company’s annual deduction for compensation in excess of $1 million paid to certain executive officers (these
executive officers are referred to in the Mallinckrodt SIP as
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“covered employees”). Compensation paid to covered employees is not subject to the deduction limitation, however, if it is considered “qualified performancebased compensation” within the meaning of Code Section 162(m). Awards of stock options, stock appreciation rights, annual performance bonuses,
performance units, performance-based restricted units and performance-based restricted stock under the Mallinckrodt SIP can, but are not required to, satisfy
this standard under Code Section 162(m).

Summary of Federal Income Tax Consequences of Awards
The following is a brief summary of the principal United States federal income tax consequences of the grant, exercise and disposition of stock options,
stock appreciation rights, restricted stock, restricted units and deferred stock units under the Mallinckrodt SIP, based on advice received from our counsel
regarding current U.S. federal income tax laws. This summary is not intended to be exhaustive and, among other things, does not describe state, local or
foreign tax consequences. Because the federal income tax rules governing awards and related payments are complex, subject to frequent change, and depend on
individual circumstances, participants should consult their tax advisors before exercising options or other awards or disposing of stock acquired pursuant to
awards.

Nonqualified Stock Options and Stock Appreciation Rights. A participant will not recognize any income at the time a nonqualified stock option or
stock appreciation right is granted, nor will we be entitled to a deduction at that time. When a nonqualified stock option is exercised, the participant will
recognize ordinary income in an amount equal to the excess of the fair market value of the ordinary shares received as of the date of exercise over the exercise
price. When a stock appreciation right is exercised, the participant will recognize ordinary income in an amount equal to the cash received or, if the stock
appreciation right is paid in ordinary shares, the fair market value of the ordinary shares received as of the date of exercise. Payroll taxes are required to be
withheld from the participant on the amount of ordinary income recognized by the participant. We generally will be entitled to a tax deduction with respect to a
nonqualified stock option or stock appreciation right at the same time and in the same amount as the participant recognizes income. The participant’s
subsequent sale of the ordinary shares generally will give rise to capital gain or loss equal to the difference between the sale price and the sum of the exercise
price the participant paid for the shares plus the ordinary income the participant recognized with respect to the shares, and these capital gains will be taxable as
long-term capital gains if the participant held the shares for more than one year following exercise.
Incentive Stock Options. A participant will not recognize any income at the time an incentive stock option (“ISO”) is granted. Nor will a participant
recognize any income at the time an ISO is exercised. However, the excess of the fair market value of the ordinary shares on the date of exercise over the exercise
price paid will be a preference item that could create liability under the alternative minimum tax. If a participant disposes of ordinary shares acquired upon
exercise of an ISO after the later of two years after the date of grant of the ISO or one year after the date of exercise of the ISO (the “holding period”), the gain, if
any, will be long-term capital gain eligible for favorable tax rates. If the participant disposes of such ordinary shares before the end of the holding period, the
participant generally will recognize ordinary income in the year of the disposition equal to the excess of the lesser of (i) the fair market value of the ordinary
shares on the date of exercise or (ii) the amount received for the ordinary shares, over the exercise price paid. The balance of the gain or loss, if any, will be
short- or long-term capital gain or loss, depending on how long the ordinary shares were held by the participant prior to disposition. We are not entitled to a
deduction as a result of the grant or exercise of an ISO unless a participant recognizes ordinary income as a result of a disposition, in which case we will be
entitled to a deduction at the same time and in the same amount as the participant recognizes ordinary income.
Restricted Stock. Unless a participant makes an election to accelerate recognition of the income to the date of grant (as described below), the participant
will not recognize income, and Mallinckrodt will not be allowed a tax deduction, at the time a restricted stock award is granted. When the restrictions lapse, the
participant will recognize ordinary income equal to the fair market value of the common stock as of that date (less any amount paid for the stock) and
Mallinckrodt will be allowed a corresponding federal income tax deduction. The
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participant’s subsequent sale of the ordinary shares will give rise to capital gain or loss equal to the difference between the sale price and the ordinary income
the participant recognized with respect to the shares, and any capital gains will be taxable as long-term gains if the participant held the shares for more than one
year following the date on which restrictions lapsed. If the participant files an election under Section 83(b) of the Code within 30 days of the date of grant of the
restricted stock, the participant will recognize ordinary income as of the date of grant equal to the fair market value of the stock as of that date (less any
amount paid for the stock) and Mallinckrodt will be allowed a corresponding federal income tax deduction. The participant’s subsequent sale of the ordinary
shares will give rise to capital gain or loss equal to the difference between the sale price and the ordinary income the participant recognized with respect to the
shares, and any capital gains will be taxable as long-term gains if the participant held the shares for more than one year following the date of grant. However, if
the stock is later forfeited, the participant will not be able to recover the tax previously paid pursuant to a Section 83(b) election.

Restricted Units/Deferred Stock Units. A participant will not recognize any income at the time a restricted unit or deferred stock unit is granted, nor
will we be entitled to a deduction at that time. Instead, the value of shares delivered on or after the vesting of restricted units or deferred stock units generally
will be taxable to the recipient as ordinary income when shares are delivered to the participant. The amount of the income recognized will be the fair market
value of the shares on the date shares are delivered. We will generally receive a deduction for federal income tax purposes in an amount equal to the amount of
compensation included in the participant’s income. The participant’s subsequent sale of the ordinary shares will give rise to capital gain or loss equal to the
difference between the sale price and the ordinary income the participant recognized with respect to the shares, and any capital gains will be taxable as longterm gains if the participant held the shares for more than one year following the date on which they were delivered.
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DIRECTOR COMPENSATION
It is anticipated that our board of directors will approve compensation for non-employee directors effective as of the distribution that will consist of an
equity award, annual cash retainer and, for some positions, a supplemental cash retainer.

The cash retainers will be paid in four quarterly installments at the end of each quarter. The annual cash retainer for all directors is $100,000, with the
non-executive Chairman receiving a supplemental cash retainer of $50,000, the chairs of the Audit Committee and the Compensation and Human Resources
Committee each receiving a supplemental cash retainer of $20,000, the chairs of the Compliance Committee and the Nominating and Governance Committee
each receiving a supplemental cash retainer of $10,000 and each member of a committee required by NYSE rules (excluding committee chairs) receiving a
supplemental cash retainer of $5,000.
In addition, at the time of our Annual General Meeting, each non-employee director will be granted restricted units with a value of $180,000 and the nonexecutive Chairman will be granted additional restricted units with a value of $90,000. These awards fully vest on the date of the following Annual General
Meeting and any dividends that we pay between the grant and vesting dates will be credited as dividend equivalent units and will be paid out when the
underlying restricted units vest and shares are issued.
Directors are also reimbursed for reasonable out-of-pocket expenses incurred in attending meetings of our board of directors, committee meetings and
shareholder meetings. Directors will be provided with private aircraft in order to travel to and from such meetings.

It is anticipated that any new directors joining our board of directors (including our initial directors) will receive a prorated cash retainer and a prorated
annual equity grant. A prorated annual equity grant will not be granted to any new director who commences serving less than three months prior to the vesting
date.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS
Our board’s Nominating and Governance Committee will be responsible for the review and, if appropriate, approval or ratification of “related-person
transactions” involving us or our subsidiaries and related persons in accordance with the related-person transactions policy to be adopted by the board. Under
SEC rules, a related person is a director, nominee for director, executive officer or a beneficial owner of 5% or more of our ordinary shares, and their
immediate family members.
Our personnel in the legal and finance departments will review transactions involving related persons. If they determine that a related person could have a
material interest in such a transaction, the transaction will be reviewed by the Nominating and Governance Committee. The Nominating and Governance
Committee will determine whether the related person has a material interest in a transaction and may, in its discretion, approve, ratify or take other action with
respect to the transaction. The Nominating and Governance Committee will review all material facts related to the transaction and take into account, among
other factors it deems appropriate, whether the transaction is on terms no less favorable to us than terms generally available to an unaffiliated third party under
the same or similar circumstances, the extent of the related person’s interest in the transaction and, if applicable, the availability of other sources of comparable
products or services.

We engage in transactions with other Covidien businesses. Those transactions are described in more detail in note 2 to our interim unaudited condensed
combined financial statements and note 11 to our annual combined financial statements included elsewhere in this information statement.
For a discussion of certain agreements we will enter into with Covidien in connection with the separation, see “Our Relationship with Covidien Following
the Distribution.”
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
Before the separation, all of the outstanding shares of Mallinckrodt will be owned beneficially by an Irish corporate services provider. The following
table sets forth information, immediately following the completion of the distribution calculated as of May 24, 2013, based upon the distribution of one
ordinary share of Mallinckrodt for every eight ordinary shares of Covidien, regarding: (1) each person known to us who would beneficially own more than
5% of our ordinary shares, (2) each of our expected directors and named executive officers and (3) all of our expected directors and executive officers as a
group. The address of each director and executive officer shown in the table below is c/o Mallinckrodt, 675 James S. McDonnell Blvd., Hazelwood, MO
63042.
Beneficial

Ownership

of Our
Ordinary
Shares

Name of Beneficial Owner

Directors and Named Executive Officers
Melvin D. Booth

Percent of
Class

0

5,520(1)

Mark C. Trudeau
David R. Carlucci
J. Martin Carroll
Diane H. Gulyas
Nancy S. Lurker

0
0
0
0
0
0

JoAnn A. Reed

Kneeland C. Youngblood, M.D.
Joseph A. Zaccagnino
Matthew Harbaugh
Thomas Berry
David Silver
Peter Edwards

3,414(2)
3,904(3)
1,415(4)
509(5)
872(6)

All directors and executive officers as a group (17 persons)

17,103(7)

*
*
*
*
*
*
*
*
*
*
*
*
*
*

Other Beneficial Owners

BlackRock, Inc.,
40 East 52nd Street
New York, NY 10022

2,956,700(8)

5.17%

*

Represents less than 1% of outstanding ordinary shares.

(1)

Includes 3,817 restricted units and 1,622 ordinary shares issuable upon the exercise of stock options presently exercisable or
exercisable within 60 days of May 24, 2013.

(2)

Includes 1,843 restricted units.

(3)

Includes 1,124 restricted units and 1,788 ordinary shares issuable upon the exercise of stock options presently exercisable or
exercisable within 60 days of May 24, 2013.

(4)

Includes 131 restricted units and 1,284 ordinary shares issuable upon the exercise of stock options presently exercisable or
exercisable within 60 days of May 24, 2013.

(5)

Includes 509 restricted units.

(6)

Includes 511 restricted units and 361 ordinary shares issuable upon the exercise of stock options presently exercisable or
exercisable within 60 days of May 24, 2013.

(7)

Includes, for executive officers not specifically named in the table, an aggregate of 1,458 restricted units.

(8)

Based on information contained in a Schedule 13G filed by BlackRock, Inc. with the SEC on January 30, 2013. BlackRock, Inc.
reports it has sole voting and investment power with respect to these shares.
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THE SEPARATION
Background

On December 15, 2011, Covidien announced that it intended to separate its Pharmaceuticals business from the remainder of its business. Covidien also
announced that it anticipated that the transaction will be in the form of a distribution that will be tax-free to U.S. shareholders of new publicly traded stock in
the new pharmaceuticals company.
Mallinckrodt plc was incorporated in Ireland on January 9, 2013 for the purpose of holding Covidien’s Pharmaceuticals business following the
separation.
On March 13, 2012, Covidien’s shareholders approved an amendment to Covidien’s articles of association to give the Covidien board of directors
authority to declare dividends in specie, or non-cash dividends. The distribution constitutes a dividend in specie for the purposes of Irish law.

On May 23, the Covidien board of directors approved the transfer of its Pharmaceuticals business to Mallinckrodt in return for which Mallinckrodt
will issue ordinary shares on the basis of one of our ordinary shares for every eight Covidien ordinary shares held on the record date, subject to the
satisfaction of the conditions to the distribution.
Currently, all of our issued shares are held beneficially by an Irish corporate services provider (which is not a subsidiary of Covidien). Immediately
prior to the distribution, Covidien will transfer its Pharmaceuticals business to us in return for which we will issue shares to Covidien ordinary shareholders,
pro rata to their respective holdings. Prior to the transfer by Covidien to Mallinckrodt plc of our business, we will have no business operations.
On June 28, 2013, the expected distribution date, each person who held Covidien ordinary shares at the close of business on the record date will receive
one ordinary share of Mallinckrodt for every eight Covidien ordinary shares held at the close of business on the record date, as described below. You will
receive cash in lieu of any fractional ordinary shares of Mallinckrodt which you would have received after the application of the above ratio. Immediately
following the distribution, the persons entitled to receive Mallinckrodt ordinary shares in the distribution will own all of our outstanding ordinary shares. You
will not be required to make any payment, surrender or exchange your Covidien ordinary shares or take any other action to receive your ordinary shares of
Mallinckrodt in the distribution. In connection with these transactions, we will acquire the shares held beneficially by the Irish corporate services provider
referred to above for no consideration and cancel these shares.

The distribution of our ordinary shares as described in this information statement is subject to the satisfaction or waiver of certain conditions. For a
more detailed description of these conditions, see “—Conditions to the Distribution.”

Reasons for the Separation
The Covidien board of directors determined that the separation of the Pharmaceuticals business from the medical devices and medical supplies
businesses would be in the best interests of Covidien and its shareholders and approved the plan of separation. A wide variety of factors were considered by
the Covidien board of directors in evaluating the separation. Among other things, the Covidien board of directors considered the following potential benefits of
the separation:

•

Enhanced business focus . The separation will allow each of the Pharmaceuticals business and Covidien’s other businesses to focus on its own
strategic and operational plans and capital structure without diverting human and financial resources to the other business or being constrained by
a board
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and management that are also responsible for overseeing and furthering the objectives of the other business. The separation will also enhance the
success of each business by reducing internal complexity and enabling each of Covidien and Mallinckrodt to avoid management, systemic and
other problems that arise by operation of different businesses within the same corporate structure.

•

Business-appropriate capital structure. The separation will enable each of Covidien and Mallinckrodt to pursue the capital structure that is
most appropriate for its business and business strategy. Each business has different capital requirements that cannot be optimally addressed with
a single capital structure. The separation will permit each of Covidien and Mallinckrodt to pursue a different capital structure that results in a
more efficient pricing of its equity in the financial markets.

•

Distinct investment identity. The separation will allow Covidien and Mallinckrodt to set new investor expectations for their respective businesses
and separate financial prospects based on their unique investment identities, including the merits, performance and future prospects of their
respective businesses. The separation will also provide investors with two distinct and targeted investment opportunities and provide a more
efficient currency for acquisitions.

•

Effectiveness of equity-based compensation . The separation will increase the effectiveness of the equity-based compensation programs of both
Covidien and Mallinckrodt by tying the value of the equity compensation awarded to employees, officers or directors more directly to the
performance of the business for which these individuals provide services.

Although we believe the above anticipated benefits will be realized, neither Mallinckrodt nor Covidien can assure you that, following the separation, any
of the benefits described above or otherwise will be realized to the extent anticipated or at all.
The Covidien board of directors also considered a number of potentially negative factors in evaluating the separation, including the following:

•

Loss of synergies and increased costs. As a current part of Covidien, we take advantage of certain functions performed by Covidien, such as
accounting, tax, legal, human resources and other general and administrative functions. After the separation, Covidien will not perform certain of
these functions for us, and, because of our smaller scale as a standalone company, our cost of performing such functions will be higher than the
amounts reflected in our historical financial statements, which will cause our profitability to decrease.

•

Disruptions to the business as a result of the separation . The actions required to separate Covidien’s and Mallinckrodt’s respective businesses
could disrupt our operations.

•

Increased significance of certain costs and liabilities . Certain costs and liabilities that were otherwise less significant to Covidien as a whole will
be more significant for us as a standalone company due to our being smaller than Covidien.

•

One-time costs of the separation . We will incur costs in connection with the transition to being a standalone public company that may include
accounting, tax, legal, and other professional services costs, recruiting and relocation costs associated with hiring key senior management
personnel new to Mallinckrodt, costs related to establishing a new brand identity in the marketplace, tax costs and costs to separate information
systems.

•

Inability to realize anticipated benefits of the separation . We may not achieve the anticipated benefits of the separation for a variety of reasons,
including, among others: (a) the separation will require significant amounts of management’s time and effort, which may divert management’s
attention from operating and growing our business; and (b) following the separation, we may be more susceptible to market fluctuations and other
adverse events than if we were still a part of Covidien, because our business will be less diversified than Covidien’s business.
-158-

Table of Contents

•

Limitations placed upon us as a result of the tax matters agreement . In addition, under the terms of the tax matters agreement that we will enter
into with Covidien, we will be restricted from taking certain actions that could cause the distribution or certain related transactions to fail to
qualify as a tax-free or tax-favored transaction under applicable law for a period of time. During this period, these restrictions may limit our ability
to pursue certain strategic transactions and equity issuances or engage in new business or other transactions that might increase the value of our
business, over some period of time.

•

Loss of joint purchasing power . As a current part of Covidien, we take advantage of Covidien’s size and purchasing power in procuring certain
goods and services. After the separation, as a standalone company, we may be unable to obtain these goods, services, and technologies at prices or
on terms as favorable as those Covidien obtained prior to completion of the separation.

In determining to pursue the separation, the Covidien board of directors concluded that the potential benefits of the separation outweighed these factors.

When and How You Will Receive Mallinckrodt Ordinary Shares in the Distribution
With the assistance of Computershare, we expect to issue our ordinary shares on June 28, 2013, the distribution date, to all holders of outstanding
ordinary shares of Covidien on June 19, the record date. Computershare, which currently serves as the transfer agent and registrar for Covidien’s ordinary
shares, will serve as the distribution agent in connection with the distribution and the transfer agent and registrar for our ordinary shares.
If you own ordinary shares of Covidien as of the close of business on the record date, Covidien, with the assistance of Computershare, will
electronically distribute ordinary shares to you in book-entry form by way of registration in the “direct registration system” (if you hold the shares in your own
name as a registered shareholder) or to your bank or brokerage firm on your behalf or through the systems of DTC (if you hold the shares through a bank or
brokerage firm that uses DTC).
Direct registration form refers to a method of recording share ownership when no physical share certificates are issued to shareholders, as is the case in
this distribution. If you are a registered shareholder, Computershare will then mail you a direct registration account statement that reflects your ordinary shares
of Mallinckrodt.

Most Covidien shareholders hold their ordinary shares through a bank or brokerage firm. In such cases, the bank or brokerage firm would be said to
hold the shares in “street name” and ownership would be recorded on the bank or brokerage firm’s books. If you hold your Covidien ordinary shares through
a bank or brokerage firm, your bank or brokerage firm will credit your account for the ordinary shares of Mallinckrodt that you are entitled to receive in the
distribution. If you have any questions concerning the mechanics of having shares held in “street name,” we encourage you to contact your bank or brokerage
firm.
If you sell ordinary shares of Covidien in the “regular-way” market up to and including the distribution date, you will be selling your right to receive
ordinary shares of Mallinckrodt in the distribution.

Transferability of Shares You Receive
Our ordinary shares distributed to holders in connection with the distribution will be transferable without registration under the Securities Act, except for
shares received by persons who may be deemed to be our affiliates. Persons who may be deemed to be our affiliates after the distribution generally include
individuals or entities that control, are controlled by or are under common control with us, which may include certain of our executive officers, directors or
principal shareholders. Securities held by our affiliates will be subject to resale restrictions under the Securities Act. Our affiliates will be permitted to sell
Mallinckrodt ordinary shares only pursuant to an effective registration statement or an exemption from the registration requirements of the Securities Act, such
as the exemption afforded by Rule 144 under the Securities Act.
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The Number of Ordinary Shares of Mallinckrodt You Will Receive
For every eight Covidien ordinary shares that you own at the close of business on June 19, 2013, the record date, you will receive one ordinary share of
Mallinckrodt on the distribution date. Covidien will not distribute any fractional shares to its shareholders. Instead, the transfer agent will aggregate fractional
shares into whole shares, sell the whole shares in the open market at prevailing market prices and distribute the aggregate cash proceeds (net of discounts and
commissions) of the sales pro rata (based on the fractional share such holder would otherwise be entitled to receive) to each holder who otherwise would have
been entitled to receive a fractional share in the distribution. The transfer agent, in its sole discretion, without any influence by Covidien or us, will determine
when, how, through which broker-dealer and at what price to sell the whole shares. Any broker-dealer used by the transfer agent will not be an affiliate of either
Covidien or us. Neither we nor Covidien will be able to guarantee any minimum sale price in connection with the sale of these shares. Recipients of cash in lieu
of fractional shares will not be entitled to any interest on the amounts of payment made in lieu of fractional shares.
The aggregate net cash proceeds of these sales will be taxable for U.S. federal income tax purposes. For an explanation of the material U.S. federal
income tax consequences of the distribution, see “Material Tax Consequences—Material U.S. Federal Income Tax Consequences.” We estimate that it will take
approximately two weeks from the distribution date for the distribution agent to complete the distributions of the aggregate net cash proceeds. If you are the
registered holder of ordinary shares of Covidien, you will receive a check from the distribution agent in an amount equal to your pro-rata share of the aggregate
net cash proceeds of the sales. If you hold your Covidien ordinary shares through a bank or brokerage firm, your bank or brokerage firm will receive, on your
behalf, your pro-rata share of the aggregate net cash proceeds of the sales and will electronically credit your account for your share of such proceeds.

Results of the Distribution
After our separation from Covidien, Mallinckrodt will be a separate, publicly traded company. The actual number of shares to be distributed will be
determined after June 19, 2013, the record date for the distribution. The distribution will not affect the number of outstanding ordinary shares of Covidien. No
fractional ordinary shares of Mallinckrodt will be distributed.
In connection with the separation, we and Covidien will enter into a separation and distribution agreement and various other agreements, including a
transition services agreement, a tax matters agreement and an employee matters agreement. These agreements will effect the separation, provide a framework for
our relationship with Covidien after the separation and provide for the allocation between us and Covidien of Covidien’s assets, employees, liabilities and
obligations (including its property, employee benefits, environmental liabilities and tax liabilities) attributable to periods prior to, at and after our separation
from Covidien. For a more detailed description of these agreements, see “Our Relationship with Covidien Following the Distribution.”

Market for Mallinckrodt Ordinary Shares
There is currently no public trading market for our ordinary shares. We intend to apply for authorization to list our ordinary shares on the New York
Stock Exchange under the symbol “MNK.” We have not and will not set the initial price of our ordinary shares. The initial price will be established by the
public markets.
We cannot predict the price at which our ordinary shares will trade after the distribution. In fact, the combined trading prices, after the separation, of our
ordinary shares that each Covidien shareholder will receive in the distribution and the ordinary shares of Covidien held at the record date may not equal the
“regular-way” trading price of a Covidien share immediately prior to completion of the separation. The price at which our ordinary shares trade may fluctuate
significantly, particularly until an orderly public market develops. Trading
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prices for our ordinary shares will be determined in the public markets and may be influenced by many factors. See “Risk Factors—Risks Related to Our
Ordinary Shares—A number of Mallinckrodt’s ordinary shares are or will be eligible for future sale, which may cause Mallinckrodt’s share price to decline.”

Trading Between the Record Date and Distribution Date
Beginning on or shortly before the record date and continuing up to and including the distribution date, Covidien expects that there will be two markets
in Covidien ordinary shares: a “regular-way” market and an “ex-distribution” market. Covidien ordinary shares that trade on the “regular-way” market will
trade with an entitlement to our ordinary shares distributed pursuant to the distribution. Covidien ordinary shares that trade on the “ex-distribution” market
will trade without an entitlement to our ordinary shares distributed pursuant to the distribution. Therefore, if you sell ordinary shares of Covidien in the
“regular-way” market up to and including through the distribution date, you will be selling your right to receive our ordinary shares in the distribution. If you
own Covidien ordinary shares at the close of business on the record date and sell those shares on the “ex-distribution” market up to and including through the
distribution date, you will receive ordinary shares of Mallinckrodt that you are entitled to receive pursuant to your ownership as of the record date of Covidien
ordinary shares.
Furthermore, beginning on or shortly before the record date and continuing up to and including the distribution date, we expect that there will be a
“when-issued” market in our ordinary shares. “When-issued” trading refers to a sale or purchase made conditionally because the security has been authorized
but not yet issued. The “when-issued” trading market will be a market for our ordinary shares that will be distributed to holders of Covidien ordinary shares
on the distribution date. If you owned Covidien ordinary shares at the close of business on the record date, you would be entitled to our ordinary shares
distributed pursuant to the distribution. You may trade this entitlement to our ordinary shares, without the Covidien ordinary shares you own, on the “whenissued” market. On the first trading day following the distribution date, “when-issued” trading with respect to our ordinary shares will end, and “regular-way”
trading will begin.

Conditions to the Distribution
We expect that the distribution will be effective on June 28, 2013, which is the distribution date, provided that the following conditions have been
satisfied (or waived by Covidien in its sole discretion):

•

the continued validity of the IRS ruling, which remains in full force and effect and has not been modified or amended in any respect adversely
affecting the intended tax-free treatment of the distribution and certain related transactions;

•

the receipt of the tax opinion dated as of the distribution date from Skadden, Arps, Slate, Meagher & Flom LLP, in form and substance
acceptable to Covidien, which tax opinion will rely on the effectiveness of the IRS ruling, substantially to the effect that, for U.S. federal income
tax purposes, the distribution and certain related transactions will qualify as transactions under Sections 355 and/or 368(a) of the Code;

•

the internal restructuring transactions and the transfer of assets and liabilities to Mallinckrodt contemplated by the separation and distribution
agreement to be completed prior to the distribution shall have been completed;

•

the transaction agreements relating to the separation shall have been duly executed and delivered by the parties;

•

no order, injunction or decree issued by any court of competent jurisdiction or other legal restraint or prohibition preventing the consummation of
the separation or any of the related transactions being in effect;

•

any actions and filings necessary or appropriate under applicable U.S. federal, U.S. state or other securities laws shall have been taken and,
where applicable, have become effective or been accepted by the applicable governmental authority;
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•

any governmental approvals necessary to consummate the separation and related transactions will have been obtained and be in full force and
effect;

•

the separation shall not violate or result in a breach of applicable law or any material contract of Covidien or Mallinckrodt or any of their
respective subsidiaries;

•

the SEC declaring effective the registration statement of which this information statement forms a part, with no order suspending the effectiveness
of the registration statement in effect and no proceedings for such purposes pending before or threatened by the SEC;

•

the mailing of this information statement to the holders of Covidien ordinary shares as of the record date for the distribution; and

•

no other event or development existing or having occurred that, in the judgment of Covidien’s board of directors, in its sole discretion, makes it
inadvisable to effect the separation and other related transactions.

As of the date of this information statement, the following additional conditions have been satisfied:

•

the debt financing contemplated to be obtained in connection with the separation, as described in the separation and distribution agreement, having
been obtained;

•

the receipt of opinions, in form and substance acceptable to Covidien in its sole discretion and from an independent firm acceptable to Covidien in
its sole discretion, with respect to the solvency of each of Covidien and Mallinckrodt; and

•

the approval for listing on the NYSE of our ordinary shares to be delivered in the distribution having been obtained.

Covidien will have the sole and absolute discretion to determine (and change) the terms of, and whether to proceed with, the distribution and, to the
extent it determines to so proceed, to determine the record date, the distribution date and the distribution ratio. Covidien does not intend to notify its
shareholders of any modifications to the terms of the separation that, in the judgment of its board of directors, are not material. For example, the Covidien
board of directors might consider material such matters as significant changes to the distribution ratio, the assets to be contributed or the liabilities to be
assumed in the separation. To the extent that the Covidien board of directors determines that any modifications by Covidien materially change the material
terms of the distribution, Covidien will notify Covidien shareholders in a manner reasonably calculated to inform them about the modification as may be
required by law, by, for example, publishing a press release, filing a current report on Form 8-K or circulating a supplement to this information statement.
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OUR RELATIONSHIP WITH COVIDIEN FOLLOWING THE DISTRIBUTION
Following the separation, we and Covidien will operate as separate, independent public companies. In connection with the separation, we and Covidien
will enter into certain agreements to provide a framework for our relationship with Covidien after the separation and provide for the allocation between us and
Covidien of Covidien’s assets, employees, liabilities and obligations (including its property, employee benefits, environmental liabilities and tax liabilities)
attributable to periods prior to, at and after our separation from Covidien. The following is a summary of the terms of the material agreements that we intend to
enter into with Covidien in connection with the separation.
The material agreements described below will be or have been filed as exhibits to the registration statement on Form 10 of which this information
statement is a part (the “Form 10”). The summaries of each of these agreements set forth the terms of the agreements that we believe are material. These
summaries are qualified in their entireties by reference to the full text of the applicable agreements, which are incorporated by reference into this information
statement.

Separation and Distribution Agreement
The separation and distribution agreement will set forth the agreements between us and Covidien regarding the principal corporate transactions required
to effect our separation from Covidien and other agreements governing our relationship with Covidien.

The separation and distribution agreement will identify assets to be transferred, liabilities to be assumed and contracts to be assigned to each of us and
Covidien as part of the separation, and it will provide for when and how these transfers, assumptions and assignments will occur. In particular, the separation
and distribution agreement will provide, among other things, that, subject to the terms and conditions contained therein:

•

certain assets related to the businesses and operations of Covidien’s Pharmaceuticals business (and certain legacy businesses and operations of
Mallinckrodt entities), which we refer to as the Mallinckrodt Assets, will be transferred to us or one of our subsidiaries;

•

certain liabilities (including whether accrued, contingent or otherwise) arising out of or resulting from the Mallinckrodt Assets, and other liabilities
related to the businesses and operations of Covidien’s Pharmaceuticals business (and certain legacy businesses and operations of Mallinckrodt
entities), which we refer to as the Mallinckrodt Liabilities, will be retained by or transferred to us or one of our subsidiaries;

•

all of the assets and liabilities (including whether accrued, contingent or otherwise) other than the Mallinckrodt Assets and Mallinckrodt
Liabilities (such assets and liabilities, other than the Mallinckrodt Assets and the Mallinckrodt Liabilities, are referred to as the Excluded Assets
and Excluded Liabilities, respectively) will be retained by or transferred to Covidien or one of its subsidiaries; and

•

certain shared contracts will be assigned, in part to us or our applicable subsidiaries or be appropriately amended.

Except as may expressly be set forth in the separation and distribution agreement or any other transaction agreements, all assets will be transferred on an
“as is,” “where is” basis and the respective transferees will bear the economic and legal risks that (1) any conveyance will prove to be insufficient to vest in the
transferee good title, free and clear of any security interest, and (2) any necessary consents or governmental approvals are not obtained or any requirements of
laws or judgments are not complied with. In general, each party to the separation and distribution agreement will assume liability for all pending, threatened
and unasserted legal matters related to its own business or its assumed or retained liabilities and will indemnify the other party for any liability to the extent
arising out of or resulting from such assumed or retained legal matters. In addition, the separation and
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distribution agreement will provide for cross-indemnities principally designed to place financial responsibility for the obligations and liabilities of our business
with us and financial responsibility for the obligations and liabilities of Covidien’s remaining business with Covidien, among other indemnities. Specifically,
each of Covidien and Mallinckrodt will indemnify, defend and hold harmless the other party, its subsidiaries and their respective directors, officers,
employees and agents against any losses arising out of or resulting from:

•

the liabilities that each such party assumed or retained pursuant to the separation and distribution agreement (which, in the case of Mallinckrodt,
would include the Mallinckrodt Liabilities and, in the case of Covidien, would include the Excluded Liabilities); and

•

any breach by such party of the separation and distribution agreement or the other transaction agreements.

Also, we will indemnify, defend and hold harmless Covidien, its subsidiaries and their respective directors, officers, employees and agents from and
against any losses arising out of or resulting from:

•

the operation of our business;

•

except to the extent it relates to an Excluded Liability, any guarantee, indemnification obligation, letter of credit reimbursement obligation, surety
bond or other credit support agreement, arrangement, commitment or understanding for the benefit of Mallinckrodt or its subsidiaries by Covidien
or any of its subsidiaries that survives following the distribution; and

•

any untrue statement or alleged untrue statement of a material fact or omission or alleged omission to state a material fact required to be stated
therein or necessary to make the statements therein not misleading, with respect to all information contained in the Form 10 (as defined below),
this information statement (as amended or supplemented), the offering memorandum for the April 2013 notes offering or any other disclosure
document that describes the separation or the distribution or Mallinckrodt and its subsidiaries or primarily relates to the transactions contemplated
by the separation and distribution agreement.

In addition, Covidien will indemnify, defend and hold harmless Mallinckrodt, its subsidiaries and their respective directors, officers, employees and
agents from and against any losses arising out of or resulting from:

•

Covidien’s business other than the Pharmaceuticals business (except to the extent it relates to a Mallinckrodt Liability and other than the conduct
of business, operations or activities for the benefit of Mallinckrodt or its subsidiaries pursuant to the separation and distribution agreement, the
transition services agreement, the tax matters agreement or the employee matters agreement); and

•

the investigation and remediation of sites in Orrington, Maine and Penobscot River and Bay (as described in note 12 to our interim unaudited
condensed combined financial statements and note 20 to our annual combined financial statements included elsewhere in this information
statement).

The separation and distribution agreement also will specify procedures with respect to claims subject to indemnification and related matters.
To the extent that any transfers contemplated by the separation and distribution agreement have not been consummated on or prior to the distribution
date, the parties will agree to cooperate to effect such transfers as promptly as practicable following the distribution date. In addition, each of the parties will
agree to cooperate with the other party and use commercially reasonable efforts to take or to cause to be taken all actions, and to do, or to cause to be done, all
things reasonably necessary under applicable law or contractual obligations to consummate and make effective the transactions contemplated by the separation
and distribution agreement and the other transaction agreements.

The separation and distribution agreement also will govern the rights and obligations of Covidien and us regarding the distribution. The separation and
distribution agreement will provide that Covidien’s obligation to
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complete the distribution is subject to several conditions that must be satisfied (or waived by Covidien in its sole discretion), which are described in “The
Separation—Conditions to the Distribution.” We will cooperate with Covidien to accomplish the distribution and will, at Covidien’s direction, promptly take
any and all actions necessary or desirable to effect the distribution.
The separation and distribution agreement will also provide for an adjustment payment to potentially be made following the distribution from Covidien
to us, or from us to Covidien. The purpose of the adjustment payment is to compensate Mallinckrodt or Covidien, as applicable, to the extent that the
aggregate of our cash, indebtedness and specified working capital accounts as of the distribution date, as well as the capital expenditures made with respect to
our business during fiscal 2013 through the distribution date, deviates from a target. The target will be calculated pursuant to a formula that will be set forth in
the separation and distribution agreement, which was determined assuming that the distribution date is June 28, 2013, that our business is conducted in the
ordinary course through that date and that we will have approximately $168 million of cash upon completion of the distribution. The actual amount of cash
that we will have after giving effect to any adjustment payment, however, may be more or less than $168 million. The separation and distribution agreement
will also provide that an adjustment payment will only be payable if the amount of the adjustment payment exceeds $20 million (in which case the entire
amount will be paid).
Under the separation and distribution agreement, following the separation, we and Covidien will be obligated to provide each other access to information
in certain circumstances. The separation and distribution agreement also will impose obligations with respect to retention of information and confidentiality.

The separation and distribution agreement will provide for the allocation among the parties of rights and obligations under existing insurance policies
with respect to occurrences prior to completion of the separation and will set forth procedures for the administration of insured claims. In addition, the
separation and distribution agreement will allocate between the parties the right to proceeds and the obligation to incur certain deductibles under certain
insurance policies.

The separation and distribution agreement may be terminated and the distribution may be amended, modified or abandoned at any time prior to the
distribution by Covidien.

Transition Services Agreement
We and Covidien will enter into a transition services agreement in connection with the separation pursuant to which we and Covidien and our respective
affiliates will provide each other, on an interim, transitional basis, various services, including, but not limited to, treasury administration, employee benefits
administration, information technology services, non-exclusive distribution and importation services for our products in certain countries outside the United
States, regulatory, general administrative services and other support services. The agreed-upon charges for such services are generally intended to allow the
servicing party to recover all out-of-pocket costs and expenses and a predetermined profit equal to a mark-up of such out-of-pocket expenses. The party
receiving each transition service will be provided with reasonable information that supports the charges for such transition service by the party providing the
service.

The services generally will commence on the distribution date and terminate up to 24 months following the distribution date. The receiving party may
terminate certain specified services by giving prior written notice to the provider of such services and paying specified wind-down charges.
Subject to certain exceptions, the liabilities of each party providing services under the transition services agreement will generally be limited to the
aggregate charges (excluding any third-party costs and expenses included in such charges) actually paid to such party by the other party pursuant to the
transition services agreement. The transition services agreement also will provide that the provider of a service will not be liable to the recipient of such service
for any special, indirect, incidental or consequential damages.
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Tax Matters Agreement
In connection with the separation, we will enter into a tax matters agreement with Covidien that generally will govern Covidien’s and our respective
rights, responsibilities and obligations after the distribution with respect to certain taxes, including ordinary course of business taxes and taxes, if any,
incurred as a result of any failure of the distribution of our shares to qualify as a tax-free distribution for U.S. federal income tax purposes within the meaning
of Section 355 of the Code or other applicable tax law or any failure of certain internal transactions undertaken in anticipation of the distribution to qualify for
tax-free or tax-favored treatment under the applicable tax law. The agreement will also assign rights and responsibilities for administrative matters, such as the
filing of returns, payment of taxes due, retention of records, tax reporting practices and conduct of audits, examinations or similar proceedings. In addition,
the agreement provides for cooperation and information sharing with respect to tax matters.
Under the tax matters agreement, we expect, with certain exceptions, that we will generally be responsible for the payment of:

•

All taxes attributable to us or our subsidiaries for taxable periods beginning on or after September 29, 2012; and

•

To the extent that our liability for such taxes (after taking into account certain tax benefits realized by us) does not, in the aggregate, exceed
$200 million, taxes attributable to the following:

•

Taxes attributable to us or our subsidiaries for taxable periods beginning before September 29, 2012;

•

Certain taxes related to the separation; and

•

20% of certain taxes arising from a failure of the distribution or any internal transaction undertaken in anticipation of the distribution, to
qualify for tax-free or tax-favored treatment under applicable tax law through no fault of us or Covidien.

Our potential liability for any taxes related to periods prior to the distribution (after taking into account certain tax benefits realized by us), including
those which are subject to the provisions of the Tyco tax sharing agreement, is anticipated to be approximately $150 million. The tax matters agreement also
will contain restrictions on our ability to take actions without Covidien’s consent that could cause the distribution or certain internal transactions undertaken
in anticipation of the distribution to fail to qualify as tax-free or tax-favored transactions under applicable tax law, including entering into, approving or
allowing any transaction that results in a change in ownership of more than 35% of our shares; any merger, consolidation, scheme of arrangement, liquidation
or partial liquidation, or any approval or allowance of such transaction with respect to certain of our subsidiaries; the cessation or transfer of certain business
activities; the sale, issuance or other disposition of any equity interest in certain of our subsidiaries; a sale or other disposition of a substantial portion of our
assets or a substantial portion of the assets of certain of our subsidiaries; extraordinary distributions by or to certain of our subsidiaries; or engaging in certain
internal transactions. These restrictions will all apply for the two-year period after the distribution and in some cases will apply for periods as long as five
years following the distribution.
Moreover, the tax matters agreement generally will provide that a party thereto is responsible for any taxes imposed on any other party thereto as a result
of the failure of the distribution or the internal transactions to qualify as tax-free or tax-favored transactions under the Code or other applicable tax law if such
failure is attributable to certain post-distribution actions taken by or in respect of the responsible party or its shareholders, regardless of whether the actions
occur more than two years after the distribution, or Covidien consents to such actions. Any such taxes for which we are liable as a result of our actions or the
actions of our shareholders will not be subject to the $200 million limitation described above.
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Employee Matters Agreement
Mallinckrodt and Covidien will enter into an employee matters agreement in connection with the separation to allocate assets, liabilities, and
responsibilities and obligations relating to employment matters, employee compensation, employee benefit plans, programs, arrangements and agreements and
other related matters. In connection with the separation, Covidien has or currently intends to transfer the employment of employees who will continue in
employment with Mallinckrodt after the separation to an entity that will be within the Mallinckrodt controlled group after the separation. Also, Mallinckrodt
has either assumed sponsorship of or adopted various employee benefit plans, including United States tax-qualified retirement plans, non-qualified deferred
compensation plans and health and welfare benefit plans, that provide benefits to eligible current and former United States employees of Covidien’s
Pharmaceuticals business.
It is currently contemplated that the employee matters agreement will allocate responsibility to Mallinckrodt to continue to provide employee benefits to
employees of Covidien’s Pharmaceuticals business (i.e., Mallinckrodt employees) upon the separation and to assume the responsibility for any assets and
liabilities associated with the plans or programs providing such employee benefits. It is currently anticipated that Mallinckrodt employees who are resident
outside of the United States or who otherwise are subject to non-U.S. law and their related benefits and obligations shall be treated in the same manner as the
Mallinckrodt employees who are residents of the United States; provided, however, that all actions taken with respect to non-U.S. Mallinckrodt employees in
connection with the separation will be accomplished in accordance with applicable law and custom in each of the applicable jurisdictions. In addition, it is
currently contemplated that outstanding Covidien equity awards held by active employees of Covidien’s Pharmaceuticals business upon the separation will be
converted into Mallinckrodt equity awards in connection with the distribution, except in certain non-U.S. jurisdictions where such conversion would either
have an adverse tax impact or be subject to local exchange control requirements that make such conversion impracticable or impossible. The mechanics of this
conversion will be set forth in the employee matters agreement. Finally, it is currently anticipated that the employee matters agreement will provide that (i) the
distribution does not constitute a change in control for purposes of any Covidien employee benefit plan, program, agreement or arrangement and any
Mallinckrodt employee benefit plan, program, agreement or arrangement assumed or adopted in anticipation of the separation; and (ii) the distribution and the
continuation of employment of employees of Covidien’s Pharmaceuticals business with Mallinckrodt after the separation will not constitute a severance event
under any applicable plan, program, agreement or arrangement.
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MATERIAL TAX CONSEQUENCES
Material U.S. Federal Income Tax Consequences
The following is a summary of the material U.S. federal income tax consequences to Covidien and to the holders of Covidien ordinary shares in
connection with the distribution. This summary is based on the Code, the Treasury Regulations promulgated thereunder and judicial and administrative
interpretations thereof, in each case as in effect and available as of the date of this information statement and all of which are subject to differing interpretations
that may change at any time, possibly with retroactive effect. Any such change could affect the tax consequences described below.

Except as specifically described below, this summary is limited to holders of Covidien ordinary shares that are U.S. Holders (as defined below). For
purposes of this summary, a U.S. Holder is a beneficial owner of Covidien ordinary shares that is, for U.S. federal income tax purposes:

•

an individual who is a citizen or resident of the U.S.;

•

a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized under the laws of the U.S. or any
state or political subdivision thereof;

•

an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

•

a trust, if (i) a court within the U.S. is able to exercise primary jurisdiction over its administration and one or more U.S. persons have authority to
control all of its substantial decisions, or (ii) it has a valid election in place under applicable Treasury Regulations to be treated as a U.S. person.

This summary does not discuss all tax considerations that may be relevant to Covidien shareholders in light of their particular circumstances, nor does
it address the consequences to Covidien shareholders subject to special treatment under the U.S. federal income tax laws, such as:

•

dealers or traders in securities or currencies;

•

tax-exempt entities;

•

cooperatives;

•

banks, trusts, financial institutions or insurance companies;

•

persons who acquired Covidien ordinary shares pursuant to the exercise of employee share options or otherwise as compensation;

•

persons who own, or are deemed to own, at least 10 percent or more, by voting power or value, of the Covidien ordinary shares;

•

holders owning Covidien ordinary shares as part of a position in a straddle or as part of a hedging, conversion or other risk reduction transaction
for U.S. federal income tax purposes;

•

certain former citizens or long-term residents of the U.S.;

•

holders who are subject to alternative minimum tax; or

•

persons that own Covidien ordinary shares through partnerships (including entities treated as partnerships for U.S. federal income tax purposes)
or other pass-through entities.

This summary does not address the U.S. federal income tax consequences to Covidien shareholders who do not hold Covidien ordinary shares as
capital assets. Moreover, this summary does not address any state, local or non-U.S. tax consequences or any estate, gift or other non-income tax
consequences.
If a partnership (or any other entity treated as a partnership for U.S. federal income tax purposes) holds Covidien ordinary shares, the tax treatment of a
partner in that partnership generally will depend on the status of
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the partner and the activities of the partnership. Such a partner or partnership should consult its own tax advisor as to the tax consequences of the separation.

HOLDERS OF COVIDIEN ORDINARY SHARES SHOULD CONSULT THEIR OWN TAX ADVISORS WITH RESPECT TO THE
SPECIFIC U.S. FEDERAL, STATE AND LOCAL AND NON-U.S. TAX CONSEQUENCES OF THE DISTRIBUTION IN LIGHT OF THEIR
PARTICULAR CIRCUMSTANCES AND THE EFECT OF POSSIBLE CHANGES IN LAW THAT MIGHT AFFECT THE TAX
CONSEQUENCES DESCRIBED HEREIN.
Covidien has received an IRS ruling substantially to the effect that, for U.S. federal income tax purposes, (i) certain transactions to be effected in
connection with the distribution qualify as transactions under Sections 355 and/or 368(a) of the Code, and (ii) the distribution qualifies as a transaction
under Sections 355 and 368(a)(1)(D) of the Code.

In addition to obtaining the IRS ruling, Covidien expects to receive the tax opinion from Skadden, Arps, Slate, Meagher & Flom LLP, in form and
substance acceptable to Covidien, which tax opinion will rely on the effectiveness of the IRS ruling, substantially to the effect that, for U.S. federal income tax
purposes, the distribution and certain related transactions will qualify as transactions under Sections 355 and/or 368(a) of the Code. The continued validity
of the IRS ruling and the receipt by Covidien of the tax opinion are conditions to the distribution.

Assuming that the distribution qualifies under Sections 355 and 368(a)(1)(D) of the Code, for U.S. federal income tax purposes:

•

no gain or loss will be recognized by Covidien on the distribution;

•

no gain or loss will be recognized by, or be includible in the income of, a holder of Covidien ordinary shares upon receipt of our ordinary shares
in the distribution;

•

each Covidien shareholder’s basis in the Covidien ordinary shares and the Mallinckrodt ordinary shares following the distribution will equal the
aggregate basis of the Covidien ordinary shares that such holder held immediately before the distribution, allocated between the Covidien ordinary
shares and the Mallinckrodt ordinary shares in proportion to their relative fair market values at the time of the distribution;

•

each Covidien shareholder’s holding period in the Mallinckrodt ordinary shares received in the distribution will include the holding period of the
Covidien ordinary shares with respect to which the distribution is made, provided that such holder holds such Covidien ordinary shares as a
capital asset on the date of the distribution; and

•

a Covidien shareholder who receives cash in lieu of fractional Mallinckrodt ordinary shares will recognize gain or loss measured by the difference
between the basis of the fraction of a share that the shareholder would have received and the amount of cash received in lieu thereof. Any gain or
loss will be treated as a capital gain or loss, provided any fractional shares would have been held as capital assets on the date of the distribution.

Although the IRS ruling is generally binding on the IRS, the IRS ruling is based on certain facts and assumptions, and certain representations and
undertakings from Covidien and Mallinckrodt that certain necessary conditions to obtain tax-free treatment under the Code have been satisfied. Furthermore,
the IRS did not rule on whether the distribution satisfies certain critical requirements necessary to obtain tax-free treatment under the Code. Specifically, the
IRS did not rule that the distribution is effected for valid business purposes, that the distribution does not constitute a device for the distribution of earnings
and profits, or that the distribution is not part of a plan described in Section 355(e) of the Code (as discussed below). Instead, Covidien represented to the IRS
that there are valid business purposes for the distribution, the distribution is not being used as a device for
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the distribution of earnings and profits, and the distribution is not part of a plan described in Section 355(e) of the Code. In connection with obtaining the IRS
ruling, Covidien expects to receive a tax opinion. The tax opinion will be expressed as of the date issued and will not cover subsequent periods, and the tax
opinion will rely on the effectiveness of the IRS ruling. As a result, the tax opinion is not expected to be issued until after the date of this information statement.
An opinion of counsel represents the counsel’s best legal judgment based on current law and is not binding on the IRS or any court. We cannot assure you that
the IRS will agree with the conclusions expected to be set forth in the tax opinion, and it is possible that the IRS or another tax authority could adopt a position
contrary to one or all of those conclusions and that a court could sustain that contrary position. If any of the facts, representations, assumptions or
undertakings described or made in connection with the IRS ruling or the tax opinion are not correct, are incomplete or have been violated, the IRS ruling could
be revoked retroactively or modified by the IRS, and Covidien’s ability to rely on the tax opinion could be jeopardized. Covidien and Mallinckrodt are not
aware of any facts or circumstances, however, that would cause these facts, representations or assumptions to be untrue or incomplete, or that would cause
any of these undertakings to fail to be complied with, in any material respect.
If, notwithstanding the conclusions included in the IRS ruling and the conclusions we expect to be included in the tax opinion, it is ultimately determined
that the distribution does not qualify as a tax-free transaction for U.S. federal income tax purposes under Sections 355 and 368(a)(1)(D) of the Code,
Covidien or we could incur significant U.S. federal income tax liabilities attributable to certain related transactions undertaken in anticipation of the
distribution. In addition, if the distribution was not to qualify as a tax-free transaction for U.S. federal income tax purposes under Sections 355 and
368(a)(1)(D) of the Code, each Covidien shareholder that receives our ordinary shares in the distribution could be treated as receiving a taxable distribution in
an amount equal to the fair market value of our ordinary shares that were distributed to the shareholder, which generally would be taxed as a dividend to the
extent of the shareholder’s pro-rata share of Covidien’s current and accumulated earnings and profits, then treated as a non-taxable return of capital to the extent
of the shareholder’s basis in its Covidien ordinary shares and finally treated as capital gain from the sale or exchange of its Covidien ordinary shares.
Even if the distribution and the related transactions otherwise qualify for tax-free treatment under Sections 355 and/or 368(a) of the Code, corporate-level
taxable gain under Section 355(e) of the Code may result if fifty percent or more, by vote or value, of our ordinary shares or Covidien ordinary shares is
treated as acquired or issued as part of a plan or series of related transactions that include the distribution or such related transactions. The process for
determining whether an acquisition or issuance triggering these provisions has occurred is complex, inherently factual and subject to interpretation of the facts
and circumstances of a particular case. For this purpose, any acquisitions or issuances of Covidien ordinary shares within two years before the distribution,
and any acquisitions or issuances of our ordinary shares or Covidien ordinary shares within two years after the distribution generally are presumed to be part
of such a plan, although we or Covidien, as applicable, may be able to rebut that presumption. We are not aware of any acquisitions or issuances of Covidien
ordinary shares within the two years before the distribution that would be considered to occur as part of a plan or series of related transactions that includes the
distribution. If an acquisition or issuance of our ordinary shares or Covidien ordinary shares triggers the application Section 355(e) of the Code, Covidien or
we could incur significant U.S. federal income tax liabilities attributable to certain related transactions undertaken in anticipation of the distribution.

The Treasury Regulations require certain shareholders that receive stock in the distribution to attach a detailed statement setting forth certain information
relating to the separation to their U.S. federal income tax returns for the year in which the distribution occurs. Within a reasonable period after the distribution,
Covidien will provide shareholders who receive our ordinary shares in the distribution with the information necessary to comply with such requirement. In
addition, all shareholders are required to retain permanent records relating to the amount, basis and fair market value of our ordinary shares received in the
distribution and to make those records available to the IRS upon request.
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Material Irish Tax Consequences
The following is a summary of the material Irish tax consequences for certain beneficial owners of Covidien ordinary shares who receive Mallinckrodt
ordinary shares pursuant to the separation and who are the beneficial owners of such Mallinckrodt ordinary shares. The summary does not purport to be a
comprehensive description of all of the tax considerations that may be relevant to each of the shareholders. The summary is based upon Irish tax laws and the
practice of the Irish Revenue Commissioners in effect on the date of this information statement and correspondence with the Irish Revenue Commissioners.
Changes in law and/or administrative practice may result in alteration of the tax considerations described below.

The summary does not constitute tax advice and is intended only as a general guide. The summary is not exhaustive and shareholders should consult
their own tax advisors about the Irish tax consequences (and tax consequences under the laws of other relevant jurisdictions) of the separation and of the
acquisition, ownership and disposal of our ordinary shares. The summary applies only to shareholders who will own our ordinary shares as capital assets
and does not apply to other categories of shareholders, such as dealers in securities, trustees, insurance companies, collective investment schemes and
shareholders who have, or who are deemed to have, acquired our ordinary shares by virtue of an Irish office or employment (performed or carried on in
Ireland).

Irish Tax on Chargeable Gains
Non-resident Shareholders. The rate of tax on chargeable gains (where applicable) in Ireland is 33%. Our shareholders that are not resident or
ordinarily resident in Ireland for Irish tax purposes and do not hold their shares in connection with a trade or business carried on by such shareholders
through an Irish branch or agency will not be liable for Irish tax on chargeable gains realized on a subsequent disposal of our ordinary shares.
Covidien shareholders that are not resident or ordinarily resident in Ireland for Irish tax purposes and do not hold their shares in connection with a trade
or business carried on by such shareholders through an Irish branch or agency will not be subject to Irish tax on chargeable gains on the receipt of new
Mallinckrodt ordinary shares pursuant to the separation.

Irish Resident Shareholders. Our shareholders that are resident or ordinarily resident in Ireland for Irish tax purposes, or that hold their shares in
connection with a trade or business carried on by such persons through an Irish branch or agency will, subject to the availability of any exemptions and
reliefs, be subject to Irish tax on chargeable gains arising on a subsequent disposal of our ordinary shares.
Covidien shareholders that are resident or ordinarily resident in Ireland for Irish tax purposes, or shareholders that hold their shares in connection with a
trade or business carried on by such persons through an Irish branch or agency, will not be subject to Irish tax on chargeable gains on the receipt of new
Mallinckrodt ordinary shares pursuant to the separation but will rather be treated for Irish tax purposes as having acquired their shares in Mallinckrodt at the
same time and for the same cost as they acquired their original shares in Covidien. Such shareholders may, however, be subject to Irish tax on chargeable
gains on the receipt of any cash in lieu of fractional shares pursuant to the separation as they will be deemed to have made a part disposal of their shares in
Covidien.

Stamp Duty
The rate of stamp duty (where applicable) on transfers of shares of Irish incorporated companies is 1% of the price paid or the market value of the
shares acquired, whichever is greater. Where Irish stamp duty arises, it is generally a liability of the transferee.
The distribution will be exempt from the charge to Irish stamp duty.
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Irish stamp duty may, depending on the manner in which the shares in Mallinckrodt are held, be payable in respect of transfers of Mallinckrodt
ordinary shares after the separation.

Shares Held Through DTC. A transfer of our ordinary shares effected by means of the transfer of book entry interests in DTC will not be subject to
Irish stamp duty. On the basis that most of our ordinary shares are expected to be held through DTC, it is anticipated that most transfers of ordinary shares
will be exempt from Irish stamp duty.
Shares Held Outside of DTC or Transferred Into or Out of DTC. A transfer of our ordinary shares where any party to the transfer holds such shares
outside of DTC may be subject to Irish stamp duty. Shareholders wishing to transfer their shares into (or out of) DTC may do so without giving rise to Irish
stamp duty provided:
•

there is no change in the beneficial ownership of such shares; and

•

at the time of the transfer into DTC there is no agreement in place for the sale of the shares by the beneficial owner to a third party.

Due to the potential Irish stamp charge on transfers of our ordinary shares, it is strongly recommended that any person who wishes to acquire our
ordinary shares after the separation acquires such shares through DTC (or through a broker who in turn holds such shares through DTC).

Mallinckrodt currently intends to pay (or cause one of our affiliates to pay) stamp duty, if any, in connection with share transfers made in the ordinary
course of trading by a seller who holds shares directly to a buyer who will hold the acquired shares beneficially. In other cases Mallinckrodt may, in its
absolute discretion, pay (or cause one of its affiliates to pay) any stamp duty. Mallinckrodt’s articles of association as they will be in effect after the
distribution provide that, in the event of any such payment, Mallinckrodt (i) may seek reimbursement from the buyer, (ii) will have a lien against the
Mallinckrodt ordinary shares acquired by such buyer and any dividends paid on such shares and (iii) may set-off the amount of the stamp duty against
future dividends on such shares. Parties to a share transfer may assume that any stamp duty arising in respect of a transaction in Mallinckrodt ordinary
shares has been paid unless one or both of such parties is otherwise notified by Mallinckrodt.

Withholding Tax on Dividends
Distributions made by us will, in the absence of one of many exemptions, be subject to Irish dividend withholding tax (“DWT”) at a rate of 20%.

For DWT purposes, a distribution includes any distribution that may be made by us to our shareholders, including cash dividends, non-cash
dividends and additional stock taken in lieu of a cash dividend. Where an exemption does not apply in respect of a distribution made to a particular
shareholder, we are responsible for withholding DWT prior to making such distribution.

General Exemptions. Irish domestic law provides that a non-Irish resident shareholder is not subject to DWT on dividends received from us if such
shareholder is beneficially entitled to the dividend and is either:
•

an individual resident for tax purposes in a “relevant territory” (including the U.S.) and is neither resident nor ordinarily resident in Ireland (for a
list of “relevant territories” for DWT purposes, please see Annex A to this information statement);

•

a company resident for tax purposes in a “relevant territory,” provided such company is not under the control, whether directly or indirectly, of a
person or persons who is or are resident in Ireland;

•

a company, wherever resident, that is controlled, directly or indirectly, by persons resident in a “relevant territory” and who is or are (as the case
may be) not controlled by, directly or indirectly, persons who are not resident in a “relevant territory”;
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•

a company, wherever resident, whose principal class of shares (or those of its 75% direct or indirect parent) is substantially and regularly traded
on a recognized stock exchange either in a “relevant territory” or on such other stock exchange approved by the Irish Minister for Finance; or

•

a company, wherever resident, that is wholly owned, directly or indirectly, by two or more companies where the principal class of shares of each
of such companies is substantially and regularly traded on a recognized stock exchange in a “relevant territory” or on such other stock exchange
approved by the Irish Minister for Finance;

and provided, in all cases noted above, the shareholder has furnished the relevant Irish Revenue Commissioners’ DWT forms (the “DWT Forms”) to:

•

its broker (and the relevant information is further transmitted to us or any qualifying intermediary appointed by us) before the record date for the
dividend if its shares are held through DTC, or

•

our transfer agent at least seven business days before such record date if its shares are held outside of DTC.

Links to the various DWT Forms are available at: http://www.revenue.ie/en/tax/dwt/forms/index.html.

For shareholders that cannot avail themselves of one of Ireland’s domestic law exemptions from DWT, it may be possible for such shareholders to rely
on the provisions of a double tax treaty to which Ireland is party to reduce the rate of DWT.

Shares Held by U.S. Resident Shareholders. Dividends paid in respect of our ordinary shares that are owned by U.S. residents and held through
DTC will not be subject to DWT provided the addresses of the beneficial owners of such shares in the records of the broker holding such shares are in the
U.S. It is strongly recommended that such shareholders ensure that their information is properly recorded by their brokers (so that such brokers can further
transmit the relevant information to a qualifying intermediary appointed by us).
Dividends paid in respect of our ordinary shares that are owned by residents of the U.S. and held outside of DTC will not be subject to DWT if such
shareholders provide a completed Form 6166 or the appropriate DWT Form to Computershare, our transfer agent, to confirm their U.S. residence at least
seven business days before the record date for the first dividend payment to which they are entitled.
It is strongly recommended that such shareholders complete a Form 6166, or DWT Form (as appropriate) and provide it to our transfer agent as soon
as possible after acquiring their shares.
If any shareholder that is resident in the U.S. receives a dividend from which DWT has been withheld, the shareholder may be entitled to apply for a
refund of such DWT from the Irish Revenue Commissioners.

Shares Held by Residents of “Relevant Territories” Other than the U.S. Shareholders that are residents of “relevant territories,” other than the U.S.
and regardless of when such shareholders acquired their shares, must satisfy the conditions of one of the exemptions referred to above under the heading “
—General Exemptions,” including the requirement to furnish completed DWT Forms, in order to receive dividends without them being subject to DWT. If
such shareholders hold their shares through DTC, they must provide the appropriate DWT Forms to their brokers (so that such brokers can further transmit
the relevant information to a qualifying intermediary appointed by us) before the record date for the first dividend to which they are entitled. If such
shareholders hold their shares outside of DTC, they must provide the appropriate DWT Forms to our transfer agent at least seven business days before such
record date. It is strongly recommended that such shareholders complete the appropriate DWT Forms and provide them to their brokers or our transfer agent,
Computershare, as the case may be, as soon as possible.
If any shareholder who is resident in a “relevant territory” receives a dividend from which DWT has been withheld, the shareholder may be entitled to a
refund of DWT from the Irish Revenue Commissioners.
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Shares Held by Residents of Ireland. Most Irish tax resident or ordinarily resident shareholders will be subject to DWT in respect of dividends paid on
our ordinary shares.
Shareholders that are residents of Ireland, but are entitled to receive dividends without DWT, must complete the appropriate DWT Forms and provide
them to their brokers (so that such brokers can further transmit the relevant information to a qualifying intermediary appointed by us) before the record date
for the first dividend to which they are entitled (in the case of shares held through DTC), or to our transfer agent Computershare at least seven business days
before such record date (in the case of shares held outside of DTC).

Shares Held by Other Persons. Our shareholders that do not fall within any of the categories specifically referred to above may nonetheless fall within
other exemptions from DWT. If any shareholders are exempt from DWT, but receive dividends subject to DWT, such shareholders may apply for refunds of
such DWT from the Irish Revenue Commissioners.
Shares Held by Existing Covidien Shareholders . To the extent that existing Covidien shareholders resident in the U.S. or another relevant territory have
previously provided our transfer agent, Computershare, or any qualifying intermediary appointed by us with appropriate forms or addresses to support their
claim for an exemption from Irish DWT in respect of their shareholding in Covidien, Computershare and that qualifying intermediary (and any other
qualifying intermediary in the payment chain) can rely upon these forms and addresses and will not be required to obtain new documentation from such
shareholders until these forms have expired or these addresses have changed (except that in the case of shareholders who are residents of the U.S. and who hold
their shares outside of DTC, such shareholders will only be able to rely on their completed W-9 forms until 31 December 2018 and only if they continue to
reside in the United States).
Qualifying Intermediary. Prior to paying any dividend, we will put in place an agreement with an entity that is recognized by the Irish Revenue
Commissioners as a “qualifying intermediary,” which will provide for certain arrangements relating to distributions in respect of our ordinary shares that are
held through DTC (the “Deposited Securities”). The agreement will provide that the qualifying intermediary shall distribute or otherwise make available to
Cede & Co., as nominee for DTC, any cash dividend or other cash distribution with respect to the Deposited Securities after we deliver or cause to be
delivered to the qualifying intermediary the cash to be distributed.
We will rely on information received directly or indirectly from our qualifying intermediary, brokers and our transfer agent in determining where
shareholders reside, whether they have provided the required U.S. tax information and whether they have provided the required DWT Forms. Shareholders
that are required to file DWT Forms in order to receive dividends free of DWT should note that such forms are generally valid, subject to a change in
circumstances, until December 31 of the fifth full year after the year of issue of the forms.

Income Tax on Dividends Paid on Mallinckrodt Shares
Irish income tax may arise for certain persons in respect of dividends received from Irish resident companies.
A shareholder that is not resident or ordinarily resident in Ireland and that is entitled to an exemption from DWT generally has no liability to Irish
income tax or the universal social charge on a dividend from us. An exception to this position may apply where such shareholder holds our ordinary shares
through a branch or agency in Ireland through which a trade is carried on.

A shareholder that is not resident or ordinarily resident in Ireland and that is not entitled to an exemption from DWT generally has no additional Irish
income tax liability or a liability to the universal social charge. The DWT deducted by us discharges the liability to income tax. An exception to this position
may apply where the shareholder holds our ordinary shares through a branch or agency in Ireland through which a trade is carried on.

Irish resident or ordinarily resident shareholders may be subject to Irish tax and/or the universal social charge on dividends received from us.
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Capital Acquisitions Tax
Irish Capital Acquisitions Tax (“CAT”) could apply to a gift or inheritance of Irish situate shares irrespective of the place of residence, ordinary
residence or domicile of the parties. Our ordinary shares held in book entry form may be regarded as property situated in Ireland as our share register must be
held in Ireland. The person who receives the gift or inheritance has primary liability for CAT.
CAT is levied at a rate of 33% above certain tax-free thresholds. The appropriate tax-free threshold is dependent upon (1) the relationship between the
donor and the donee and (2) the aggregation of the values of previous gifts and inheritances received by the donee from persons within the same group
threshold. Gifts and inheritances passing between spouses are exempt from CAT. Children have a tax-free threshold of €225,000 in respect of taxable gifts or
inheritances received from their parents. Our shareholders should consult their own tax advisors as to whether CAT is creditable or deductible in computing
any domestic tax liabilities.

THE IRISH TAX CONSEQUENCES SUMMARIZED ABOVE ARE FOR GENERAL INFORMATION ONLY.

Irish Restrictions on Import and Export of Capital
The Financial Transfers Act 1992 provides that the Irish Minister for Finance can make provision for the restriction of financial transfers between
Ireland and other countries. For the purposes of this Act, “financial transfers” include all transfers which would be movements of capital or payments within
the meaning of the treaties governing the European Communities if they had been made between Member States of the Communities. This Act has been used
by the Minister for Finance to implement European Council Directives, which provide for the restriction of financial transfers to certain countries,
organizations and people including the Al-Qaeda network and the Taliban, Belarus, Burma (Myanmar), Democratic People’s Republic of Korea, Democratic
Republic of Congo, Egypt, Eritrea, Iran, Iraq, Ivory Coast, Lebanon, Liberia, Republic of Guinea, Somalia, Sudan, Syria, Tunisia, Yugoslavia (Slobodan
Milosevic and associated persons) and Zimbabwe.
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INDEBTEDNESS
The Notes
In connection with the separation, MIFSA, a wholly owned subsidiary of Covidien that will become our wholly owned subsidiary upon completion of
the distribution, has issued $300 million aggregate principal amount of 3.50% senior unsecured notes due 2018 and $600 million aggregate principal amount
of 4.75% senior unsecured notes due 2023 (collectively, the “notes”). Mallinckrodt plc will guarantee the notes on an unsecured and unsubordinated basis
upon completion of the distribution. MIFSA will pay interest on the notes semi-annually in arrears on April 15 and October 15 of each year, commencing on
October 15, 2013.

The notes were issued and sold in a private placement to qualified institutional buyers pursuant to Rule 144A under the Securities Act and non-U.S.
persons pursuant to Regulation S under the Securities Act.
MIFSA may redeem all of the notes at any time, and some of the notes, from time to time, at a redemption price equal to the principal amount of the
notes redeemed plus a make-whole premium.

The Indenture contains covenants limiting the ability of Mallinckrodt and its restricted subsidiaries to incur certain liens and to enter into sale and leaseback transactions and the ability of MIFSA and Mallinckrodt to merge or consolidate with any other person or sell or convey all or substantially all of their
respective assets to any person.
The preceding summary of the terms of the Indenture is qualified in its entirety by reference to the Indenture filed as Exhibit 4.1 to the Form 10, which is
incorporated herein by reference.

The net proceeds to MIFSA from the issuance and sale of the notes were approximately $889.3 million. It is anticipated that, upon completion of the
distribution, MIFSA will retain for general corporate purposes an amount of the net proceeds of the notes offering that, together with cash held by its
subsidiaries, equals approximately $168 million, and the remainder will be retained by Covidien.

Covidien anticipates using these funds for general corporate purposes and does not intend to repay any of its own indebtedness with these funds.

Revolving Credit Facility
MIFSA has entered into a 5-year revolving credit facility with a borrowing capacity up to $250 million (the “credit facility”) that we expect will be
undrawn at the time the separation is completed. Mallinckrodt plc will guarantee the credit facility on an unsecured and unsubordinated basis upon completion
of the distribution. Borrowings under this facility will initially bear interest at LIBOR plus 1.50 percent per annum (subject to adjustment based upon a
ratings-based pricing grid). The credit facility provides for customary fees, including commitment fees and other fees.

The credit facility contains customary affirmative and negative covenants, that among other things, will limit or restrict the ability of non-guarantor
subsidiaries to incur indebtedness, our ability to incur liens, our ability to consolidate, merge or sell all or substantially all of our assets or the assets of the
Specialty Pharmaceuticals segment or the Global Medical Imaging segment, our ability to pay dividends or make other distributions on or repurchase or
redeem our capital stock, our ability to enter into transactions with affiliates, our ability to engage in sale and leaseback transactions, and our ability to enter
into agreements restricting the ability of our subsidiaries to pay dividends. The credit facility also contains financial maintenance covenants, including a
leverage ratio covenant and interest coverage ratio covenant.
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Our ability to borrow under the credit facility is subject to satisfaction of the following material conditions:

•

the completion of the distribution in a manner substantially consistent with the description provided to the lender prior to the date hereof; and

•

other customary closing deliverables.

The preceding summary of the terms of the credit facility is qualified in its entirety by reference to the credit facility filed as Exhibit 10.4 to the Form 10,
which is incorporated herein by reference.
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DESCRIPTION OF MALLINCKRODT’S SHARE CAPITAL

Mallinckrodt’s memorandum and articles of association will be amended and restated in connection with the separation. The following is a
summary of the material terms of Mallinckrodt’s share capital that will be contained in the amended and restated memorandum and articles of
association. The summaries and descriptions below do not purport to be complete statements of the relevant provisions of the memorandum and
articles of association to be in effect at the time of the distribution. The summary is qualified in its entirety by reference to these documents, which you
must read (along with the applicable provisions of Irish law) for complete information on Mallinckrodt’s share capital as of the time of the distribution.
The memorandum and articles of association to be in effect at the time of the distribution will be included as an exhibit to Mallinckrodt’s registration
statement on Form 10, of which this information statement forms a part.
Legal Name; Formation; Fiscal Year; Registered Office
The legal name of the newly formed Irish company is Mallinckrodt public limited company. Mallinckrodt was incorporated in Ireland as a public
limited company on January 9, 2013 with company registration number 522227. Mallinckrodt’s fiscal year ends on the last Friday in September and
Mallinckrodt’s registered address is 1st Floor, 20 On Hatch, Lower Hatch Street, Dublin 2, Ireland.

Share Capital
The authorized share capital of Mallinckrodt will be €40,000 and $200,000,000, divided into 40,000 ordinary A shares with a par value of €1.00 per
share, 500,000,000 ordinary shares with a par value of $0.20 per share and 500,000,000 preferred shares with a par value of $0.20 per share. The authorized
share capital includes 40,000 ordinary A shares with a par value of €1.00 per share in order to satisfy minimum statutory requirements for the granting of a
trading certificate to an Irish public limited company. These ordinary A shares carry no voting or dividend rights. All current outstanding ordinary A shares,
together with the seven ordinary shares held by the current nominee shareholders of Mallinckrodt, will be acquired and canceled by Mallinckrodt for no
consideration contemporaneously with the distribution being effected.

Mallinckrodt may issue shares subject to the maximum prescribed by its authorized share capital contained in its memorandum of association. Upon
completion of the distribution, based on approximately 458 million Covidien ordinary shares outstanding as of May 24, 2013, we expect that Mallinckrodt
will have issued approximately $11 million of its authorized share capital of $200,000,000, with such issued share capital comprised of approximately
57 million ordinary shares with a par value of $0.20 each. This means that Mallinckrodt would be able to issue approximately 443 million additional ordinary
shares with a total nominal value of approximately $89 million, 500,000,000 preferred shares with a nominal value of $0.20 each (as well as 40,000 ordinary
A shares with a par value of €1.00 per share).
As a matter of Irish company law, the directors of a company may cause the company to issue new ordinary or preferred shares without shareholder
approval once authorized to do so by the articles of association of the company or by an ordinary resolution adopted by the shareholders at a general meeting.
An ordinary resolution requires over 50% of the votes of a company’s shareholders cast at a general meeting (in person or by proxy). The authority conferred
can be granted for a maximum period of five years, at which point it must be renewed by the shareholders of the company by an ordinary resolution. The
articles of association of Mallinckrodt will authorize the board of directors of Mallinckrodt to issue new ordinary or preferred shares without shareholder
approval for a period of five years from the date of adoption of the amended and restated articles of association.

The authorized share capital may be increased or reduced by way of an ordinary resolution of Mallinckrodt’s shareholders, but not below the number of
shares then outstanding. The shares comprising the authorized share capital of Mallinckrodt may be divided into shares of such par value as the resolution
prescribes.

The rights and restrictions to which the ordinary shares will be subject will be prescribed in Mallinckrodt’s articles of association. Mallinckrodt’s
articles of association will entitle the board of directors, without shareholder
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approval, to determine the terms of the preferred shares issued by Mallinckrodt. Preferred shares may be preferred as to dividends, rights on a winding up or
voting in such manner as the directors of Mallinckrodt may resolve. The preferred shares may also be redeemable at the option of the holder of the preferred
shares or at the option of Mallinckrodt, and may be convertible into or exchangeable for shares of any other class or classes of Mallinckrodt, depending on the
terms of such preferred shares. The issuance of preferred shares is subject to applicable law, including the Irish Takeover Rules.
Irish law does not recognize fractional shares held of record; accordingly, Mallinckrodt’s articles of association do not provide for the issuance of
fractional ordinary shares of Mallinckrodt, and the official Irish register of Mallinckrodt will not reflect any fractional ordinary shares.

Pre-emption Rights, Share Warrants and Share Options
Certain statutory pre-emption rights apply automatically in favor of Mallinckrodt’s shareholders where shares in Mallinckrodt are to be issued for cash.
However, Mallinckrodt has opted out of these pre-emption rights in its articles of association as permitted under Irish company law. Irish law provides that
this opt-out expires after five years unless renewed by a special resolution of the shareholders. A special resolution requires not less than 75% of the votes of
Mallinckrodt’s shareholders cast at a general meeting (in person or by proxy). If the opt-out is not renewed, shares issued for cash must be offered to preexisting shareholders of Mallinckrodt pro-rata to their existing shareholding before the shares can be issued to any new shareholders. The statutory pre-emption
rights do not apply where shares are issued for non-cash consideration.
The articles of association of Mallinckrodt provide that, subject to any shareholder approval requirement under any laws, regulations or the rules of any
stock exchange to which Mallinckrodt is subject, the board is authorized, from time to time, in its discretion, to grant such persons, for such periods and
upon such terms as the board deems advisable, options to purchase such number of shares of any class or classes or of any series of any class as the board
may deem advisable, and to cause warrants or other appropriate instruments evidencing such options to be issued. The Irish Companies Acts provide that
directors may issue share warrants or options without shareholder approval once authorized to do so by the articles of association or an ordinary resolution of
shareholders. Under Irish law, the board may issue shares upon exercise of validly issued warrants or options without shareholder approval or authorization.
However, the rules of the NYSE require shareholder approval of certain equity compensation plans.

Dividends
Under Irish law, dividends and distributions may only be made from “distributable reserves.” Distributable reserves, broadly, means the accumulated
realized profits of Mallinckrodt less accumulated realized losses of Mallinckrodt. In addition, no distribution or dividend may be made unless the net assets of
Mallinckrodt are equal to, or in excess of, the aggregate of Mallinckrodt’s share capital which has been paid up or which is payable in the future plus
undistributable reserves and the distribution does not reduce Mallinckrodt’s net assets below such aggregate. Undistributable reserves include the share
premium account, the capital redemption reserve fund and Mallinckrodt’s net unrealized profits.
The determination as to whether or not Mallinckrodt has sufficient distributable reserves to fund a dividend must be made by reference to the “relevant
accounts” of Mallinckrodt. The “relevant accounts” will be either the last set of unconsolidated annual audited financial statements or unaudited financial
statements prepared in accordance with the Irish Companies Acts, which give a “true and fair view” of Mallinckrodt’s unconsolidated financial position and
accord with accepted accounting practice. The relevant accounts must be filed in the Companies Registration Office (the official public registry for companies
in Ireland).

Although Mallinckrodt will not have any distributable reserves immediately following the distribution, we are taking steps to create such distributable
reserves. See “Risk Factors” and “Dividends—Creation of Distributable Reserves.”
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The mechanism as to who declares a dividend and when a dividend becomes payable is governed by the articles of association of Mallinckrodt.
Mallinckrodt’s articles of association authorize the directors to declare such dividends as appear justified from the profits of Mallinckrodt without the
approval of the shareholders at a general meeting. The board of directors may also recommend a dividend to be approved and declared by the shareholders at a
general meeting. Although the shareholders may direct that the payment be made by distribution of assets, shares or cash, no dividend issued may exceed the
amount recommended by the directors. The dividends can be declared and paid in the form of assets, shares or cash.

The directors of Mallinckrodt may deduct from any dividend payable to any shareholder all sums of money (if any) payable by such shareholder to
Mallinckrodt in relation to the ordinary shares of Mallinckrodt.
The directors of Mallinckrodt are also entitled to issue shares with preferred rights to participate in dividends declared by Mallinckrodt. The holders of
such preferred shares may, depending on their terms, be entitled to claim arrears of a declared dividend out of subsequently declared dividends in priority to
ordinary shareholders.
For information about the Irish tax issues relating to dividend payments, see “Material Tax Consequences—Material Irish Tax Consequences.”

Share Repurchases and Redemptions

Overview
Article 3(d) of Mallinckrodt’s articles of association provides that any ordinary share which Mallinckrodt has acquired or agreed to acquire is deemed to
be a redeemable share. Accordingly, for Irish company law purposes, the repurchase of ordinary shares by Mallinckrodt will technically be effected as a
redemption of those shares as described below under “—Share Repurchases and Redemptions—Repurchases and Redemptions by Mallinckrodt.” If the
articles of association of Mallinckrodt did not contain Article 3(d), repurchases by Mallinckrodt would be subject to many of the same rules that apply to
purchases of Mallinckrodt ordinary shares by subsidiaries described below under “—Share Repurchases and Redemptions—Purchases by Subsidiaries of
Mallinckrodt,” including the shareholder approval requirements described below and the requirement that any on-market purchases be effected on a
“recognized stock exchange.” Except where otherwise noted, when we refer elsewhere in this information statement to repurchasing or buying back ordinary
shares of Mallinckrodt, we are referring to the redemption of ordinary shares by Mallinckrodt pursuant to Article 3(d) of the articles of association or the
purchase of ordinary shares of Mallinckrodt by a subsidiary of Mallinckrodt, in each case in accordance with the Mallinckrodt articles of association and
Irish company law as described below.

Repurchases and Redemptions by Mallinckrodt
Under Irish law, a company can issue redeemable shares and redeem them out of distributable reserves (which are described above under “
—Dividends”) or the proceeds of a new issue of shares for that purpose. Although Mallinckrodt will not have any distributable reserves immediately following
the distribution, we are taking steps to create such distributable reserves. See “Risk Factors” and “Dividends—Creation of Distributable Reserves.” The issue
of redeemable shares may only be made by Mallinckrodt where the nominal value of the issued share capital that is not redeemable is not less than 10% of the
nominal value of the total issued share capital of Mallinckrodt. All redeemable shares must also be fully paid and the terms of redemption of the shares must
provide for payment on redemption. Redeemable shares may, upon redemption, be cancelled or held in treasury. Shareholder approval will not be required to
redeem Mallinckrodt ordinary shares pursuant to Article 3(d) of Mallinckrodt’s articles of association.
The board of directors of Mallinckrodt will also be entitled to issue preferred shares which may be redeemed at the option of either Mallinckrodt or the
shareholder, depending on the terms of such preferred shares. For additional information on redeemable shares, see “—Share Capital.”
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Repurchased and redeemed shares may be cancelled or held as treasury shares. The nominal value of treasury shares held by Mallinckrodt at any time
must not exceed 10% of the nominal value of the issued share capital of Mallinckrodt. While Mallinckrodt holds shares as treasury shares, it cannot exercise
any voting rights in respect of those shares. Treasury shares may be cancelled by Mallinckrodt or re-issued subject to certain conditions.

Purchases by Subsidiaries of Mallinckrodt
Under Irish law, it may be permissible for an Irish or non-Irish subsidiary to purchase ordinary shares of Mallinckrodt either on-market or off-market.
A general authority of the shareholders of Mallinckrodt is required to allow a subsidiary of Mallinckrodt to make on-market purchases of Mallinckrodt
ordinary shares; however, as long as this general authority has been granted, no specific shareholder authority for a particular on-market purchase by a
subsidiary of Mallinckrodt ordinary shares is required. We expect that Mallinckrodt will seek such general authority, which must expire no later than 18
months after the date on which it was granted, at the first annual general meeting of Mallinckrodt in 2014 and at subsequent annual general meetings. In order
for a subsidiary of Mallinckrodt to make an on-market purchase of Mallinckrodt’s ordinary shares, such shares must be purchased on a “recognized stock
exchange.” The NYSE, on which the ordinary shares of Mallinckrodt will be listed following the distribution, is specified as a recognized stock exchange for
this purpose by Irish company law. For an off-market purchase by a subsidiary of Mallinckrodt, the proposed purchase contract must be authorized by
special resolution of the shareholders of Mallinckrodt before the contract is entered into. The person whose shares are to be bought back cannot vote in favor of
the special resolution and, for at least 21 days prior to the special resolution, the purchase contract must be on display or must be available for inspection by
shareholders at the registered office of Mallinckrodt.

The number of shares held by the subsidiaries of Mallinckrodt at any time will count as treasury shares and will be included in any calculation of the
permitted treasury share threshold of 10% of the nominal value of the issued share capital of Mallinckrodt. While a subsidiary holds ordinary shares of
Mallinckrodt, it cannot exercise any voting rights in respect of those shares. The acquisition of the ordinary shares of Mallinckrodt by a subsidiary must be
funded out of distributable reserves of the subsidiary.

Bonus Shares
Under Mallinckrodt’s articles of association, the board may resolve to capitalize any amount credited to any reserve or fund available for distribution or
the share premium account or any other undistributable reserve of Mallinckrodt through the issuance of fully paid-up bonus shares to shareholders on the
same basis of entitlement as would apply in respect of a dividend distribution.

Consolidation and Division; Subdivision
Under its articles of association, Mallinckrodt may, by ordinary resolution, consolidate and divide all or any of its share capital into shares of larger
par value than its existing shares or subdivide its shares into smaller amounts than is fixed by its articles of association.

Reduction of Share Capital
Mallinckrodt may, by special resolution, reduce its authorized share capital in any way. Mallinckrodt also may, by special resolution and subject to
confirmation by the High Court of Ireland, reduce or cancel its issued share capital (which includes share premium) in any way. The creation of distributable
reserves discussed in “Dividends—Creation of Distributable Reserves” involves a reduction of share capital, namely the share premium account of
Mallinckrodt, for purposes of Irish law.
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General Meetings of Shareholders
Mallinckrodt will be required to hold an annual general meeting within 18 months of incorporation and at intervals of no more than 15 months
thereafter, provided that an annual general meeting is held in each calendar year following the first annual general meeting, no more than nine months after
Mallinckrodt’s fiscal year end. The first annual general meeting of Mallinckrodt may be held outside Ireland. Thereafter, any annual general meeting may be
held outside Ireland if a resolution so authorizing has been passed at the preceding annual general meeting. Because of the 15-month requirement described in
this paragraph, Mallinckrodt’s articles of association include a provision reflecting this requirement of Irish law.
Extraordinary general meetings of Mallinckrodt may be convened by (i) the board of directors, (ii) on requisition of the shareholders holding not less
than 10% of the paid-up share capital of Mallinckrodt carrying voting rights or (iii) on requisition of Mallinckrodt’s auditors upon their resignation.
Extraordinary general meetings are generally held for the purposes of approving shareholder resolutions of Mallinckrodt as may be required from time to time.

Notice of a general meeting must be given to all shareholders of Mallinckrodt and to the auditors of Mallinckrodt. The minimum notice periods are 21
days’ notice in writing for an annual general meeting or an extraordinary general meeting to approve a special resolution and 14 days’ notice in writing for any
other extraordinary general meeting. General meetings may be called by shorter notice, but only with the consent of the auditors of Mallinckrodt and all of the
shareholders entitled to attend and vote thereat. Because of the 21-day and 14-day requirements described in this paragraph, Mallinckrodt’s articles of
association include provisions reflecting these requirements of Irish law.
In the case of an extraordinary general meeting convened by shareholders of Mallinckrodt, the proposed purpose of the meeting must be set out in the
requisition notice. The requisition notice can contain any resolution. Upon receipt of this requisition notice, the board of directors has 21 days to convene a
meeting of Mallinckrodt’s shareholders to vote on the matters set out in the requisition notice. This meeting must be held within two months of the receipt of the
requisition notice. If the board of directors does not convene the meeting within such 21-day period, the requisitioning shareholders, or any of them
representing more than one half of the total voting rights of all of them, may themselves convene a meeting, which meeting must be held within three months of
the receipt of the requisition notice.

The only matters which must, as a matter of Irish company law, be transacted at an annual general meeting are the presentation of the annual accounts,
balance sheet and reports of the directors and auditors, the appointment of auditors and the fixing of the auditor’s remuneration (or delegation of same). If no
resolution is made in respect of the reappointment of an auditor at an annual general meeting, the previous auditor will be deemed to have continued in office.
If the directors become aware that the net assets of Mallinckrodt are half or less of the amount of Mallinckrodt’s called-up share capital, the directors of
Mallinckrodt must convene an extraordinary general meeting of Mallinckrodt’s shareholders not later than 28 days from the date that they learn of this fact.
This meeting must be convened for the purposes of considering whether any, and if so what, measures should be taken to address the situation.
Voting

Where a vote is to be taken at a general meeting, every shareholder has one vote for each ordinary share that he or she holds as of the record date for the
meeting. Voting rights may be exercised by shareholders registered in Mallinckrodt’s share register as of the record date for the meeting or by a duly appointed
proxy of such a registered shareholder, which proxy need not be a shareholder. Where interests in shares are held by a nominee trust company, this company
may exercise the rights of the beneficial holders on their behalf as their proxy. All proxies must be appointed in the manner prescribed by Mallinckrodt’s
articles of association. The articles of association of Mallinckrodt permit the appointment of proxies by the shareholders to be notified to Mallinckrodt
electronically.
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Mallinckrodt’s articles provide that all resolutions are decided by a show of hands unless a vote is demanded by the Chairman, by at least three
shareholders as of the record date for the meeting or by any shareholder or shareholders holding not less than 10% of the total voting rights of Mallinckrodt as
of the record date for the meeting. Each Mallinckrodt ordinary shareholder of record as of the record date for the meeting has one vote at a general meeting on a
show of hands. Treasury shares and shares held by subsidiaries will not be entitled to vote at general meetings of shareholders.
Irish company law requires “special resolutions” of the shareholders at a general meeting to approve certain matters. A special resolution requires not less
than 75% of the votes cast of Mallinckrodt’s shareholders present in person or by proxy at a general meeting. This may be contrasted with “ordinary
resolutions,” which require a simple majority of the votes of Mallinckrodt’s shareholders cast in person or by proxy at a general meeting. Examples of matters
requiring special resolutions include:

•

amending the objects ( i.e., main purposes) of Mallinckrodt;

•

amending the articles of association of Mallinckrodt;

•

approving a change of name of Mallinckrodt;

•

authorizing the entering into of a guarantee or provision of security in connection with a loan, quasi-loan or credit transaction to a director or a
person who is deemed to be “connected” to a director for the purposes of the Irish Companies Acts;

•

opting-out of pre-emption rights on the issuance of new shares;

•

re-registration of Mallinckrodt from a public limited company to a private company;

•

variation of class rights attaching to classes of shares;

•

purchasing Mallinckrodt’s ordinary shares off-market;

•

any reduction of Mallinckrodt’s issued share capital;

•

resolving that Mallinckrodt be wound up by the Irish courts;

•

resolving in favor of a shareholders’ voluntary winding-up;

•

re-designation of shares into different share classes; and

•

setting the re-issue price of treasury shares.

Variation of Class Rights Attaching to Shares
Variation of all or any special rights attached to any class of shares of Mallinckrodt is addressed in the articles of association of Mallinckrodt as well as
the Irish Companies Acts. Any variation of class rights attaching to the issued shares of Mallinckrodt must be approved by a special resolution of the
shareholders of the class affected. Mallinckrodt’s articles of association expressly provide that any issue of preferred shares (whatever the rights attaching to
them) will be deemed not to be a variation of the rights of ordinary shareholders.

Quorum for General Meetings
The presence, in person or by proxy, of the holders of shares in Mallinckrodt entitling them to exercise a majority of the voting power of Mallinckrodt
constitutes a quorum for the conduct of business. No business may take place at a general meeting of Mallinckrodt if a quorum is not present in person or by
proxy. The board of directors has no authority to waive quorum requirements stipulated in the articles of association of Mallinckrodt. Abstentions and broker
non-votes will be counted as present for purposes of determining whether there is a quorum in respect of the proposals.

Requirements for Advance Notification of Director Nominations and Proposals of Shareholders
Our articles of association provide that with respect to an annual or extraordinary general meeting of shareholders, nominations of persons for election to
our board of directors and the proposal of business to be
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considered by shareholders may be made only pursuant to Mallinckrodt’s notice of meeting; by the board of directors; by any shareholders pursuant to the
valid exercise of power granted to them under the Irish Companies Acts; or by a shareholder who is entitled to vote at the meeting and who has complied with
the advance notice procedures provided for in our articles of association.
In order to comply with the advance notice procedures of our articles of association, a shareholder must give written notice to Mallinckrodt’s Secretary
on a timely basis. To be timely for an annual general meeting, notice must be delivered not earlier than the close of business on the 120th day and not later than
the close of business on the 90th day prior to the first anniversary of the preceding year’s annual general meeting, subject to certain exceptions. To be timely for
an extraordinary general meeting, notice must be delivered not earlier than the close of business on the 120th day prior to the date of such extraordinary general
meeting and not later than the close of business on the 90th day prior to the date of such extraordinary general meeting or, if the first public announcement of
the date of such extraordinary general meeting is less than 100 days prior to the date of such extraordinary general meeting, the 10th day following the day on
which public announcement is first made of the date of the extraordinary general meeting and of the nominees proposed by our board of directors to be elected
at such meeting. With respect to the 2014 annual general meeting, notice must be so delivered not later than the 10th day following the day on which public
announcement of the date of such meeting is first made by Mallinckrodt.

In addition, whether relating to an annual or extraordinary general meeting, to be timely, a shareholder’s notice must be updated and supplemented, if
necessary, so the information provided or required to be provided is true and correct as of the record date for the meeting and as of the date that is ten business
days prior to the meeting or any adjournment or postponement thereof. For nominations to the board, the notice must include all information about the director
nominee that is required to be disclosed by SEC rules regarding the solicitation of proxies for the election of directors pursuant to Regulation 14A under the
Exchange Act, a description of all direct and indirect compensation and other material monetary agreements during the past three years, any other material
relationships with the proposed nominee and his or her affiliates and associates and such other information as Mallinckrodt may reasonably require to
determine the eligibility of the proposed nominee, as well as a completed questionnaire, representation and agreement signed by the proposed nominee regarding
the background, qualification and certain existing relationships of the proposed nominee. For other business that a shareholder proposes to bring before the
meeting, the notice must include a brief description of the business, the reasons for proposing the business at the meeting, a discussion of any material interest
of the shareholder in the business and a description of all arrangements with any other person or persons in connection with the proposal. Whether the notice
relates to a nomination to the board of directors or to other business to be proposed at the meeting, the notice also must include information about the
shareholder, the shareholder’s holdings of Mallinckrodt shares (as well as “derivative instruments,” “short interests” with respect to Mallinckrodt shares, as
defined in our articles of association), any arrangements giving the shareholder the right to vote shares of Mallinckrodt, any rights to dividends on the
Mallinckrodt shares that are separated or separable from the underlying Mallinckrodt shares, any performance-related fees (other than an asset-based fee) that
the shareholder is entitled to based on any increase or decrease in the value of the Mallinckrodt shares or “derivative instruments,” any significant equity
interests or any derivative instruments in any of Mallinckrodt’s principal competitors held by the shareholder and any interest of the shareholder in any
contract with Mallinckrodt or any of its affiliates or principal competitors.

In addition, the Irish Companies Acts provide that shareholders holding not less than 10% of the total voting rights may call an extraordinary general
meeting for the purpose of considering director nominations or other proposals, as described above under “—General Meetings of Shareholders.”

Unanimous Shareholder Consent to Action Without Meeting
The Irish Companies Acts provide that shareholders may approve an ordinary or special resolution of shareholders without a meeting only if (a) all
shareholders sign the written resolution and (b) the company’s
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articles of association permit written resolutions of shareholders (Mallinckrodt’s articles of association contain the appropriate authorizations for this purpose).
Mallinckrodt’s articles of association permit unanimous written resolutions of shareholders.
Inspection of Books and Records

Under Irish law, shareholders have the right to: (1) receive a copy of the memorandum and articles of association of Mallinckrodt and any act of the
Irish Government which alters the memorandum of association of Mallinckrodt; (2) inspect and obtain copies of the minutes and resolutions of general
meetings of Mallinckrodt; (3) inspect and receive a copy of the register of shareholders, register of directors and secretaries, register of directors’ interests and
other statutory registers maintained by Mallinckrodt; (4) receive copies of balance sheets and directors’ and auditors’ reports which have previously been sent
to shareholders prior to an annual general meeting; and (5) receive balance sheets of a subsidiary company of Mallinckrodt which have previously been sent to
shareholders prior to an annual general meeting for the preceding 10 years. The auditors of Mallinckrodt will also have the right to inspect all books, records
and vouchers of Mallinckrodt. The auditors’ report must be circulated to the shareholders 21 days before the annual general meeting with Mallinckrodt’s
financial statements prepared in accordance with the Irish Companies Acts, and must be read to the shareholders at Mallinckrodt’s annual general meeting.

Acquisitions and Appraisal Rights
There are a number of mechanisms for acquiring an Irish public limited company, including:
(a)

a court-approved scheme of arrangement under the Irish Companies Acts. A scheme of arrangement with shareholders requires a court order from
the High Court of Ireland and the approval of: (1) 75% of the voting shareholders by value; and (2) 50% in number of the voting shareholders, at
a meeting called to approve the scheme;

(b)

through a tender offer by a third party for all of the shares of Mallinckrodt. Where the holders of 80% or more of Mallinckrodt’s shares have
accepted an offer by a bidder for their shares in Mallinckrodt, the remaining shareholders may be statutorily required to also transfer their shares
to such bidder. If the bidder does not exercise its “squeeze out” right, then the non-accepting shareholders also have a statutory right to require the
bidder to acquire their shares on the same terms. If shares of Mallinckrodt were listed on the official list of the Irish Stock Exchange or another
regulated stock exchange in the E.U., this threshold would be increased to 90%; and

(c)

it is also possible for Mallinckrodt to be acquired by way of a merger with an E.U.-incorporated public company under the E.U. Cross Border
Merger Directive 2005/56. Such a merger must be approved by a special resolution. If Mallinckrodt is being merged with another E.U. public
company under the E.U. Cross Border Merger Directive 2005/56 and the consideration payable to Mallinckrodt’s shareholders is not all in the
form of cash, Mallinckrodt’s shareholders may be entitled to require their shares to be acquired at fair value.

Under Irish law, there is no requirement for a company’s shareholders to approve a sale, lease or exchange of all or substantially all of a company’s
property and assets. However, Mallinckrodt’s articles of association provide that the affirmative vote of the holders of a majority of the outstanding voting
shares on the relevant record date is required to approve a sale, lease or exchange of all or substantially all of its property or assets.

Disclosure of Interests in Shares
Under the Irish Companies Acts, subject to certain limited exceptions, a shareholder of Mallinckrodt must notify Mallinckrodt (but not the public at
large) if as a result of a transaction the shareholder will be interested in 5% or more of any class of shares of Mallinckrodt carrying voting rights; or if as a
result of a transaction a shareholder who was interested in more than 5% of any class of shares of Mallinckrodt carrying voting rights ceases to be so
interested. Where a shareholder is interested in more than 5% of any class of shares of Mallinckrodt carrying voting
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rights, any alteration of his or her interest that brings his or her total holding through the nearest whole percentage number, whether an increase or a reduction,
must be notified to Mallinckrodt (but not the public at large). The relevant percentage figure is calculated by reference to the aggregate par value of the class of
shares in which the shareholder is interested as a proportion of the entire par value of the issued shares of that class. Where the percentage level of the
shareholder’s interest does not amount to a whole percentage, this figure may be rounded down to the next whole number. All such disclosures must be notified
to Mallinckrodt within five business days of the transaction or alteration of the shareholder’s interests that gave rise to the requirement to notify. Where a
person fails to comply with the notification requirements described above, no right or interest of any kind whatsoever in respect of any shares in Mallinckrodt
concerned, held by such person, will be enforceable by such person, whether directly or indirectly, by action or legal proceeding. However, such person may
apply to the court to have the rights attaching to the shares concerned reinstated.

In addition to the above disclosure requirement, Mallinckrodt, under the Irish Companies Acts, may by notice in writing require a person whom
Mallinckrodt knows or has reasonable cause to believe to be or, at any time during the three years immediately preceding the date on which such notice is
issued, to have been interested in shares comprised in Mallinckrodt’s relevant share capital: (a) to indicate whether or not it is the case, and (b) where such
person holds or has during that time held an interest in any class of shares of Mallinckrodt carrying voting rights to give such further information as may be
required by Mallinckrodt, including particulars of such person’s own past or present interests in such class of shares of Mallinckrodt. Any information given
in response to the notice is required to be given in writing within such reasonable time as may be specified in the notice.

Where such a notice is served by Mallinckrodt on a person who is or was interested in any class of shares of Mallinckrodt carrying voting rights and
that person fails to give Mallinckrodt any information required within the reasonable time specified, Mallinckrodt may apply to the court for an order directing
that the affected shares be subject to certain restrictions.
Under the Irish Companies Acts, the restrictions that may be placed on the shares by the court are:
(a)

any transfer of those shares, or in the case of unissued shares any transfer of the right to be issued with shares and any issue of shares, is void;

(b)

no voting rights are exercisable in respect of those shares;

(c)

no further shares may be issued in right of those shares or in pursuance of any offer made to the holder of those shares; and

(d)

no payment may be made of any sums due from Mallinckrodt on those shares, whether in respect of capital or otherwise.

Where the shares in Mallinckrodt are subject to these restrictions, the court may order the shares to be sold and may also direct that the shares will cease
to be subject to these restrictions.

Anti-Takeover Provisions

Business Combinations with Interested Shareholders
Mallinckrodt’s articles of association include a provision similar to Section 203 of the Delaware General Corporation Law, which generally prohibits
Mallinckrodt from engaging in a business combination with an interested shareholder for a period of three years following the date the person became an
interested shareholder, unless, in general:

•

Mallinckrodt’s board of directors approved the transaction which resulted in the shareholder becoming an interested shareholder;

•

upon consummation of the transaction which resulted in the shareholder becoming an interested shareholder, the shareholder owned at least 85%
of the voting shares outstanding at the time of
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commencement of such transaction, excluding for purposes of determining the number of voting shares outstanding (but not the outstanding
voting shares owned by the interested shareholder), voting shares owned by persons who are directors and also officers and by certain employee
share plans; or

•

the business combination is approved by Mallinckrodt’s board of directors and authorized at an annual or extraordinary general meeting of
shareholders by the affirmative vote of the holders of at least 66 2/3% of the outstanding voting shares that are not owned by the interested
shareholder.

A “business combination” is generally defined as a merger, scheme of arrangement, asset or share sale or other transaction resulting in a financial
benefit to the interested shareholder. An “interested shareholder” is generally defined as a person who, together with affiliates and associates, owns or, within
three years prior to the date in question, owned 15% or more of the outstanding voting shares of Mallinckrodt.

Shareholder Rights Plans and Share Issuances
Irish law does not expressly prohibit companies from issuing share purchase rights or adopting a shareholder rights plan (commonly known as a
“poison pill”) as an anti-takeover measure. However, there is no directly relevant case law on the validity of such plans under Irish law. In addition, such a
plan would be subject to the Irish Takeover Rules described below.
Mallinckrodt’s articles of association allow the board to adopt a shareholder rights plan upon such terms and conditions as the board deems expedient
and in the best interests of Mallinckrodt, subject to applicable law. In this regard, we currently expect that the Mallinckrodt board of directors will adopt a
shareholder rights plan with a one-year term immediately after the effective time of the distribution.

Subject to the Irish Takeover Rules described below, the board also has power to cause Mallinckrodt to issue any of its authorized and unissued shares
on such terms and conditions as the board may determine (as described under “—Share Capital”) and any such action must be taken in the best interests of
Mallinckrodt. It is possible, however, that the terms and conditions of any issue of preferred shares could discourage a takeover or other transaction that
holders of some or a majority of the ordinary shares believe to be in their best interests or in which holders might receive a premium for their shares over the
then market price of the shares.

Irish Takeover Rules
A transaction by virtue of which a third party is seeking to acquire 30% or more of the voting rights of Mallinckrodt will be governed by the Irish
Takeover Panel Act 1997 and the Irish Takeover Rules made thereunder and will be regulated by the Irish Takeover Panel. The “General Principles” of the
Irish Takeover Rules and certain important aspects of the Irish Takeover Rules are described below.

General Principles. The Irish Takeover Rules are built on the following General Principles which will apply to any transaction regulated by the Irish
Takeover Panel:

•

in the event of an offer, all classes of shareholders of the target company should be afforded equivalent treatment and, if a person acquires control
of a company, the other holders of securities must be protected;

•

the holders of securities in the target company must have sufficient time and information to allow them to make an informed decision regarding the
offer;

•

the board of a company must act in the interests of the company as a whole. If the board of the target company advises the holders of securities as
regards the offer, it must advise on the effects of the implementation of the offer on employment, employment conditions and the locations of the
target company’s place of business;

•

false markets ( i.e., a market based on erroneous, imperfect or unequally disclosed information) in the securities of the target company or any other
company concerned by the offer must not be created;

•

a bidder can only announce an offer after ensuring that he or she can pay in full the consideration offered;
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•

a target company may not be hindered longer than is reasonable by an offer for its securities. This is a recognition that an offer will disrupt the
day-to-day running of a target company particularly if the offer is hostile and the board of the target company must divert its attention to resist the
offer; and

•

acquisitions of securities (whether such acquisition is to be effected by one transaction or a series of transactions) will only be allowed to take
place at an acceptable speed and subject to adequate and timely disclosure. Specifically, the acquisition of 10% or more of the issued voting shares
within a seven day period that would take a shareholders’ holding to or above 15% of the issued voting shares (but less than 30%) is prohibited,
subject to certain exemptions.

Mandatory Bid. If an acquisition of shares or other securities were to increase the aggregate holding/entitlement of an acquirer and its concert parties to
30% or more of the voting rights in Mallinckrodt, the acquirer and, depending on the circumstances, its concert parties would be required (except with the
consent of the Irish Takeover Panel) to make a cash offer for the outstanding shares at a price not less than the highest price paid for the shares by the acquirer
or its concert parties during the previous 12 months. This requirement would also be triggered by an acquisition of shares or other securities by a person
holding (together with its concert parties) shares or other securities carrying between 30% and 50% of the voting rights in Mallinckrodt if the effect of such
acquisition were to increase the percentage of the voting rights held by that person (together with its concert parties) by 0.05% within a twelve-month period. A
single holder (that is, a holder excluding any parties acting in concert with the holder) holding or entitled to more than 50% of the voting rights of a company is
not subject to this rule.

Voluntary Bid; Requirements to Make a Cash Offer and Minimum Price Requirements. A voluntary offer is an offer that is not a mandatory offer. If
a bidder or any of its concert parties has acquired ordinary shares of Mallinckrodt within the period of three months prior to the commencement of the
voluntary offer, the offer price must be not less than the highest price paid for Mallinckrodt ordinary shares by the bidder or its concert parties during that
period. The Irish Takeover Panel has the power to extend the “look back” period to 12 months if the Irish Takeover Panel, having regard to the General
Principles, believes it is appropriate to do so.
If the bidder or any of its concert parties has acquired more than 10% of the ordinary shares of Mallinckrodt (i) during the period 12 months prior to the
commencement of the voluntary offer period or (ii) at any time after the commencement of the voluntary offer period, the offer must be in cash (or accompanied
by a full cash alternative) and the price per Mallinckrodt ordinary share must be not less than the highest price paid by the bidder or its concert parties
during, in the case of (i), the period of 12 months prior to the commencement of the voluntary offer and, in the case of (ii), the offer period. The Irish Takeover
Panel may apply this rule to a bidder who, together with its concert parties, has acquired less than 10% of the total ordinary shares of Mallinckrodt in the 12month period prior to the commencement of the voluntary offer period if the Irish Takeover Panel, having regard to the General Principles, considers it just and
proper to do so.
A voluntary offer period will generally commence on the date of the first announcement of the offer or proposed offer.

Substantial Acquisition Rules. The Irish Takeover Rules also contain rules governing substantial acquisitions of shares that restrict the speed at which
a person may increase his or her holding of voting shares and rights over voting shares to an aggregate of between 15% and 30% of the voting rights of
Mallinckrodt. Except in certain circumstances, an acquisition or series of acquisitions of shares or rights over shares representing 10% or more of the voting
rights is prohibited if such acquisition(s), when aggregated with shares or rights already held, would result in the acquirer holding 15% or more but less than
30% of the voting rights of Mallinckrodt and such acquisitions are made within a period of seven days. These rules also require accelerated disclosure of
acquisitions of shares or rights over shares relating to such acquisitions.

Frustrating Action. Under the Irish Takeover Rules, the board of directors of Mallinckrodt is not permitted to take any action which might frustrate an
offer for the shares of Mallinckrodt once the board of directors has received an approach which may lead to an offer, or has reason to believe an offer is
imminent, except as noted below. Potentially
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frustrating actions such as (i) the issue of shares, options or convertible securities, (ii) material disposals, (iii) entering into contracts other than in the ordinary
course of business or (iv) any action, other than seeking alternative offers, which may result in frustration of an offer, are prohibited during the course of an
offer or at any time during which the board has reason to believe an offer is imminent. Exceptions to this prohibition are available:
(a)

where the action is approved by the offeree at a general meeting; or

(b)

with the consent of the Irish Takeover Panel where:
(i)

the Irish Takeover Panel is satisfied the action would not constitute a frustrating action;

(ii)

the holders of 50% of the voting rights state in writing that they approve the proposed action and would vote in favor of it at a general
meeting;

(iii)

such action is in accordance with a contract entered into prior to the announcement of the offer; or

(iv)

the decision to take such action was made before the announcement of the offer and either has been at least partially implemented or is in
the ordinary course of business.

For other provisions that could be considered to have an anti-takeover effect, see above at “—Pre-emption Rights, Share Warrants and Share Options,” “
—Disclosure of Interests in Shares,” “—Requirements for Advance Notification of Director Nominations and Proposals of Shareholders” and “—Unanimous
Shareholder Consent to Action Without Meeting,” in addition to “—Election of Directors,” “—Vacancies on Board of Directors” and “—Amendment of
Governing Documents” below.

Corporate Governance
The articles of association of Mallinckrodt delegate the day-to-day management of Mallinckrodt to its board of directors. The board of directors may
then delegate management of Mallinckrodt to committees, executives or to a management team, but regardless, the directors will remain responsible, as a matter
of Irish law, for the proper management of the affairs of Mallinckrodt.
Election of Directors

The Irish Companies Acts provide for a minimum of two directors. Mallinckrodt’s articles of association provides for a minimum of two directors and
a maximum of 15 directors. The shareholders of Mallinckrodt may from time to time increase or reduce the maximum number, or increase the minimum
number, of directors by a special resolution amending the articles of association.
Directors are elected by the affirmative vote of a majority of the votes cast by shareholders at an annual general meeting (present in person or by proxy)
and serve for one-year terms. Any nominee for director who does not receive a majority of the votes cast is not elected to the board. However, because Irish law
requires a minimum of two directors at all times, in the event that an election results in no directors being elected, each of the two nominees receiving the
greatest number of votes in favor of his or her election shall hold office until his or her successor is elected. In the event that an election results in only one
director being elected, that director will be elected and serve for a one-year term, and the nominee receiving the greatest number of votes in favor of his or her
election will hold office until his or her successor is elected.

Vacancies on the Board of Directors
Mallinckrodt’s articles of association provide that the directors have the authority to appoint one or more directors to Mallinckrodt’s board, subject to the
maximum number of directors allowed for in the articles of association. A vacancy caused by the removal of a director may be filled at the meeting at which
the director is removed by resolution of Mallinckrodt’s shareholders. If not, it may be filled by the board of directors.
Any director so appointed will hold office until the next annual general meeting of Mallinckrodt. During any vacancy on the board, the remaining
directors will have full power to act as the board.
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Removal of Directors
The Irish Companies Acts provide that notwithstanding anything contained in the articles of association of a company or in any agreement between that
company and a director, the shareholders may by an ordinary resolution remove a director from office before the expiration of his or her term. Accordingly, the
shareholders of Mallinckrodt may by an ordinary resolution remove a director from office before the expiration of his or her term. The power of removal is
without prejudice to any claim for damages for breach of contract ( e.g., employment contract) which the director may have against Mallinckrodt in respect of
his or her removal.

Amendment of Governing Documents
Irish companies, including Mallinckrodt, may only alter their memorandum of association and articles of association with the approval of the holders of
at least 75% of the company’s shares present and voting in person or by proxy at a general meeting of the company.

Duration; Dissolution; Rights upon Liquidation
Mallinckrodt’s corporate existence will have unlimited duration. Mallinckrodt may be dissolved at any time by way of either a shareholders’ voluntary
winding up or a creditors’ voluntary winding up. In the case of a shareholders’ voluntary winding up, a special resolution of the shareholders of Mallinckrodt
is required ( i.e., 75% of the votes cast, in person or by proxy, at a general meeting of shareholders). Mallinckrodt may also be dissolved by way of court order
on the application of a creditor, or by the Companies Registration Office as an enforcement measure where Mallinckrodt has failed to file certain returns.

The rights of the shareholders to a return of Mallinckrodt’s assets on dissolution or winding up, following the settlement of all claims of creditors, may
be prescribed in Mallinckrodt’s articles of association or the terms of any preferred shares issued by the directors of Mallinckrodt from time to time. The
holders of preferred shares in particular may have the right to priority in a dissolution or winding up of Mallinckrodt. If the articles of association contain no
specific provisions in respect of a dissolution or winding up, then, subject to the priorities of any creditors, the assets will be distributed to shareholders in
proportion to the paid-up par value of the shares held. Mallinckrodt’s articles provide that the ordinary shareholders of Mallinckrodt are entitled to participate
pro rata in a winding up, but their right to do so may be subject to the rights of any preferred shareholder to participate under the terms of any series or class
of preferred shares.

Uncertificated Shares
Holders of ordinary shares of Mallinckrodt will not have the right to require Mallinckrodt to issue certificates for their shares. Mallinckrodt will only
issue uncertificated ordinary shares.
Stock Exchange Listing

Mallinckrodt intends to apply for authorization to list its ordinary shares on the New York Stock Exchange under the symbol “MNK.” We do not plan
to be listed on the Irish Stock Exchange at the present time.
No Sinking Fund

The shares have no sinking fund provisions.

No Liability for Further Calls or Assessments
The shares to be issued in the distribution will be duly and validly issued and fully paid.
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Transfer and Registration of Shares
Mallinckrodt’s official share register will be maintained by its transfer agent and the transfer agent’s affiliates. Registration in this share register will be
determinative of membership in Mallinckrodt. A shareholder of Mallinckrodt who holds shares beneficially will not be the holder of record of such shares.
Instead, the depository ( e.g., Cede & Co., as nominee for DTC) or other nominee will be the holder of record of such shares. Accordingly, a transfer of shares
from a person who holds such shares beneficially to a person who also holds such shares beneficially through the same depository or other nominee will not be
registered in Mallinckrodt’s official share register, as the depository or other nominee will remain the record holder of such shares.

A written instrument of transfer is required under Irish law in order to register on Mallinckrodt’s official share register any transfer of shares (i) from a
person who holds such shares directly to any other person, (ii) from a person who holds such shares beneficially to a person who holds such shares directly,
or (iii) from a person who holds such shares beneficially to another person who holds such shares beneficially where the transfer involves a change in the
depository or other nominee that is the record owner of the transferred shares. An instrument of transfer also is required for a shareholder who directly holds
shares to transfer those shares into his or her own broker account (or vice versa). Such instruments of transfer may give rise to Irish stamp duty. A person
wishing to acquire shares directly may need to purchase the shares through a broker account and then transfer such shares into his or her own name.

Mallinckrodt currently intends to pay (or cause one of our affiliates to pay) stamp duty, if any, in connection with share transfers made in the ordinary
course of trading by a seller who holds shares directly to a buyer who will hold the acquired shares beneficially. In other cases Mallinckrodt may, in its
absolute discretion, pay (or cause one of its affiliates to pay) any stamp duty. Mallinckrodt’s articles of association as they will be in effect after the
distribution provide that, in the event of any such payment, Mallinckrodt (i) may seek reimbursement from the buyer, (ii) will have a lien against the
Mallinckrodt ordinary shares acquired by such buyer and any dividends paid on such shares and (iii) may set-off the amount of the stamp duty against
future dividends on such shares. Parties to a share transfer may assume that any stamp duty arising in respect of a transaction in Mallinckrodt ordinary
shares has been paid unless one or both of such parties is otherwise notified by Mallinckrodt.
Mallinckrodt’s articles of association as they will be in effect after the separation delegate to Mallinckrodt’s Secretary and certain other persons and
delegates the authority to execute an instrument of transfer on behalf of a transferring party. In order to help ensure that the official share register is regularly
updated to reflect trading of Mallinckrodt ordinary shares occurring through normal electronic systems, we intend to regularly produce any required
instruments of transfer in connection with any transactions for which we pay stamp duty (subject to the reimbursement and set-off rights described above). In
the event that we notify one or both of the parties to a share transfer that we believe stamp duty is required to be paid in connection with such transfer and that
we will not pay such stamp duty, such parties may either themselves arrange for the execution of the required instrument of transfer (and may request a form
of instrument of transfer from Mallinckrodt for this purpose) or request that Mallinckrodt execute an instrument of transfer on behalf of the transferring party
in a form determined by Mallinckrodt. In either event, if the parties to the share transfer have the instrument of transfer duly stamped (to the extent required)
and then provide it to Mallinckrodt’s transfer agent, the transferee will be registered as the legal owner of the relevant shares on Mallinckrodt’s official Irish
share register (subject to the matters described below).

The directors of Mallinckrodt may decline to recognize any instrument of transfer unless (i) it is accompanied by such evidence as the directors may
reasonably require to show the right of the transferor to make the transfer; (ii) it is in respect of one class of share only; (iii) it is in favor of not more than four
transferees; and (iv) it is lodged at the registered office of Mallinckrodt or at such other place as the directors may appoint. In the case of a transfer of shares
by means other than a sale through a stock exchange on which the shares are listed, the directors have absolute discretion to decline to register such transfer of
a share that is not fully paid or that is transferred to or by a minor or person of unsound mind.

The registration of transfers may be suspended by the directors at such times and for such period, not exceeding in the whole 30 days in each year, as
the directors may from time to time determine.
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Limitations on Liability, Indemnification of Directors and Officers and Insurance
Under Irish law, a company may not exempt its directors from liability for negligence or a breach of duty. However, where a breach of duty has been
established, directors may be statutorily exempted by an Irish court from personal liability for negligence or breach of duty if, among other things, the court
determines that they have acted honestly and reasonably, and that they may fairly be excused as a result.
The Irish Companies Acts only permit a company to pay the costs or discharge the liability of a director or the Secretary where judgment is given in
his/her favor in any civil or criminal action in respect of such costs or liability, or where an Irish court grants relief because the director or Secretary acted
honestly and reasonably and ought fairly to be excused. This restriction does not apply to executives who are not directors or the Secretary of Mallinckrodt.
Any obligation of an Irish company which purports to indemnify a director or secretary of an Irish company over and above this will be void under Irish law,
whether contained in its articles of association or any contract between the director and the company.

In addition, the articles of association of Mallinckrodt also contain an indemnity for officers (other than the Secretary).

The directors of Mallinckrodt may on a case-by-case basis decide at their discretion that it is in the best interest of Mallinckrodt to indemnify an
individual director from any liability arising from his or her position as a director of Mallinckrodt. However, this discretion must be exercised bona fide in the
best interests of Mallinckrodt as a whole.

Irish companies may take out directors’ and officers’ liability insurance, as well as other types of insurance, for their directors and officers.
In connection with the separation, we expect that Mallinckrodt and one of its subsidiaries will enter into indemnification agreements with each of the
directors of Mallinckrodt and its Secretary that will provide for indemnification and expense advancement (except in cases where Mallinckrodt or any of its
subsidiaries is proceeding against the indemnitee) and include related provisions meant to facilitate the indemnitee’s receipt of such benefits.

The limitation of liability and indemnification provisions described above may discourage shareholders from bringing a lawsuit against directors for
breach of their fiduciary duty. These provisions may also have the effect of reducing the likelihood of derivative litigation against Mallinckrodt’s directors and
officers, even though such an action, if successful, might otherwise benefit Mallinckrodt and its shareholders. However, these provisions will not limit or
eliminate Mallinckrodt’s rights, or those of any shareholder, to seek non-monetary relief such as injunction or rescission in the event of a breach of a director’s
duty of care. The provisions will not alter the liability of directors under the federal securities laws. In addition, your investment may be materially adversely
affected to the extent that, in a class action or direct suit, Mallinckrodt pays the costs of settlement and damage awards against directors and officers pursuant
to these indemnification provisions. There is currently no pending material litigation or proceeding against any Mallinckrodt director, officer or employee for
which indemnification is being sought.

Sale of Unregistered Securities
Upon its incorporation on January 9, 2013, Mallinckrodt issued one ordinary share of $0.20 to each of seven nominee companies ( i.e., seven ordinary
shares in total) to hold on trust for an Irish corporate services provider. On January 11, 2013, Mallinckrodt issued 40,000 ordinary A shares of €1.00 each to
the abovementioned Irish corporate services provider. Mallinckrodt did not register either of these issuances under the Securities Act because such issuances
did not constitute public offerings and therefore were exempt from registration pursuant to Section 4(2) of the Securities Act. Each share has been issued for
cash at its par value.

Transfer Agent and Registrar
After the distribution, the transfer agent and registrar for our ordinary shares will be Computershare.
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WHERE YOU CAN FIND MORE INFORMATION
We have filed a registration statement on Form 10 with the SEC with respect to the ordinary shares of Mallinckrodt being distributed as contemplated by
this information statement. This information statement is a part of, and does not contain all of the information set forth in, the registration statement and the
exhibits and schedules to the registration statement. For further information with respect to us and our ordinary shares, please refer to the registration
statement, including its exhibits and schedules. Statements made in this information statement relating to any contract or other document are not necessarily
complete, and you should refer to the exhibits attached to the registration statement for copies of the actual contract or document. You may review a copy of the
registration statement, including its exhibits and schedules, at the SEC’s public reference room, located at 100 F Street, N.E., Washington, D.C. 20549, by
calling the SEC at 1-800-SEC-0330 or via the Internet website maintained by the SEC at www.sec.gov. Information contained on any website referenced in this
information statement is not incorporated by reference into this information statement.
As a result of the distribution, we will become subject to the information and reporting requirements of the Exchange Act and, in accordance with the
Exchange Act, we will file periodic reports, proxy statements and other information with the SEC.

We intend to furnish holders of our ordinary shares with annual reports containing consolidated financial statements prepared in accordance with
accounting principles generally accepted in the U.S. and audited and reported on, with an opinion expressed, by an independent registered public accounting
firm.
You should rely only on the information contained in this information statement or to which we have referred you. We have not authorized any person to
provide you with different information or to make any representation not contained in this information statement.
-193-

Table of Contents

INDEX TO COMBINED FINANCIAL STATEMENTS

THE PHARMACEUTICALS BUSINESS OF COVIDIEN PLC
Page

Annual Audited Combined Financial Statements
Report of Independent Registered Public Accounting Firm

F-2

Combined Statements of Income for fiscal years ended September 28, 2012, September 30, 2011 and September 24, 2010

F-3

Combined Statements of Comprehensive Income for fiscal years ended September 28, 2012, September 30, 2011 and September 24, 2010

F-4

Combined Balance Sheets at September 28, 2012 and September 30, 2011

F-5

Combined Statements of Parent Company Equity for fiscal years ended September 28, 2012, September 30, 2011 and September 24, 2010

F-6

Combined Statements of Cash Flows for fiscal years ended September 28, 2012, September 30, 2011 and September 24, 2010

F-7

Notes to Combined Financial Statements

F-8

Interim Unaudited Condensed Combined Financial Statements
Condensed Combined Statements of Income for the six months ended March 29, 2013 and March 30, 2012 (unaudited)

F-46

Condensed Combined Statements of Comprehensive Income for the six months ended March 29, 2013 and March 30, 2012 (unaudited)

F-47

Condensed Combined Balance Sheets at March 29, 2013 and September 28, 2012 (unaudited)

F-48

Condensed Combined Statements of Cash Flows for the six months ended March 29, 2013 and March 30, 2012 (unaudited)

F-49

Notes to Condensed Combined Financial Statements (unaudited)

F-50

MALLINCKRODT PLC

Audited Balance Sheet at Capitalization
Report of Independent Registered Public Accounting Firm

F-66

Balance Sheet at January 11, 2013

F-67

Notes to Financial Statements

F-68

Interim Unaudited Financial Statements
Statement of Comprehensive Loss for the period from January 11, 2013 (date of capitalization) to March 29, 2013 (unaudited)

F-69

Balance Sheets at March 29, 2013 and January 11, 2013 (date of capitalization) (unaudited)

F-70

Statement of Retained Deficit for the period from January 11, 2013 (date of capitalization) to March 29, 2013 (unaudited)

F-71

Statement of Cash Flows for the period from January 11, 2013 (date of capitalization) to March 29, 2013 (unaudited)

F-72

Notes to Financial Statements (unaudited)

F-73

F-1

Table of Contents

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Shareholders of Covidien plc:
We have audited the accompanying combined balance sheets of the Pharmaceuticals business of Covidien plc (such business referred to as the
“Company”) as of September 28, 2012 and September 30, 2011 and the related combined statements of income, comprehensive income, parent company
equity and cash flows for each of the three fiscal years in the period ended September 28, 2012. The Company’s management is responsible for these
combined financial statements. Our responsibility is to express an opinion on these combined financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. The
Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. Our audits included consideration of
internal control over financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion. An audit also
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used
and significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.
In our opinion, the combined financial statements present fairly, in all material respects, the financial position of the Company as of September 28,
2012 and September 30, 2011, and the results of its operations and its cash flows for each of the three fiscal years in the period ended September 28, 2012, in
conformity with accounting principles generally accepted in the United States of America.

As discussed in Note 1 to the combined financial statements, the Company is comprised of the assets and liabilities used in managing the
Pharmaceuticals business of Covidien plc. The combined financial statements include expense allocations for certain corporate functions historically provided
by Covidien plc. These allocations may not be reflective of the actual expenses which would have been incurred had the Company operated as a separate entity
apart from Covidien plc.

/s/ DELOITTE & TOUCHE LLP
St. Louis, Missouri
February 1, 2013
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THE PHARMACEUTICALS BUSINESS OF COVIDIEN PLC
COMBINED STATEMENTS OF INCOME
Fiscal Years Ended September 28, 2012, September 30, 2011 and September 24, 2010
(in millions)

Net sales (including sales to a related party of $54.2, $52.4 and $50.5)
Cost of sales (including purchases from a related party of $34.7, $41.1 and $38.1)
Gross profit
Selling, general and administrative expenses

2012

2011

2010

$2,056.2
1,091.4
964.8
551.7

Research and development expenses
Separation costs
Restructuring charges, net
Gain on divestitures
Operating income
Other income, net (including royalties from a related party of $0.9, $2.9 and $3.5)
Interest expense
Interest income
Income from continuing operations before income taxes
Provision for income taxes
Income from continuing operations
(Loss) income from discontinued operations, net of income taxes
Net income

144.1

$ 2,021.8
1,106.9
914.9
532.5
141.5
2.9

$ 2,047.6
1,115.2
932.4
565.3
119.1
—
11.5
(3.9)

See Notes to Combined Financial Statements.
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25.5
11.2
(2.9)
235.2

8.4
(11.1)
240.7

2.9

1.0
(0.5)

(0.6)
0.2
243.2

0.4

236.1
94.8

86.2
157.0

141.3

$

(6.7)
134.6

(6.3)

$

150.7

240.4
3.4
(0.7)
0.1

243.2

97.3
145.9
54.7
$ 200.6
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THE PHARMACEUTICALS BUSINESS OF COVIDIEN PLC
COMBINED STATEMENTS OF COMPREHENSIVE INCOME
Fiscal Years Ended September 28, 2012, September 30, 2011 and September 24, 2010
(in millions)
Net income
Other comprehensive income (loss), net of tax
Currency translation:
Currency translation
Currency translation reclassified to net income due to business divestitures

Defined benefit plans:
Unrecognized net loss arising during the period
Prior service credit resulting from plan amendments
Amortization of prior service credit and net actuarial loss
Plan settlements and curtailments included in net periodic pension costs

2012

2011

2010

$ 134.6

$ 150.7

$ 200.6

(2.9)
—
(2.9)
(18.5)
—
3.4
(0.2)

(15.3)
4.6
(13.6)
$ 121.0

Income tax benefit (provision) relating to defined benefit plans
Total other comprehensive (loss) income, net of tax
Comprehensive income

See Notes to Combined Financial Statements.
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(0.5)

—

(12.1)
3.3

(0.5)

(8.8)

(9.2)

(25.9)
—
7.8
7.5
(10.6)
3.6
(15.8)
$ 184.8

17.0
4.1

5.0
16.9
(4.5)
11.9
$162.6
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THE PHARMACEUTICALS BUSINESS OF COVIDIEN PLC
COMBINED BALANCE SHEETS
At September 28, 2012 and September 30, 2011
(in millions)

Assets
Current Assets:
Accounts receivable trade, less allowance for doubtful accounts of $9.4 and $5.7

2011

2012

$

291.1

Total Assets
Liabilities and Parent Company Equity
Current Liabilities:
Current maturities of long-term debt
Accounts payable
Accrued payroll and payroll-related costs
Accrued and other current liabilities
Total current liabilities
Long-term debt
Pension and postretirement benefits
Environmental liabilities
Deferred income taxes
Other liabilities

Total Liabilities
Commitments and contingencies (note 20)
Parent Company Equity:
Parent company investment
Accumulated other comprehensive income

Total Parent Company Equity
Total Liabilities and Parent Company Equity
See Notes to Combined Financial Statements.
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$

119.9
877.3
945.2
507.5
365.6
179.0
$ 2,874.6

302.2
373.5
37.7
130.5
843.9
906.3
507.5
379.5
186.2
$ 2,823.4

$

$

435.3
31.0

Inventories
Prepaid expenses and other current assets
Deferred income taxes
Total current assets
Property, plant and equipment, net
Goodwill
Intangible assets, net
Other assets

1.3

1.3

112.5
60.3
221.7
395.8
8.9
189.6
136.5
73.7
178.2
982.7

121.2
56.1

1,034.7

1,807.0
84.9
1,891.9
$ 2,874.6

1,690.2
98.5
1,788.7
$ 2,823.4

230.2
408.8
10.4

202.9
154.8
76.1
181.7
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THE PHARMACEUTICALS BUSINESS OF COVIDIEN PLC
COMBINED STATEMENTS OF PARENT COMPANY EQUITY
Fiscal Years Ended September 28, 2012, September 30, 2011 and September 24, 2010
(in millions)
Parent
Company
Investment

Balance at September 25, 2009

$ 1,914.0
200.6
—
(365.3)
1,749.3
150.7
—
(209.8)
1,690.2
134.6
—
(17.8)
$ 1,807.0

Net income
Other comprehensive loss, net of tax
Net transfers to parent

Balance at September 24, 2010
Net income
Other comprehensive income, net of tax
Net transfers to parent

Balance at September 30, 2011
Net income
Other comprehensive loss, net of tax
Net transfers to parent

Balance at September 28, 2012
See Notes to Combined Financial Statements.
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Accumulated
Other
Comprehensive
Income

$

102.4

$

—
(15.8)
—
86.6
—
11.9
—
98.5
—
(13.6)
—
84.9

Total
Parent
Company
Equity

$ 2,016.4
200.6
(15.8)
(365.3)
1,835.9
150.7
11.9
(209.8)
1,788.7
134.6
(13.6)
(17.8)
$1,891.9
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THE PHARMACEUTICALS BUSINESS OF COVIDIEN PLC
COMBINED STATEMENTS OF CASH FLOWS
Fiscal Years Ended September 28, 2012, September 30, 2011 and September 24, 2010
(in millions)
2012

2011

2010

$ 134.6
6.7

$ 150.7
6.3
157.0

$ 200.6
(54.7)
145.9

130.9
10.7
9.0
(2.9)
(7.8)

119.8

114.2
12.0
(7.4)
(3.9)
7.0

8.7
(62.8)
(8.3)
79.4
(54.2)
11.8
255.8

5.2
12.2
4.6
36.0

Cash Flows from Operating Activities:
Net income
Loss (income) from discontinued operations, net of income taxes
Income from continuing operations
Adjustments to reconcile net cash provided by continuing operating activities:
Depreciation and amortization
Share-based compensation
Deferred income taxes
Gain on divestitures
Other non-cash items
Changes in assets and liabilities, net of the effects of divestitures:
Accounts receivable, net
Inventories
Accounts payable
Income taxes
Accrued and other liabilities
Other
Net cash provided by continuing operating activities

141.3

Cash Flows from Investing Activities:
Capital expenditures
Divestitures, net of cash retained by businesses sold
Purchase of product rights
Restricted cash
Cash paid under license agreement

10.3

36.4
(11.1)
(0.3)

8.1

5.6
—

See Notes to Combined Financial Statements.
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370.2

1.0
379.4

(120.4)

(103.5)

7.9
—

286.3
(55.0)
—
(15.0)
1.5

0.1

—

(152.2)

(0.2)
(112.6)

(1.3)

(1.3)

3.4

Net cash (used in) provided by continuing investing activities
Cash Flows from Financing Activities:
Repayment of capital leases
Excess tax benefit from stock-based compensation
Net transfers to parent
Net cash used in continuing financing activities
Discontinued Operations:
Net cash provided by discontinued operating activities
Net cash used in discontinued investing activities
Net cash provided by discontinued operations
Net change in cash
Supplementary Cash Flow Information:
Interest paid
Income taxes paid, net of refunds

2.9
22.6
99.5
18.0

(8.0)

(144.2)
(3.8)
(13.2)

Other

(32.4)

1.7
(103.6)

1.8
(258.1)
(257.6)

$

—
—
—
—

$

—
—
—
—

$
$

0.6
4.9

$
0.6
$ 11.6

(104.0)

114.3

(1.2)
1.0
(505.0)

(505.2)
22.8
(11.3)

$

11.5
—

$
$

0.7
23.2
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THE PHARMACEUTICALS BUSINESS OF COVIDIEN PLC
NOTES TO COMBINED FINANCIAL STATEMENTS

1.

Basis of Presentation

Separation
On December 15, 2011, Covidien plc (“Covidien” or “parent”) announced a plan to spin off its Pharmaceuticals business into a separate, publicly
traded company. Upon completion of the separation, Mallinckrodt plc will be the parent company which will own the Pharmaceuticals business.

Basis of Presentation
The Pharmaceuticals business of Covidien plc (such business referred to as the “Company”), presented herein, represents a combined reporting entity
comprising the assets and liabilities used in managing and operating the Company, including corporations, branches and operations that have been carved out
which relate to Covidien’s Pharmaceuticals business. The combined financial statements have been presented on a standalone basis and are derived from the
consolidated financial statements of Covidien. The combined financial statements have been prepared in United States (“U.S.”) dollars and in accordance
with accounting principles generally accepted in the U.S. (“GAAP”). The Company’s combined financial statements may not be indicative of the Company’s
future performance and do not necessarily reflect what the results of operations, financial position and cash flows would have been had it operated as an
independent, publicly traded company during the periods presented.
Intercompany transactions between the Company and Covidien have been included in these combined financial statements and are considered to be
effectively settled for cash in the combined financial statements at the time the transaction is recorded. The total net effect of the settlement of these
intercompany transactions is reflected in the combined statements of cash flows as a financing activity and in the combined balance sheets as parent company
investment.

The combined financial statements include expense allocations for certain functions provided by Covidien, including, but not limited to, general
corporate expenses related to finance, legal, information technology, human resources, communications, employee benefits and incentives, insurance and
stock-based compensation. These expenses have been allocated to the Company on the basis of direct usage when identifiable, with the remainder allocated on
the basis of operating expenses, headcount or other measures. During fiscal 2012, 2011 and 2010, the Company was allocated $49.2 million, $56.3 million
and $60.8 million, respectively, of general corporate expenses incurred by Covidien which are included within selling, general and administrative expenses in
the combined statements of income. Management considers the bases on which the expenses have been allocated to reasonably reflect the utilization of services
provided to or the benefit received by the Company during the periods presented. The allocations may not, however, reflect the expense the Company would
have incurred as an independent, publicly traded company for the periods presented. Actual costs that may have been incurred if the Company had been a
standalone company would depend on a number of factors, including the organizational structure, what functions were outsourced or performed by employees
and strategic decisions made in areas such as information technology and infrastructure. The Company is unable to determine what such costs would have
been had the Company been independent. Following the separation, the Company will perform these functions using its own resources or purchased services.
For an interim period, however, some of these functions will continue to be provided by Covidien under a transition services agreement, particularly in relation
to areas outside the U.S.
The combined financial statements include certain assets and liabilities that have historically been recorded at the Covidien corporate level but are
specifically identifiable or otherwise allocable to the Company. The cash and cash equivalents held by Covidien at the corporate level are not specifically
identifiable to the Company. Accordingly, cash and cash equivalents have not been allocated to the Company for any of the periods presented.
F-8

Table of Contents

Covidien’s debt and the related interest expense have not been allocated to the Company for any of the periods presented since the Company is not the legal
obligor of the debt and Covidien’s borrowings were not directly attributable to the Company’s business. Debt incurred by the Company directly has been
included in the combined financial statements.

Covidien maintains self-insurance programs at the corporate level. The Company was allocated a portion of the expenses associated with these programs
as part of the general corporate overhead expense allocation. In addition, certain product liability reserves have been allocated to the Company. No other selfinsurance reserves have been allocated to the Company as the remaining self-insurance reserves represent obligations of Covidien, which are not transferrable.

The Company has disposed of some of the operations previously owned. Where appropriate, these operations have been reflected as discontinued
operations in the combined financial statements. Divestitures of product lines not representing businesses have been reflected in operating income.

Fiscal Year
The Company reports its results based on a “52-53 week” year ending on the last Friday of September. Fiscal 2012 and 2010 consisted of 52 weeks
and ended on September 28, 2012 and September 24, 2010, respectively. Fiscal 2011 ended on September 30, 2011 and consisted of 53 weeks. Unless
otherwise indicated, references in the combined financial statements to 2012, 2011 and 2010 are to the Company’s fiscal year ended September 28,
2012, September 30, 2011 and September 24, 2010, respectively.

Principles of Combination
Entities in which Covidien owns or controls more than fifty percent of the voting shares or has the ability to control through similar rights are included
in the combined financial statements to the extent they relate to Covidien’s Pharmaceuticals business. All intracompany transactions and accounts between the
Company’s businesses have been eliminated. The results of entities disposed of are included in the combined financial statements up to the date of disposal.

Use of Estimates
The preparation of the combined financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amount of assets and liabilities, disclosure of contingent assets and liabilities, and the reported amounts of revenues and expenses. Actual results may
differ from those estimates.

2.

Summary of Significant Accounting Policies

Revenue Recognition
The Company recognizes revenue for product sales when title and risk of loss have transferred from the Company to the buyer, which may be upon
shipment or upon delivery to the customer site, based on contract terms or legal requirements in non-U.S. jurisdictions. The Company sells products direct to
retail pharmacies and end user customers and through distributors who resell the products to retail pharmacies, institutions and end user customers.
Chargebacks and rebates represent credits that are provided to certain distributors and customers for either the difference between the Company’s contracted
price with a customer and the distributor’s invoice price paid to the Company or for contractually agreed volume price discounts. When the Company
recognizes net sales, it simultaneously records an adjustment to revenue for estimated chargebacks, rebates, product returns and other sales deductions. These
provisions are estimated based upon: historical experience, estimated future trends, estimated customer inventory levels, current contracted sales terms with
customers, level of utilization of the
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Company’s products and other competitive factors. The Company adjusts these reserves to reflect differences between estimated activity and actual experience.
Such adjustments impact the amount of net sales recognized by the Company in the period of adjustment.

Taxes collected from customers relating to product sales and remitted to governmental authorities are accounted for on a net basis. Accordingly, such
taxes are excluded from both net sales and expenses.

Shipping and Handling Costs
Shipping costs, which are costs incurred to physically move product from the Company’s premises to the customer’s premises, are classified as
selling, general and administrative expenses. Handling costs, which are costs incurred to store, move and prepare product for shipment, are classified as cost
of sales. Shipping costs included in selling, general and administrative expenses were $59.1 million, $57.3 million and $68.2 million in fiscal 2012, 2011
and 2010, respectively.

Research and Development
Internal research and development costs are expensed as incurred. Research and development expenses include salary and benefits, allocated overhead
and occupancy costs, clinical trial and related clinical manufacturing costs, contract services and other costs.

Upfront and milestone payments made to third parties under license arrangements are expensed as incurred up to the point of regulatory approval of the
product. Milestone payments made to third parties subsequent to regulatory approval are capitalized as an intangible asset and amortized to cost of sales over
the estimated useful life of the related product.

Advertising
Advertising costs are expensed when incurred. Advertising expense for continuing operations was $8.8 million, $9.7 million and $9.6 million in fiscal
2012, 2011 and 2010, respectively, and is included in selling, general and administrative expenses.

Currency Translation
For the Company’s non-U.S. subsidiaries that transact in a functional currency other than U.S. dollars, assets and liabilities are translated into U.S.
dollars using fiscal year-end exchange rates. Revenues and expenses are translated at the average exchange rates in effect during the related month. The net effect
of these translation adjustments is shown in the combined financial statements as a component of accumulated other comprehensive income within parent
company equity. For subsidiaries operating in highly inflationary environments or where the functional currency is different from the local currency, nonmonetary assets and liabilities are translated at the rate of exchange in effect on the date the assets and liabilities were acquired or assumed, while monetary
assets and liabilities are translated at fiscal year-end exchange rates. Translation adjustments of these subsidiaries are included in net income. Gains and losses
resulting from foreign currency transactions are included in net income.

Accounts Receivable and Allowance for Doubtful Accounts
Trade accounts receivable are presented net of an allowance for doubtful accounts. The allowance for doubtful accounts reflects an estimate of losses
inherent in the Company’s accounts receivable portfolio determined on the basis of historical experience, specific allowances for known troubled accounts and
other available evidence. Accounts receivable are written off when management determines they are uncollectible.
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Inventories
Inventories are recorded at the lower of cost or market value, primarily using the first-in, first-out convention. The Company reduces the carrying value
of inventories for those items that are potentially excess, obsolete or slow-moving based on changes in customer demand, technology developments or other
economic factors.

Property, Plant and Equipment
Property, plant and equipment are stated at cost. Major renewals and improvements are capitalized, while routine maintenance and repairs are expensed
as incurred. Depreciation for property, plant and equipment assets, other than land and construction in progress, is based upon the following estimated useful
lives, using the straight-line method:

5 to 45 years
2 to 14 years

Buildings
Leasehold improvements
Machinery and equipment

3 to 20 years

The Company capitalizes certain computer software and development costs incurred in connection with developing or obtaining software for internal
use. These costs are included in machinery and equipment and are amortized over the estimated useful lives of the software.

Upon retirement or other disposal of property, plant and equipment, the cost and related amount of accumulated depreciation are eliminated from the
asset and accumulated depreciation accounts, respectively. The difference, if any, between the net asset value and the proceeds is included in net income.

The Company assesses the recoverability of assets using undiscounted cash flows whenever events or circumstances indicate that the carrying value of
an asset may not be recoverable. If an asset is found to be impaired, the amount recognized for impairment is equal to the difference between the carrying value
of the asset and the present value of future cash flows or other reasonable estimate of fair value.

Acquisitions
Amounts paid for acquisitions are allocated to the tangible assets acquired and liabilities assumed based on their estimated fair values at the date of
acquisition. The Company then allocates the purchase price in excess of net tangible assets acquired to identifiable intangible assets, including purchased
research and development. The fair value of identifiable intangible assets is based on detailed valuations that use information and assumptions provided by
management. The Company allocates any excess purchase price over the fair value of the net tangible and intangible assets acquired to goodwill.

The Company’s purchased research and development represents the estimated fair value as of the acquisition date of in-process projects that have not
reached technological feasibility. The primary basis for determining technological feasibility of these projects is obtaining regulatory approval.
The value of in-process research and development (“IPR&D”) is determined using the discounted cash flow method. In determining the value of IPR&D,
the Company considers, among other factors, appraisals, the stage of completion of the projects, the technological feasibility of the projects, whether the
projects have an alternative future use and the estimated residual cash flows that could be generated from the various projects and technologies over their
respective projected economic lives. The discount rate used is determined at the time of acquisition and includes a rate of return which accounts for the time
value of money, as well as risk factors that reflect the economic risk that the cash flows projected may not be realized.
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The value attributable to IPR&D projects at the time of acquisition is capitalized as an indefinite-lived intangible asset and tested for impairment until the
project is completed or abandoned. Upon completion of the project, the indefinite-lived intangible asset is then accounted for as a finite-lived intangible asset
and amortized on a straight-line basis over its estimated useful life. If the project is abandoned, the indefinite-lived intangible asset is charged to expense. As of
September 28, 2012, the Company had no IPR&D.

Goodwill and Other Intangible Assets
Goodwill represents the excess of the purchase price of an acquired entity over the amounts assigned to assets and liabilities assumed in a business
combination. The Company tests goodwill for impairment during the fourth quarter of each year, or more frequently if impairment indicators arise. The
Company utilizes a two-step approach. The first step requires a comparison of the carrying value of the reporting units to the fair value of these units. The
Company estimates the fair value of its reporting units through internal analyses and valuation, utilizing an income approach based on the present value of
future cash flows. If the carrying value of a reporting unit exceeds its fair value, the Company will perform the second step of the goodwill impairment test to
measure the amount of impairment loss, if any. The second step of the goodwill impairment test compares the implied fair value of a reporting unit’s goodwill
with its carrying value. The implied fair value of goodwill is determined in the same manner that the amount of goodwill recognized in a business combination
is determined. The Company allocates the fair value of a reporting unit to all of the assets and liabilities of that unit, including intangible assets, as if the
reporting unit had been acquired in a business combination. Any excess of the value of a reporting unit over the amounts assigned to its assets and liabilities is
the implied fair value of goodwill.
Intangible assets acquired in a business combination are recorded at fair value, while intangible assets acquired in other transactions are recorded at cost.
Intangible assets with finite useful lives are subsequently amortized using the straight-line method over the following estimated useful lives of the assets:

5 to 25 years

Completed technology
License agreements

8 to 30 years
30 years

Trademarks

Amortization expense related to completed technology and certain other intangible assets is included in cost of sales, while amortization expense related to
intangible assets that contribute to the Company’s ability to sell, market and distribute products is included in selling, general and administrative expenses.
The Company reviews intangible assets for impairment by comparing the fair value of the assets, estimated using an income approach, with their carrying
value. If the carrying value exceeds the fair value of the intangible asset, the amount recognized for impairment is equal to the difference between the carrying
value of the asset and the present value of future cash flows. The Company assesses the remaining useful life and the recoverability of finite-lived intangible
assets whenever events or circumstances indicate that the carrying value of an asset may not be recoverable. Indefinite-lived intangible assets are tested for
impairment at least annually.

Contingencies
The Company is subject to various patent, product liability, government investigations, environmental liability and other legal proceedings in the
ordinary course of business. The Company records accruals for contingencies when it is probable that a liability has been incurred and the amount can be
reasonably estimated. The Company discounts environmental liabilities using a risk-free rate of return when the obligation is fixed or reasonably determinable.
The impact of the discount in the combined balance sheets was not material in any period presented. Legal fees, other than those pertaining to environmental
and asbestos matters, are expensed as incurred. Insurance recoveries related to potential claims are recognized up to the amount of the recorded liability when
coverage is confirmed and the estimated recoveries are probable of payment. Assets and liabilities are not netted for financial statement presentation.
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Asset Retirement Obligations
The Company’s obligations to decommission two facilities upon a cessation of its radiological licensed operations are included on the combined balance
sheets as asset retirement obligations. In addition, the Company establishes asset retirement obligations for certain assets at the time they are installed. The
present value of an asset retirement obligation is recorded as a liability when incurred. The liability is subsequently adjusted in future periods as accretion
expense is recorded or as revised estimates of the timing or amount of cash flows required to retire the asset are obtained. The corresponding asset retirement
costs are capitalized as part of the carrying value of the related long-lived asset and depreciated over the asset’s useful life.

Income Taxes
Income taxes as presented are calculated on a separate tax return basis (inclusive of certain loss benefits), although the Company’s operations have
historically been included in Covidien’s U.S. federal and state tax returns or the tax returns of non-U.S. jurisdictions. Accordingly, the income taxes presented
may not be reflective of the results that would have occurred on a standalone basis.
With the exception of certain non-U.S. entities, the Company does not maintain taxes payable to or from Covidien and the Company is deemed to settle
the annual current tax balances immediately with the legal tax-paying entities in the respective jurisdictions. These settlements are reflected as changes in parent
company investment.
Deferred tax assets and liabilities are recognized for the expected future tax consequences of events that have been reflected in the combined financial
statements. Deferred tax assets and liabilities are determined based on the differences between the book and tax bases of assets and liabilities and operating loss
carryforwards, using tax rates expected to be in effect for the years in which the differences are expected to reverse. A valuation allowance is provided to reduce
net deferred tax assets if, based upon the available evidence, it is more likely than not that some or all of the deferred tax assets will not be realized.

The Company determines whether it is more likely than not that a tax position will be sustained upon examination. The tax benefit of any tax position
that meets the more-likely-than-not recognition threshold is calculated as the largest amount that is more than 50% likely of being realized upon resolution of
the uncertainty. To the extent a full benefit is not expected to be realized on the uncertain tax position, an income tax liability is established. Interest and
penalties on income tax obligations, including uncertain tax positions, are included in the provision for income taxes.
The calculation of the Company’s tax liabilities involves dealing with uncertainties in the application of complex tax regulations in a multitude of
jurisdictions across the Company’s global operations. Due to the complexity of some of these uncertainties, the ultimate resolution may result in a payment that
is materially different from current estimates of the tax liabilities. If the Company’s estimate of tax liabilities proves to be less than the ultimate assessment, an
additional charge to expense would result. If payment of these amounts ultimately proves to be less than the recorded amounts, the reversal of the liabilities
may result in income tax benefits being recognized in the period when it is determined that the liabilities are no longer necessary. A significant portion of these
potential tax liabilities are recorded in other liabilities on the combined balance sheets as payment is not expected within one year.

Parent Company Investment
Parent company investment in the combined balance sheets represents Covidien’s historical investment in the Company, the Company’s accumulated
net earnings after income taxes, and the net effect of transactions with and allocations from Covidien.
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3.

Discontinued Operations and Divestitures

Discontinued Operations
During fiscal 2010, the Specialty Chemicals business (formerly known as “Mallinckrodt Baker”), which was part of the Company’s Specialty
Pharmaceuticals segment, was sold for net cash proceeds of $273.3 million. Mallinckrodt Baker was sold because its products and customer bases were not
aligned with the Company’s long-term strategic objectives. This business met the discontinued operations criteria and, accordingly, is included in
discontinued operations for all periods presented.
In connection with this transaction, the Company recorded a $20.4 million pre-tax gain on the sale of Mallinckrodt Baker during fiscal 2010. Included
within this gain was a $17.7 million pre-tax charge associated with indemnification obligations to the purchaser, which are discussed in note 13.

During fiscal 2011, the Company recorded a $9.1 million pre-tax loss on the sale of Mallinckrodt Baker, primarily for pension settlements related to
employees of this business. In addition, during fiscal 2012, the Company recorded an additional $6.7 million loss, primarily related to the indemnification
obligations to the purchaser, which are discussed in note 13.
Net sales, income from operations and (loss) income on disposition for discontinued operations are as follows:
2012

(Dollars in Millions)

Net sales

Income from operations, net of income tax provision of $—, $— and $28.3
(Loss) income on disposition, net of income tax benefit of $—, $2.8 and $1.7
(Loss) income from discontinued operations, net of income taxes

$—
$—
(6.7)
$(6.7)

2011

$—
$—
(6.3)
$ (6.3)

2010

$ 400.4
$ 32.6
22.1
$ 54.7

Divestitures
During fiscal 2011, the Company sold the rights to market TussiCaps extended-release capsules, a cough suppressant, for an upfront cash payment of
$11.5 million. As a result of this transaction, the Company recorded an $11.1 million gain. The purchaser also may be obligated to make contingent
payments to the Company of up to $11.5 million from December 31, 2011 through September 30, 2015, payable in equal quarterly installments until such
time as a new competitive generic product is introduced into the market. In addition, the Company would receive a $1.0 million contingent payment if certain
sales targets are achieved over the same time period. The Company received $2.9 million of contingent payments during fiscal 2012.
During fiscal 2010, the Company sold its nuclear radiopharmacies in the U.S. for net cash proceeds of $13.0 million. As a result of this transaction, the
Company recorded a $3.9 million net gain. In connection with this sale, the Company also entered into a supply agreement, under which the purchaser
committed to annual purchase volumes through December 31, 2014.

4.

Product Acquisitions

Roxicodone —In August 2012, the Company’s Specialty Pharmaceuticals segment paid $13.2 million under an agreement to acquire all of the rights to
Xanodyne Pharmaceuticals, Inc.’s Roxicodone, which was capitalized as an intangible asset. Roxicodone is an immediate-release oral formulation of oxycodone
hydrochloride indicated for the management of moderate to severe pain where the use of an opioid analgesic is appropriate. Roxicodone is the Reference Listed
Drug for one of the Company’s generic products and is important to the Company’s product pipeline. There are no ongoing royalty payments under this
agreement.
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Exalgo—In June 2009, the Company’s Specialty Pharmaceuticals segment acquired the rights to market and distribute the pain management drug
Exalgo in the U.S., for an upfront cash payment of $10.0 million, which was included in research and development expenses during fiscal 2009. Under the
license arrangement, the Company is obligated to make additional payments of up to $73.0 million based upon the successful completion of specified
development and regulatory milestones. During fiscal 2009, $10.0 million of such milestone payments were made and included in research and development
expenses. During fiscal 2010, the U.S. Food and Drug Administration (“FDA”) approved the Exalgo New Drug Application (“NDA”) for the 8 mg, 12 mg and
16 mg tablet dosage forms, resulting in additional payments of $55.0 million, which were capitalized as an intangible asset. In addition, during fiscal 2012
the Company received FDA approval to market a 32 mg tablet dosage form. The Company is also required to pay royalties on sales of the product. During
fiscal 2012, 2011 and 2010, the Company paid royalties of $16.1 million, $5.5 million and $4.4 million, respectively.

5.

License Agreements

Depomed, Inc. —In October 2009, the Company’s Specialty Pharmaceuticals segment licensed worldwide rights to utilize Depomed, Inc.’s
(“Depomed”) Acuform gastric retentive drug delivery technology for the exclusive development of four products. Under this license agreement, the Company
paid Depomed upfront and development payments of $5.3 million during fiscal 2009. In addition to these payments, the Company may be obligated to pay
up to $64 million in additional development milestone payments. The Company will also pay Depomed a royalty on sales of products developed under this
license agreement. During fiscal 2012 and 2010, an insignificant amount of milestone payments were expensed as incurred since regulatory approval had not
yet been received. No milestone payments were made in fiscal 2011. In addition, no royalties have been paid through fiscal 2012.
Pennsaid —In June 2009, the Company’s Specialty Pharmaceuticals segment entered into a licensing agreement which granted it rights to market and
distribute Pennsaid and MNK-395, product candidates for the treatment of osteoarthritis of the knee. This license arrangement included an upfront cash
payment of $10.0 million, which was included in research and development expenses during fiscal 2009. The Company is also responsible for all future
development activities and expenses. In addition, the Company may be required to make additional payments of up to $120 million based upon the successful
completion of specified regulatory and sales milestones, and is required to pay royalties on sales of the products. During fiscal 2010, upon FDA approval of
the Pennsaid NDA, the Company made a milestone payment of $15.0 million, which was capitalized as an intangible asset. During fiscal 2012, the
Company paid royalties of $7.5 million associated with this product. The amount of royalties the Company paid during fiscal 2011 and 2010 were
insignificant. MNK-395 is currently under FDA review.

6.

Restructuring and Related Charges, Net

During fiscal 2011 and fiscal 2009, Covidien launched restructuring programs designed to improve its cost structure. The 2009 program is
substantially completed. The Company expects to incur charges under the 2011 program as the specific actions required to execute on these initiatives are
identified and approved, most of which are expected to be incurred by the end of fiscal 2014.
Net restructuring and related charges by segment are as follows:
(Dollars in Millions)

Specialty Pharmaceuticals
Global Medical Imaging
Corporate
Less: accelerated depreciation
Restructuring charges, net
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2012

2011

2010

$ 11.3
7.9
—
19.2
(8.0)
$ 11.2

$ 6.5

$ 3.3

3.8
(0.3)

10.0

(1.6)
$ 8.4

8.4
(0.2)

11.5
—
$11.5
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Net restructuring and related charges are comprised of the following:
(Dollars in Millions)

2011 program
2009 program

2012

2011

2010

$ 21.0

$ 9.4
0.6

$ —
11.5
11.5
(0.3)
$ 11.2

(1.8)
19.2
(6.2)

Less: non-cash charges, including accelerated depreciation
Total charges expected to be settled in cash

$ 13.0

10.0

(1.6)
$ 8.4

The following table summarizes cash activity for restructuring reserves that are specifically identifiable to the Company, substantially all of which
relates to employee severance and benefits:
(Dollars in Millions)

Balance at September 25, 2009
Charges
Changes in estimate
Cash payments
Reclassifications (1)
Currency translation
Balance at September 24, 2010
Charges
Changes in estimate
Cash payments
Reclassifications (1)
Currency translation
Balance at September 30, 2011
Charges
Changes in estimate
Cash payments
Reclassifications (1)
Balance at September 28, 2012
(1)

2011 Program

2009 Program

$

$

—
—
—
—
—
—
—
7.8
—

11.7
(0.5)
(14.8)
(4.6)
(0.3)
4.5
1.8
(1.2)
(3.3)
(1.6)
—

(0.2)

—
(0.2)
7.4

0.2

12.5
0.3

(11.3)
(0.1)

$

8.8

Total

$ 13.0
11.7
(0.5)
(14.8)
(4.6)
(0.3)
4.5
9.6
(1.2)
(3.5)
(1.6)
(0.2)
7.6
12.8

13.0

$

0.3
(0.1)
(0.2)
(0.1)
0.1

0.2

(11.5)
(0.2)
$ 8.9

Primarily represents the reclassification of pension and other postretirement benefits from restructuring reserves to pension and post retirement
obligations.

Net restructuring and related charges, including associated asset impairments, incurred cumulative to date related to the 2011 program are as follows:
(Dollars in Millions)

2011 Program

Specialty Pharmaceuticals
Global Medical Imaging
Total

$

16.7
13.7

$

30.4

Restructuring reserves are reported on the Company’s combined balance sheets in accrued and other current liabilities.
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7.

Income Taxes
The U.S. and non-U.S. components of income from continuing operations before income taxes were as follows:
(Dollars in Millions)

U.S.
Non-U.S.

2012

2011

2010

$174.6
61.5
$236.1

$ 134.9

$152.8
90.4
$ 243.2

108.3

$ 243.2

Significant components of income taxes related to continuing operations are as follows:
(Dollars in Millions)

2012

2011

2010

$61.1
7.2
17.5
85.8

$19.2

$ 58.3
11.8
34.6

5.3

37.8

2.4
1.3

4.3

Current:
United States:
Federal
State

Non-U.S.
Current income tax provision

2.4

28.2
49.8

104.7

Deferred:

United States:
Federal
State

Non-U.S.

(5.7)

9.0
$ 94.8

Deferred income tax provision (benefit)

(5.7)
(0.6)
(1.1)
(7.4)
$ 97.3

36.4

$86.2

The reconciliation between U.S. federal income taxes at the statutory rate and the Company’s provision for income taxes on continuing operations is as
follows:
(Dollars in Millions)

Notional U.S. federal income taxes at the statutory rate
Adjustments to reconcile to the income tax provision:
U.S. state income tax provision, net
Rate differences between non-U.S. and U.S. jurisdictions (1)
Adjustments to accrued income tax liabilities and uncertain tax positions
Withholding tax, net
Credits, principally research
Nondeductible expenses
Other
Provision for income taxes
(1)

2012

2011

2010

$82.6

$ 85.1

$ 85.1

7.1
(3.5)
2.3
0.4
(0.8)

8.1
(1.4)

$ 94.8

5.9
(16.8)
0.9

7.0
(10.7)
10.4

3.8
(4.1)
8.4
3.0

(0.7)
7.4
(2.3)

$ 86.2

1.1

$ 97.3

Excludes non-deductible charges and other items which are broken out separately in the statutory rate reconciliation presented.

As of September 28, 2012, September 30, 2011 and September 24, 2010, the amounts of unrecognized tax benefits for which the Company is legally
and directly liable and would be required to remit cash if not sustained were $13.4 million, $14.2 million and $15.9 million, respectively. Historically, the
Company’s operations have been included in tax returns filed by Covidien or certain of its subsidiaries not included in the combined financial statements. As
a result, some federal uncertain tax positions related to the Company’s operations result in
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unrecognized tax benefits that are obligations of entities not included in the combined financial statements. Because the activities that give rise to these
unrecognized tax benefits relate to the Company’s operations, the impact of these items (presented in the table below) have been charged to the income tax
provision through parent company investment, a component of parent company equity.

The following table summarizes the activity related to the Company’s unrecognized tax benefits, excluding interest:
(Dollars in Millions)

Balance at beginning of fiscal year
Additions related to current year tax positions
Additions related to prior period tax positions
Reductions related to prior period tax positions
Settlements
Lapse of statute of limitations
Balance at end of fiscal year
Cash advance paid in connection with proposed settlements
Balance at end of fiscal year, net of cash advance

2012

2011

2010

$ 168.4

$175.7
2.2
1.1

$ 183.5
2.8
1.1
(8.5)
(0.2)
(3.0)
175.7
—
$175.7

1.3

1.6
(1.9)
(1.7)
(2.2)
165.5
(23.5)
$ 142.0

(3.9)
(6.7)
—
168.4
(23.5)
$ 144.9

During fiscal 2011, Covidien made a $35.1 million advance payment to the U.S. Internal Revenue Service in connection with the proposed settlement of
certain tax matters. This payment was comprised of $23.5 million of tax and $11.6 million of interest.
Unrecognized tax benefits are reported in the following combined balance sheet captions in the amount shown:
2012

(Dollars in Millions)

Other liabilities
Parent company investment

$

13.4

152.1
$165.5

2011

$ 14.2
154.2
$168.4

The Company had unrecognized tax benefits of $144.3 million, $144.8 million and $149.8 million as of September 28, 2012, September 30, 2011
and September 24, 2010, respectively, which if settled favorably would benefit the effective tax rate. The remaining $21.2 million, $23.6 million and $25.9
million of unrecognized tax benefits as of September 28, 2012, September 30, 2011 and September 24, 2010, respectively, would be offset by the write off of
related deferred and other tax assets, if recognized. During fiscal 2012, 2011 and 2010, the Company accrued additional interest of $1.4 million, $3.8 million
and $6.5 million, respectively. The total amount of accrued interest related to uncertain tax positions was $33.9 million, $32.5 million and $40.3 million at
September 28, 2012, September 30, 2011 and September 24, 2010, respectively, of which $26.0 million, $24.8 million and $32.3 million was included in
parent company investment as of September 28, 2012, September 30, 2011 and September 24, 2010, respectively. Non-current income taxes payable also
includes anticipated refunds and other items not related to uncertain tax positions.
Income taxes payable is reported in the following combined balance sheet captions in the amounts shown:
(Dollars in Millions)

Accrued and other current liabilities
Other liabilities
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2012

2011

$ 2.6
19.4
$ 22.0

$ 0.7
19.9
$ 20.6
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Covidien continues to be examined by various tax authorities. The resolution of these tax matters could result in a significant change in the Company’s
unrecognized tax benefits. However, the Company does not expect that the total amount of unrecognized tax benefits will significantly change over the next
twelve months.

As of September 28, 2012, tax years that remain subject to examination in the Company’s major tax jurisdictions are as follows:
Jurisdiction

Earliest Open Year

1996

United States—federal and state
Australia
Canada
France
Germany
Ireland
Italy
Japan
Netherlands
Switzerland
United Kingdom

2008
2004
2000
2003
2008
2005
2006
2005
2004
2009

Deferred income taxes result from temporary differences between the amount of assets and liabilities recognized for financial reporting and tax purposes.
The components of the net deferred tax asset at the end of each fiscal year are as follows:
2011

2012

(Dollars in Millions)

Deferred tax assets:
Accrued liabilities and reserves
Inventories
Environmental liabilities
Rebate reserves
Indemnification reserves
Postretirement benefits
Other

$

Deferred tax liabilities:
Property, plant and equipment
Intangible assets

Net deferred tax asset before valuation allowances
Valuation allowances
Net deferred tax asset

$

$ 46.0

47.4

36.4

40.7

66.4
38.1
14.9
67.7
20.8
291.7

75.6
38.7
15.3
74.5
24.9
315.7

(139.9)
(89.1)
(229.0)
62.7
(15.3)

(150.0)
(94.2)
(244.2)

47.4

71.5
(15.6)
$ 55.9

Deferred taxes are reported in the following combined balance sheet captions in the amounts shown:
(Dollars in Millions)

Deferred income taxes (current assets)
Other assets
Accrued and other current liabilities
Deferred income taxes (non-current liabilities)
Net deferred tax asset

2012

2011

$119.9

$ 130.5

3.8

(2.6)
(73.7)
$ 47.4
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3.2
(1.7)

(76.1)
$ 55.9
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At September 28, 2012, the Company had approximately $4.6 million of net operating loss carryforwards in certain non-U.S. jurisdictions, of which
$2.4 million have no expiration, and the remaining $2.2 million will expire in future years through 2021.
The valuation allowances for deferred tax assets of $15.3 million and $15.6 million at September 28, 2012 and September 30, 2011, respectively,
relate principally to the uncertainty of the utilization of certain deferred tax assets, primarily certain reserves in non-U.S. jurisdictions and unrealized capital
losses in the U.S. The Company believes that it will generate sufficient future taxable income to realize the tax benefits related to the remaining net deferred tax
assets.

During fiscal 2012 and 2011, the Company provided for U.S. and non-U.S. income and withholding taxes in the amount of $0.4 million and $3.8
million, respectively, on earnings that were or are intended to be repatriated. In general, the remaining earnings of the Company’s subsidiaries are considered to
be permanently reinvested. Income taxes are not provided on undistributed earnings of U.S. and non-U.S. subsidiaries that are either indefinitely reinvested or
can be distributed on a tax-free basis. It is not practicable to determine the cumulative amount of undistributed earnings and tax liability that would arise if
these earnings were remitted.

8.

Inventories

At the end of fiscal 2012 and 2011, inventories were comprised of:
2012

2011

$ 74.1
184.7
176.5
$ 435.3

$ 73.7
161.3
138.5
$ 373.5

(Dollars in Millions)

Raw materials and supplies
Work in process
Finished goods
Inventories

9.

Property, plant and equipment
At the end of fiscal 2012 and 2011, property, plant and equipment at cost and accumulated depreciation were:
2011

2012

(Dollars in Millions)

Land
Buildings and related improvements
Machinery and equipment
Construction in progress

$

60.0

297.3
1,212.7
181.4
1,751.4
(806.2)
$ 945.2

Less: accumulated depreciation
Property, plant and equipment, net

$

60.4
276.6
1,134.2
154.5
1,625.7
(719.4)
$ 906.3

The amounts above include property under capital leases of $17.0 million and $17.9 million at September 28, 2012 and September 30, 2011,
respectively, consisting primarily of buildings. Accumulated amortization of capitalized lease assets was $14.3 million and $14.1 million at the end of fiscal
2012 and 2011, respectively. In addition, machinery and equipment includes capitalized software costs of $59.9 million and $52.2 million at September 28,
2012 and September 30, 2011, respectively. Accumulated amortization of capitalized software was $43.3 million and $38.2 million at the end of fiscal 2012
and 2011, respectively.

Depreciation expense, including amounts related to capitalized leased assets, was $103.6 million, $92.8 million and $90.8 million in fiscal 2012, 2011
and 2010, respectively.
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10.

Goodwill and Intangible Assets
Goodwill for the Company’s operating segments consisted of the following:
September 28,

September 30,

2011

2012

(Dollars in Millions)

Specialty Pharmaceuticals
Global Medical Imaging

$
$

287.8
219.7
507.5

$
$

287.8
219.7
507.5

The gross carrying amount and accumulated amortization of intangible assets at the end of fiscal 2012 and 2011 were as follows:
2011

2012
Gross
Carrying
Amount

(Dollars in Millions)

Amortizable:

Total

$ 376.1
191.1
7.7
$574.9

Non-Amortizable:
Trademarks

$ 35.0

Completed technology
Licenses

Trademarks

Accumulated
Amortization

$

173.7
67.1
3.5

$

244.3

Gross
Carrying
Amount

$ 362.8
191.1
7.7
$561.6

Accumulated
Amortization

$

159.0
54.8

$

217.1

3.3

$ 35.0

Intangible asset amortization expense for fiscal 2012, 2011 and 2010 was $27.3 million, $27.0 million and $23.4 million, respectively. The estimated
aggregate amortization expense on intangible assets owned by the Company as of September 28, 2012 is expected to be $29.7 million in fiscal 2013 through
fiscal 2016 and $28.2 million in fiscal 2017.
In fiscal 2008, the Company’s Global Medical Imaging segment acquired completed technology, which facilitates the injection of contrast media. In
fiscal 2010, the Company decided to market the technology for sale. However, the Company subsequently realized that a design flaw of the technology would
prohibit the sale of the products without further investment. The Company decided not to make any further investment in the technology and, accordingly,
recorded an impairment charge of $4.6 million to write off the entire amount of the intangible asset, which is included in research and development expenses in
fiscal 2010. The Company recorded total intangible asset impairments of $6.4 million during fiscal 2010.

11.

Related Party Transactions

The combined financial statements have been prepared on a standalone basis and are derived from the consolidated financial statements and accounting
records of Covidien.

Related Party Sales and Purchases
During fiscal 2012, 2011 and 2010, the Company sold products to other Covidien businesses in the amount of $54.2 million, $52.4 million and
$50.5 million, respectively, which is included in net sales in the combined statements of income. The Company also purchases inventories from other
Covidien businesses. The Company purchased and recognized in cost of sales inventory from Covidien of $34.7 million, $41.1 million and $38.1 million in
fiscal 2012, 2011 and 2010, respectively. As of September 28, 2012 and September 30, 2011, the aggregate amount of inventories purchased from other
Covidien businesses that remained on the Company’s combined balance sheets was insignificant.
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Royalty Income
During fiscal 2012, 2011 and 2010, a subsidiary of Covidien paid royalties to the Company for use of certain trademarks and technology. Amounts
outstanding under these agreements are considered settled for cash in the combined financial statements at the end of each reporting period and, as such, are
included in parent company investment. During fiscal 2012, 2011 and 2010, the Company recognized royalty income of $0.9 million, $2.9 million and
$3.5 million, respectively, which is included in other income in the combined statements of income.

Parent Company Equity
Covidien uses a centralized approach to cash management and financing of its operations, excluding debt directly incurred by any of its businesses.
The Company’s cash is transferred to Covidien daily and Covidien funds the Company’s operating and investing activities as needed. Cash transfers to and
from Covidien’s cash management system are reflected as a component of parent company investment within parent company equity in the combined balance
sheets.
Net transfers to parent are included within parent company investment on the combined statements of parent company equity. The components of the net
transfers to parent for fiscal 2012, 2011 and 2010 are as follows:
2012

2011

2010

$ (84.0)
49.2

$(258.2)
56.3
(7.9)
—
$ (209.8)

$ (209.8)
60.8
(286.3)

(Dollars in Millions)

Cash pooling and general financing activities
Corporate expense allocation
Cash transfer from (to) parent for divestitures
Cash transfer from parent for purchase of product rights and license
Total net transfers to parent

12.

3.8
13.2
$ (17.8)

70.0

$ (365.3)

Debt
At the end of fiscal 2012 and 2011, debt was comprised of:
(Dollars in Millions)

Current maturities of long-term debt:
Capital lease obligation
Long-term debt:
7% debentures due December 2013
Capital lease obligation
Total
Total debt

2012

2011

$ 1.3

$ 1.3

5.8
3.1

5.8
4.6

8.9
$ 10.2

$11.7

10.4

Since quoted market prices for the Company’s debentures are not available in an active market, they are classified as level 2 for purposes of developing
an estimate of their fair value. The fair value of the Company’s debt did not differ significantly from its carrying value at September 28, 2012 and
September 30, 2011.
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The Company’s capital lease obligation relates to a non-U.S. manufacturing facility. This lease expires in December 2015. The aggregate amounts of
debt, including capital lease obligation, maturing during the next five fiscal years are as follows:
(Dollars in Millions)

$ 1.3
7.1

Fiscal 2013
Fiscal 2014
Fiscal 2015
Fiscal 2016
Fiscal 2017

13.

1.4
0.4

—

Guarantees

In disposing of assets or businesses, the Company often provides representations, warranties and indemnities to cover various risks and liabilities,
including unknown damage to the assets, environmental risks involved in the sale of real estate, liability to investigate and remediate environmental
contamination at waste disposal sites and manufacturing facilities and unidentified tax liabilities related to periods prior to disposition. Except as discussed
below, the Company generally does not have the ability to estimate the potential liability from such indemnities because they relate to unknown conditions.
However, the Company has no reason to believe that these uncertainties would have a material adverse effect on its financial condition, results of operations
and cash flows.
In connection with the sale of Mallinckrodt Baker, the Company agreed to indemnify the purchaser with respect to various matters, including certain
environmental, health, safety, tax and other matters. The indemnification obligations relating to environmental, health and safety matters have a term of 17
years, while some of the other indemnification obligations have an indefinite term. The amount of the liability relating to all of these indemnification obligations
included in other liabilities on the Company’s combined balance sheets at both September 28, 2012 and September 30, 2011 was $22.4 million, of which
$18.3 million related to environmental, health and safety matters. The value of the environmental, health and safety indemnity was measured based on the
probability-weighted present value of the costs expected to be incurred to address environmental, health and safety claims made under the indemnity. The
aggregate fair value of these indemnification obligations did not differ significantly from their aggregate carrying value at September 28, 2012 and
September 30, 2011. As of September 28, 2012, the maximum future payments the Company could be required to make under all of these indemnification
obligations was $76.5 million. The Company was required to pay $30.0 million into an escrow account as collateral for all of these indemnification
obligations to the purchaser, of which $24.5 million and $30.0 million remained in other assets on the combined balance sheet at September 28, 2012 and
September 30, 2011, respectively.

The Company has recorded liabilities for known indemnification obligations included as part of environmental liabilities, which are discussed in note
20. In addition, the Company is liable for product performance; however in the opinion of management, such obligations will not have a material adverse
effect on the Company’s financial condition, results of operations and cash flows.
The Company is required to provide the Nuclear Regulatory Commission financial assurance demonstrating its ability to cover the cost of
decommissioning its Maryland Heights, Missouri radiopharmaceuticals production facility upon closure, though the Company does not intend to close this
facility. The Company has provided this financial assurance in the form of a $58.0 million surety bond. In addition, as of September 28, 2012, the
Company had a $21.1 million letter of credit to guarantee decommissioning costs associated with its St. Louis, Missouri plant.

As of September 28, 2012, the Company had various other letters of credit and guarantee and surety bonds totaling $25.8 million. In addition, at
September 28, 2012, Covidien had outstanding letters of credit and guarantee and surety bonds totaling $108.4 million, which supported multiple Covidien
businesses, including the Company.
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14.

Derivative Instruments

The Company is exposed to certain risks relating to its business operations. Risks that relate to foreign exchange exposure and certain commodity price
exposures are managed by participating in the centralized hedging functions of Covidien which are designed to minimize exposure to such risks. Foreign
currency option and forward contracts are used to economically manage the foreign exchange exposures of operations outside the U.S. Swap contracts on
commodities are periodically entered into to manage the price risk associated with forecasted purchases of commodities used in the Company’s manufacturing
processes. The associated derivative assets and liabilities have not been included on the Company’s combined balance sheet since derivative activity is
centrally managed by Covidien. Changes in the derivative financial instrument’s fair value which related to the Company’s business operations, however,
have been recognized in the Company’s earnings unless specific hedge criteria are met. Covidien has designated certain commodity swap contracts as cash
flow hedges. Covidien has not designated the foreign currency forward and option contracts as hedging instruments.

Foreign Exchange Exposure
Derivatives not designated as hedging instruments —The Company has foreign exchange exposure on the translation of the financial statements and
on transactions denominated in foreign currencies. Covidien’s policy is to use various forward and option contracts to economically manage foreign currency
exposures on accounts and notes receivable, accounts payable, intercompany loans and forecasted transactions that are denominated in certain foreign
currencies. Covidien generally manages its exposure for forecasted transactions for the upcoming 12 months. These contracts do not meet the necessary criteria
to qualify for hedge accounting; accordingly, changes in fair value are recognized in earnings.
The amount of net (loss) gain on foreign exchange forward and option contracts not designated as hedging instruments and related hedged items were
recorded as follows:
(Dollars in Millions)

Cost of sales
Selling, general and administrative expenses

2012

2011

$ (0.3)

$ (3.7)

0.1

$ (0.2)

0.1

$ (3.6)

2010

$—
(3.1)
$ (3.1)

Commodities Exposure
Covidien has entered into gas commodity swap contracts on behalf of the Company. The amounts of the net losses on these contracts were recorded as
follows:

15.

(Dollars in Millions)

2012

2011

2010

Cost of sales
Selling, general and administrative expenses

$0.9

$ 0.8

$1.1
1.7
$2.8

2.3

2.4

$ 3.2

$ 3.2

Financial Instruments and Fair Value Measurements

Fair value is defined as the exit price that would be received from the sale of an asset or paid to transfer a liability, using assumptions that market
participants would use in pricing an asset or liability. The fair value guidance establishes a three-level hierarchy, which maximizes the use of observable
inputs and minimizes the use of unobservable inputs used in measuring fair value. The levels within the hierarchy are as follows:
Level 1—
Level 2—
Level 3—

observable inputs such as quoted prices in active markets for identical assets or liabilities;
significant other observable inputs that are observable either directly or indirectly; and
significant unobservable inputs in which there is little or no market data, which requires the Company to develop its own
assumptions.
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The following tables provide a summary of the significant assets and liabilities that are measured at fair value on a recurring basis at September 28,

2012:

Total

(Dollars in Millions)

Assets

Debt and equity securities held in rabbi trust
Liabilities
Deferred compensation liabilities

Basis of Fair Value Measurement
Quoted Prices
in Active
Significant
Markets for
Other
Identical Assets and
Observable
Liabilities
Inputs
(Level 1)
(Level 2)

$25.2

$

13.7

$ 9.3

$

9.3

$ 11.5
$

—

The following tables provide a summary of the significant assets and liabilities that are measured at fair value on a recurring basis at September 30,

2011:

Total

(Dollars in Millions)

Assets

Debt and equity securities held in rabbi trust
Liabilities
Deferred compensation liabilities

Basis of Fair Value Measurement
Quoted Prices
in Active
Significant
Markets for
Other
Identical Assets and
Observable
Liabilities
Inputs
(Level 1)
(Level 2)

$22.5

$

8.8

$ 13.7

$ 6.4

$

6.4

$

—

Debt and equity securities held in rabbi trust —Debt securities held in the rabbi trust primarily consist of U.S. government and agency securities and
corporate bonds. When quoted prices are available in an active market, the investments are classified as level 1. When quoted market prices for a security are
not available in an active market, they are classified as level 2. Equity securities held in the rabbi trust primarily consist of U.S. common stocks, which are
valued using quoted market prices reported on nationally recognized securities exchanges.
Deferred compensation liabilities —Covidien maintains a non-qualified deferred compensation plan in the U.S., which permits eligible employees of
the Company to defer a portion of their compensation. A recordkeeping account is set up for each participant and the participant chooses from a variety of
funds for the deemed investment of their accounts. The measurement funds generally correspond to the funds offered in Covidien’s U.S. tax-qualified defined
contribution retirement plan and the account balance fluctuates with the investment returns on those funds.

Financial Instruments Not Measured at Fair Value
The fair value of restricted cash is equivalent to its carrying value of $24.6 million and $30.2 million as of September 28, 2012 and September 30,
2011, respectively (level 1), substantially all of which is included in other assets on the combined balance sheets. The Company’s life insurance contracts are
carried at cash surrender value (level 3). The fair value of these contracts approximates the carrying value of $47.6 million and $46.6 million at
September 28, 2012 and September 30, 2011, respectively.
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Concentration of Credit and Other Risks
Financial instruments that potentially subject the Company to concentrations of credit risk primarily consist of accounts receivable. The Company does
not require collateral from customers. A portion of the Company’s trade accounts receivable outside the U.S., however, include sales to government-owned or
supported healthcare systems in several countries, which are subject to payment delays. Payment is dependent upon the financial stability and
creditworthiness of those countries’ national economies. Deteriorating credit and economic conditions in parts of Western Europe, particularly in Spain and
Italy, may continue to increase the average length of time it takes the Company to collect its accounts receivable in certain regions within these countries.
The Company routinely evaluates all government receivables for potential collection risks associated with the availability of government funding and
reimbursement practices. While the Company’s accounts receivable, net of allowance for doubtful accounts, in Greece is insignificant, during fiscal 2012, the
Company recorded a $4.4 million charge to write down its outstanding accounts receivable in Greece. This charge is included within selling, general and
administrative expenses. The Company has not incurred any other significant losses on government receivables; however, if the financial condition of
customers or the countries’ healthcare systems continue to deteriorate such that their ability to make payments is uncertain, additional allowances may be
required in future periods.

The Company’s accounts receivable, net of the allowance for doubtful accounts, in Spain and Italy at the end of each period are as follows:
(Dollars in Millions)

Spain
Italy

2012

2011

$ 15.0
12.5

$26.6
14.7

Net sales to customers in Spain and Italy totaled $55.0 million, $60.2 million and $58.7 million for fiscal 2012, 2011 and 2010, respectively.
The following table shows net sales attributable to distributors that accounted for 10% or more of the Company’s total net sales:
2012

Cardinal Health, Inc.
McKesson Corporation
AmerisourceBergen Corporation

2011

19%

19%

14%
9%

13%
10%

2010

15%
11%
8%

The following table shows accounts receivable attributable to distributors that accounted for 10% or more of the Company’s gross accounts receivable at
the end of each period:
2012

Cardinal Health, Inc.
McKesson Corporation
AmerisourceBergen Corporation

19%
20%
10%

2011

19%
16%
12%

The following table shows net sales attributable to products that accounted for 10% or more of the Company’s total net sales:
2012

Optiray (CMDS)
Acetaminophen products (API)

17%
11%
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2011

19%
11%

2010

17%
10%
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Molybdenum-99 (“Mo-99”) is a key raw material in the Company’s Ultra-Technekow DTE technetium generators that are sold by its Global Medical
Imaging segment. There are only eight suppliers of this raw material worldwide. The Company has agreements to obtain Mo-99 from three nuclear research
reactors and relies predominantly on two of these reactors for its Mo-99 supply. Accordingly, a disruption in the commercial supply or a significant increase
in the cost of this material from these sources could have a material adverse effect on the Company’s financial condition, results of operations and cash flows.

16.

Retirement Plans

Defined Benefit Plans
The Company sponsors a number of defined benefit retirement plans covering certain of its U.S. employees and non-U.S. employees. As of
September 28, 2012, U.S. plans represented 73% of the Company’s total pension plan assets and 78% of the Company’s total projected benefit obligation.
The Company generally does not provide postretirement benefits other than retirement plan benefits for its employees. However, certain of the Company’s U.S.
employees participate in postretirement benefit plans that provide medical benefits. These plans are unfunded.
During fiscal 2011, the Company amended one of its U.S. retiree medical plans to eliminate coverage for future retirees unless certain conditions were
met. The plan amendment reduced the Company’s overall obligation to participants by $17.0 million and impacted both prior and future benefits under the
plan. As a result of this amendment, the Company’s net periodic benefit cost decreased by approximately $8.6 million during fiscal 2011.

During fiscal 2011, the Company incurred settlement charges of $11.1 million resulting from the level of lump-sum payments paid out of one of its
U.S. pension plans, a significant portion of which were driven by the divestiture of Mallinckrodt Baker. During fiscal 2010, the Company incurred settlement
charges of $7.4 million resulting from the level of lump-sum payments paid out of one of its U.S. pension plans stemming primarily from restructuring
actions.
The net periodic benefit cost (credit) for pension and postretirement benefit plans is as follows:
Postretirement Benefits

Pension Benefits

(Dollars in Millions)

Service cost
Interest cost
Expected return on plan assets
Amortization of prior service cost (credit)
Amortization of net actuarial loss
Plan settlements (gain) loss
Curtailments
Special termination benefits
Net periodic benefit cost (credit)

2012

2011

2010

2012

2011

2010

$ 5.0
21.2
(24.5)

$ 6.2
23.5
(25.3)

$ 7.4
24.9

$ 0.1

$ 0.2

$ 1.0
4.9
—
(5.8)

0.7

11.7
(0.2)
—
—
$ 13.9
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0.8

11.8
11.1
1.9
0.1
$ 30.1

(23.8)

1.8
11.5
7.4
0.1

1.8
$ 31.1

3.1

3.8

—
(9.2)

—

0.2

0.5
—

—
—
—
$(5.8)

(9.0)

(4.6)

—
$(9.1)

0.3

—
—
—
$ 0.4
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The following table represents the changes in benefit obligations, plan assets and the net amounts recognized on the combined balance sheet for pension
and postretirement benefit plans at the end of fiscal 2012 and 2011:
Postretirement Benefits

Pension Benefits

(Dollars in Millions)

Change in benefit obligations:
Projected benefit obligations at beginning of year
Service cost
Interest cost
Employee contributions
Actuarial loss (gain)
Benefits and administrative expenses paid
Plan amendments
Plan settlements
Curtailments
Currency translation
Projected benefit obligations at end of year

2012

2011

2012

2011

$ 491.1
5.0
21.2

$ 498.9
6.2
23.5

$ 80.1

$ 100.0

0.1
3.1

0.2
3.8

0.3

0.3

(0.3)
—
(5.1)
$ 533.2

12.8
(21.8)
—
(30.0)
—
1.2
$ 491.1

$ 383.6
63.0

$ 379.3
25.0

53.3
(32.3)

—

—
2.8
(5.8)
—
—
—
—

—
(4.3)

(6.0)
(17.0)

—
3.4

—
$ 80.1

$ 80.3

Change in plan assets:
Fair value of plan assets at beginning of year
Actual return on plan assets
Employer contributions
Employee contributions
Benefits and administrative expenses paid
Plan settlements
Currency translation
Fair value of plan assets at end of year

$ —
—
6.0
—

$ 432.0
$ (101.2)

(21.8)
(30.0)
0.6
$ 383.6
$ (107.5)

$ —
—
5.8
—
(5.8)
—
—
$ —
$ (80.3)

$ 17.7

$ 25.6

$ —

$ —

23.4
0.3
(32.3)
(0.3)

(5.7)

Funded status at end of year
Amounts recognized on the combined balance sheet:
Non-current assets
Current liabilities
Non-current liabilities
Net amount recognized on the combined balance sheet
Amounts recognized in accumulated other comprehensive income consist of:
Net actuarial loss
Prior service (cost) credit
Net amount recognized in accumulated other comprehensive income

(2.2)

30.2
0.3

(116.7)
$ (101.2)

(2.2)
(130.9)
$ (107.5)

(72.9)
$ (80.3)

$(127.5)
(1.8)
$ (129.3)

$ (123.2)
(2.5)
$(125.7)

$ (12.1)
20.8
$ 8.7

(6.0)

—
—
$ —
$ (80.1)

(7.4)

(8.1)
(72.0)
$ (80.1)

$ (9.5)
30.0

$ 20.5

The estimated amounts that will be amortized from accumulated other comprehensive income into net periodic benefit cost (credit) in fiscal 2013 are as
follows:
Postretirement
(Dollars in Millions)

Pension Benefits

Amortization of net actuarial loss
Amortization of prior service cost (credit)

$
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12.1
0.6

Benefits

$

0.4

(9.2)
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The accumulated benefit obligation for all pension plans at the end of fiscal 2012 and 2011 was $527.6 million and $487.0 million, respectively.
Additional information related to pension plans is as follows:
(Dollars in Millions)

Pension plans with accumulated benefit obligations in excess of plan assets:
Accumulated benefit obligation
Fair value of plan assets

2012

2011

$ 414.3
295.4

$ 386.3
253.3

The accumulated benefit obligation and fair value of plan assets for pension plans with projected benefit obligations in excess of plan assets do not
significantly differ from the amounts in the table above since substantially all of the Company’s pension plans are frozen.

Actuarial Assumptions
Weighted-average assumptions used to determine net periodic benefit cost for the Company’s pension plans are as follows:
Non-U.S. Plans

U.S. Plans

2012

Discount rate
Expected return on plan assets
Rate of compensation increase

4.4%

7.5%
2.8%

2011

4.9%
7.6%
2.8%

2010

2012

5.5%
7.2%
2.1%

5.2%
4.0%

3.7%

2011

4.7%
4.0%
3.7%

2010

6.2%
4.1%
3.1%

Weighted-average assumptions used to determine benefit obligations for the Company’s pension plans are as follows:
Non-U.S. Plans

U.S. Plans

2012

Discount rate
Rate of compensation increase

3.5%
— %

2011

4.4%

2.8%

2010

2012

4.9%
2.8%

2011

4.0%

5.2%

3.7%

3.7%

2010

4.7%
3.7%

For the Company’s U.S. plans, the discount rate is based on the market rate for a broad population of Moody’s AA-rated corporate bonds over $250
million. For the Company’s non-U.S. plans, the discount rate is generally determined by reviewing country and region specific government and corporate bond
interest rates.
In determining the expected return on pension plan assets, Covidien and the Company consider the relative weighting of plan assets by class and
individual asset class performance expectations as provided by external advisors in reaching conclusions on appropriate assumptions. The investment strategy
for the pension plans has been governed by Covidien. Covidien’s overall investment objective is to obtain a long-term return on plan assets that is consistent
with the level of investment risk that is considered appropriate. Investment risks and returns are reviewed regularly against benchmarks to ensure objectives
are being met.
The weighted-average discount rate used to determine net periodic benefit cost and obligations for the Company’s postretirement benefit plans are as
follows:
2012

Net periodic benefit cost
Benefit obligations

4.1%
3.2%
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2011

4.6%
4.1%

2010

5.4%
4.6%
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Healthcare cost trend assumptions for postretirement benefit plans are as follows:
Healthcare cost trend rate assumed for next fiscal year
Rate to which the cost trend rate is assumed to decline
Fiscal year the ultimate trend rate is achieved

2012

2011

7.5%
4.5%
2029

7.8%
4.5%
2029

A one-percentage-point change in assumed healthcare cost trend rates would have the following effects:
1-Percentage-Point
(Dollars in Millions)

1-Percentage-Point
Decrease

Increase

Effect on total of service and interest cost
Effect on postretirement benefit obligation

$

$

0.2

(0.2)

3.5

(3.5)

Plan Assets
The Company’s U.S. pension plans have a target allocation of either 59% equity securities and 41% debt securities or 33% equity securities and 67%
debt securities, depending on the status and duration of liabilities of the plan. Various asset allocation strategies are in place for non-U.S. pension plans
depending upon local law, status, funding level and duration of liabilities. The weighted-average target allocation for the Company’s non-U.S. pension plans at
the end of fiscal 2012 is as follows:

15%

Equity securities
Debt securities

80

5

Real estate

Total

100%

Pension plans have the following weighted-average asset allocations at the end of each fiscal year:
Non-U.S. Plans

U.S. Plans

2012

Equity securities
Debt securities
Cash and cash equivalents
Real estate and other
Total
F-30

2011

58%

5 6%

40

42

1
1

1
1

100%

100%

2012

2011

8%
89
—

86
—

10%

3

4

100%

100%
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The following tables provide a summary of plan assets held by the Company’s pension plans that are measured at fair value on a recurring basis at the
end of fiscal 2012 and 2011:
Basis of Fair Value Measurement

(Dollars in Millions)

Equity securities:
U.S. small mid cap
U.S. large cap
International
Debt securities:
Diversified fixed income funds (1)
High yield bonds
Emerging market funds
Diversified/commingled funds
Insurance contracts
Other
Total

Total

$ 24.0
101.2
66.8

Quoted Prices
in Active
Markets for
Identical Assets
(Level 1)

Significant Other
Observable Inputs
(Level 2)

Significant
Unobservable Inputs
(Level 3)

$

$

$

24.0

101.2
57.2

97.4
15.9
12.0
2.2
105.1

97.4
15.9
12.0
—
—

7.4

3.8

$ 432.0

$

311.5

$

—
—
9.6
—
—
—
2.2
—
3.6
15.4

$

—
—
—
—
—
—
—
105.1
—
105.1

Basis of Fair Value Measurement

(Dollars in Millions)

Equity securities:
U.S. small mid cap
U.S. large cap
International
Debt securities:
Diversified fixed income funds (1)
High yield bonds
Emerging market funds
Diversified/commingled funds
Insurance contracts
Other
Total
(1)

Total

$ 19.6
87.4
55.9

Quoted Prices
in Active
Markets for
Identical Assets
(Level 1)

Significant Other
Observable Inputs
(Level 2)

Significant
Unobservable Inputs
(Level 3)

$

$

$

19.6
87.4
44.6

85.7
17.1

85.7
17.1

10.0

10.0

2.5
97.8
7.6
$ 383.6

—
—
3.0

$

267.4

$

—
—
11.3
—
—
—
2.5
—
4.6
18.4

$

—
—
—
—
—
—
—
97.8
—
97.8

Diversified fixed income funds consist of U.S. Treasury bonds, mortgage-backed securities, corporate bonds, asset-backed securities and U.S. agency
bonds.

Equity securities —Equity securities primarily consist of mutual funds with underlying investments in foreign equity and domestic equity markets.
The fair value of these investments is based on net asset value of the units held in the respective fund, which are determined by obtaining quoted prices on
nationally recognized securities exchanges (level 1) or through net asset values provided by the fund administrators that can be corroborated by observable
market data (level 2).
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Debt securities —Debt securities are primarily invested in mutual funds with underlying fixed income investments in U.S. government and corporate
debt, U.S. dollar denominated foreign government and corporate debt, asset-backed securities, mortgage-backed securities and U.S. agency bonds. The fair
value of these investments is based on the net asset value of the units held in the respective fund which are determined by obtaining quoted prices on nationally
recognized securities exchanges.

Diversified/commingled funds —Diversified/commingled funds held by the Company primarily consist of corporate debt securities and mutual funds
invested in U.S. and non-U.S. equity securities. The fair value of these investments is determined using other inputs, such as net asset values provided by the
fund administrators that can be corroborated by observable market data.

Insurance contracts —Insurance contracts held by the Company are issued by Delta Lloyd, a well-known, highly rated insurance company. The fair
value of these insurance contracts is based upon the present value of future cash flows under the terms of the contracts and therefore the fair value of these
assets has been classified as level 3 within the fair value hierarchy. Significant assumptions used in determining the fair value of these contracts are the
amount and timing of future cash flows and counterparty credit risk. The objective of the insurance contracts is to provide the Company with future cash
flows that will match the estimated timing and amount of future pension benefit payments. Delta Lloyd’s insurance subsidiaries have a Standard & Poor’s
credit rating of A.

Other—Other includes cash and cash equivalents invested in a money market mutual fund, the fair value of which is determined by obtaining quoted
prices on nationally recognized securities exchanges (level 1). In addition, other includes real estate funds, the fair value of which is determined using other
inputs, such as net asset values provided by the fund administrators that can be corroborated by observable market data (level 2).
The following table provides a summary of the changes in the fair value measurements that used significant unobservable inputs (level 3) for fiscal
2011 and 2012:
Insurance
Contracts

(Dollars in Millions)

Balance at September 24, 2010
Net unrealized gains
Net purchases, sales and issuances
Currency translation
Balance at September 30, 2011
Net unrealized gains
Net purchases, sales and issuances
Currency translation
Balance at September 28, 2012

$ 76.6
18.4
2.6
0.2

97.8
15.1
(2.9)
(4.9)
$105.1

Covidien shares are not a direct investment of the Company’s pension funds; however, the pension funds may indirectly include Covidien shares. The
aggregate amount of the Covidien shares are not material relative to the total pension fund assets.

Contributions
Covidien and the Company’s funding policy is to make contributions in accordance with the laws and customs of the various countries in which the
Company operates as well as to make discretionary voluntary contributions from time to time. The Company anticipates that Covidien will make
contributions of $42.8 million to the Company’s defined benefit pension plans in fiscal 2013. In addition, the Company anticipates that Covidien will make
contributions of $7.5 million to the Company’s postretirement benefit plans in fiscal 2013.
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Expected Future Benefit Payments
Benefit payments expected to be paid, reflecting future expected service as appropriate, are as follows:
Pension
Benefits

(Dollars in Millions)

Fiscal 2013
Fiscal 2014
Fiscal 2015
Fiscal 2016
Fiscal 2017
Fiscal 2018-2022

$ 45.2
34.4

33.9
33.4

32.7

153.1

Postretirement
Benefits

$

7.5
7.1
6.7
6.4
6.0
25.1

Defined Contribution Retirement Plans
The Company maintains, through Covidien, one active tax-qualified 401(k) retirement plan in the U.S., which provides for an automatic Company
contribution of three percent of an eligible employee’s pay. The Company also makes a matching contribution generally equal to 50% of each employee’s
elective contribution to the plan up to six percent of the employee’s eligible pay. Total 401(k) expense related to continuing operations was $20.9 million, $19.3
million and $18.4 million for fiscal 2012, 2011 and 2010, respectively.

Deferred Compensation Plans
As discussed in note 15, the Company maintains, through Covidien, one active non-qualified deferred compensation plan in the U.S., which permits
eligible employees to defer a portion of their compensation. Deferred compensation expense for each period presented was insignificant.

Rabbi Trusts and Other Investments
The Company maintains several rabbi trusts, the assets of which are used to pay retirement benefits. The rabbi trust assets are subject to the claims of
the Company’s creditors in the event of the Company’s insolvency. Plan participants are general creditors of the Company with respect to these benefits. The
trusts primarily hold life insurance policies and debt and equity securities, the value of which is included in other assets on the combined balance sheets. Note
15 provides additional information regarding the debt and equity securities. The carrying value of the 70 life insurance contracts held by these trusts was
$37.8 million and $36.4 million at September 28, 2012 and September 30, 2011, respectively. These contracts have a total death benefit of $93.9 million and
$94.2 million at September 28, 2012 and September 30, 2011, respectively. However, there are outstanding loans against the policies amounting to $16.9
million and $16.3 million at September 28, 2012 and September 30, 2011, respectively.

Covidien has insurance contracts which serve as collateral for certain of the Company’s non-U.S. pension plan benefits, $9.8 million and $10.2
million of which have been allocated to the Company at September 28, 2012 and September 30, 2011, respectively. These amounts were also included in other
assets on the combined balance sheets.

17.

Share Plans

Compensation costs related to share-based transactions are recognized in the combined financial statements based on fair value. Total equity-based
compensation cost related to continuing operations for fiscal 2012 and 2011 was $11.1 million and $10.6 million, respectively, and has been included in
selling, general and administrative expenses. Total equity-based compensation for fiscal 2010 was $14.1 million, of which $12.6 million related to continuing
operations and was included in selling, general and administrative expenses. The Company recognized a related tax benefit associated with this expense of $3.8
million, $3.4 million and $4.8 million during fiscal 2012, 2011 and 2010, respectively.
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Stock Compensation Plans
As of September 28, 2012, all equity awards held by employees of the Company were granted under Covidien’s amended and restated 2007 Stock and
Incentive Plan or predecessor plans. The following disclosures represent the Company’s portion of such plans.

Share options—Options are granted to purchase Covidien ordinary shares at prices that are equal to the fair market value of the shares on the date the
option is granted. Options generally vest in equal annual installments over a period of four years and expire 10 years after the date of grant. The grant-date fair
value of options, adjusted for estimated forfeitures, is recognized as expense on a straight-line basis over the requisite service period, which is generally the
vesting period. Forfeitures are estimated based on historical experience.
Option activity and information is as follows:

Shares

Outstanding at September 30, 2011
Granted
Exercised
Expired/Forfeited
Outstanding at September 28, 2012
Vested and unvested expected to vest as of September 28, 2012
Exercisable at September 28, 2012

2,012,713
722,720
(576,616)
(135,241)
2,023,576
1,876,242
680,731

WeightedAverage
Exercise
Price

WeightedAverage
Remaining
Contractual
Term
(in years)

Aggregate
Intrinsic
Value
(dollars

7.20
7.08

$ 32.5
30.5

4.80

13.3

in
millions)

$ 40.79
47.00

38.87
43.83
43.35

43.15
39.91

As of September 28, 2012, there was $7.7 million of total unrecognized compensation cost related to unvested Covidien options, which is expected to be
recognized over a weighted-average period of 1.4 years.

The grant date fair value of options has been estimated using the Black-Scholes pricing model. Use of a valuation model requires management to make
certain assumptions with respect to selected model inputs. The expected volatility assumption is based on the historical and implied volatility of Covidien’s
peer group with similar business models. The expected life assumption is based on the contractual and vesting term of the option, employee exercise patterns
and employee post-vesting termination behavior. The expected annual dividend per share is based on Covidien’s dividend rate on the date of grant. The riskfree interest rate is based on U.S. Treasury zero-coupon issues with a remaining term equal to the expected life assumed at the date of grant. The weightedaverage assumptions used in the Black-Scholes pricing model for options granted during each year, along with the weighted-average grant-date fair values,
were as follows:
2012

Expected stock price volatility
Risk-free interest rate
Expected annual dividend per share
Expected life of options (years)
Fair value per option

27.9%
1.18%
$ 0.90
5.6
$ 10.27

2011

27.0%
1.79%

$ 0.80
5.3
$9.46

2010

27.0%
2.29%
$ 0.72
5.4
$11.46

The total intrinsic value of options exercised during fiscal 2012, 2011 and 2010 was $8.5 million, $11.1 million and $5.3 million, respectively. The
related tax benefit for fiscal 2012, 2011 and 2010 was $3.0 million, $3.5 million and $2.0 million, respectively.
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Restricted stock units —Recipients of restricted stock units (“RSUs”) have no voting rights and receive dividend equivalent units which vest upon the
vesting of the related shares. RSUs generally vest in equal annual installments over a four-year period. Restrictions on RSUs lapse upon normal retirement,
death or disability of the employee. The grant-date fair value of RSUs, adjusted for estimated forfeitures, is recognized as expense on a straight-line basis over
the service period. The fair market value of RSUs is determined based on the market value of Covidien’s shares on the date of grant.
RSU activity is as follows:

Shares

Non-vested at September 30, 2011
Granted
Vested

162,760
167,086
(55,496)
(21,334)
253,016

Forfeited

Non-vested at September 28, 2012

Weighted-Average
Grant-Date
Fair Value

$

42.85
47.35
42.03
44.87
45.83

The weighted-average grant-date fair value of Covidien RSUs granted to employees of the Company during fiscal 2012, 2011 and 2010 was $47.35,
$43.85 and $47.05, respectively. The total fair value of RSUs vested for employees of the Company during fiscal 2012, 2011 and 2010 was $2.6 million,
$5.8 million and $6.8 million, respectively. The related tax benefit for fiscal 2012, 2011 and 2010 was $0.9 million, $2.0 million and $2.4 million,
respectively. As of September 28, 2012, there was $6.6 million of unrecognized compensation cost related to RSUs, which is expected to be recognized over a
weighted-average period of 1.4 years.

Performance share units —Similar to recipients of RSUs, recipients of performance share units (“PSUs”) have no voting rights and receive dividend
equivalent units which vest upon the vesting of the related shares. The grant-date fair value of PSUs, adjusted for estimated forfeitures, is generally recognized
as expense on a straight-line basis from the grant date through the end of the performance period. The vesting of PSUs is generally based on relative total
shareholder return (total shareholder return for Covidien as compared to total shareholder return of a healthcare industry index), measured over a three-year
performance period. The healthcare industry index is comprised of many healthcare companies which replicate Covidien’s mix of businesses. Depending on
Covidien’s relative performance during the performance period, a recipient of the award is entitled to receive a number of ordinary shares equal to a percentage,
ranging from 0% to 200%, of the award granted.
PSU activity is as follows (1):

Shares

Non-vested at September 30, 2011
Granted
Performance metric adjustment (2)
Vested

193,521
21,803
(4,003)
(65,957)
(12,771)
132,593

Forfeited

Non-vested at September 28, 2012 (3)
(1)

(2)

(3)

Weighted-Average
Grant-Date
Fair Value

$

54.52
61.85
42.20

42.65
59.59
61.52

The number of shares disclosed in this table are at the target number of 100%.
Represents the adjustment to awards granted in fiscal 2009 for the three-year performance cycle award period ended September 30, 2011, based on the
actual total shareholder return achievement of 94%.
Approximately 100,000 shares of Covidien were earned for awards that were granted in fiscal 2010 for the three-year performance cycle award period
ended September 28, 2012, based on the actual total shareholder return achievement of 200%.
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The Monte Carlo model was used to estimate the probability of satisfying the performance criteria and the resulting fair value of PSU awards. The
assumptions used in the Monte Carlo model for PSUs granted during each year were as follows:
Covidien expected stock price volatility
Covidien peer group stock price volatility
Correlation of returns

2012

2011

2010

28.7%
29.1%
47.5%

31.4%
33.3%
49.7%

32.5%

30.2%
47.3%

The weighted-average grant-date fair value per share of PSUs granted to employees of the Company during fiscal 2012, 2011 and 2010 was $61.85,
$58.05 and $62.53, respectively. The total fair value of PSUs vested during fiscal 2012 was $2.9 million and the related tax benefit was $1.0 million. The
total fair value of PSUs vested and related tax benefit during fiscal 2011 and 2010 was not significant. As of September 28, 2012, there was $1.6 million of
unrecognized compensation cost related to PSUs, which is expected to be recognized over a weighted-average period of 0.8 years.

Employee Stock Purchase Plans
Substantially all full-time employees of the Company’s U.S. subsidiaries and employees of certain qualified non-U.S. subsidiaries are eligible to
participate in Covidien’s employee stock purchase plan. Eligible employees authorize payroll deductions to be made for the purchase of shares. Covidien
matches the first $25,000 of an employee’s contribution by contributing an additional 15% of the employee’s payroll deduction. All shares purchased under
the plan are purchased on the open market by a designated broker.
Covidien also maintains a Savings Related Share Plan for the benefit of employees of certain qualified non-U.S. subsidiaries in the United Kingdom.
The terms of this plan provide for Covidien to grant to certain employees the right to purchase shares at a stated price and receive certain tax benefits. Under
this plan, eligible Company employees in the United Kingdom are granted options to purchase shares of Covidien at the end of a three-year period at 85% of
the fair market value of a Company share on the day before the date such employees were invited to apply for the grant of options. Options under the plan are
generally exercisable after a period of three years from the invitation date and expire six months after the date of vesting. Compensation cost related to options
granted under this plan was insignificant during fiscal 2012, 2011 and 2010.

Impact of the separation —Prior to completion of the separation from Covidien, the board of directors of Mallinckrodt plc is expected to adopt, with the
approval of the current shareholders of Mallinckrodt plc, stock incentive plans, which provide for future awards to Company employees. In connection with
the separation from Covidien, PSUs are expected to be converted into RSUs based on performance achieved on or about the distribution date. In addition,
upon separation from Covidien, all outstanding equity awards held by active employees of the Company are expected to be converted into like-kind equity
awards of the Company. Such equity awards will be converted at equivalent value determined using the intrinsic value method. The original vesting
provisions will remain in effect for all equity awards.
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18.

Accumulated Other Comprehensive Income
The components of accumulated other comprehensive income are as follows:

(Dollars in Millions)

Currency
Translation

Balance at September 25, 2009

$ 169.3
(8.8)

Pre-tax change
Income tax benefit
Balance at September 24, 2010
Pre-tax change
Income tax provision

—
160.5
(0.5)

—
160.0
(2.9)
—
$ 157.1

Balance at September 30, 2011
Pre-tax change
Income tax benefit
Balance at September 28, 2012

19.

Unrecognized
(Loss) Gain
on Benefit
Plans

Accumulated
Other
Comprehensive
Income

$ (66.9)
(10.6)
3.6
(73.9)
16.9
(4.5)
(61.5)
(15.3)
4.6
$ (72.2)

$

102.4
(19.4)

3.6
86.6
16.4

$

(4.5)
98.5
(18.2)
4.6
84.9

Leases

The Company has facility, vehicle and equipment leases that expire at various dates. Rental expense under facility, vehicle and equipment operating
leases related to continuing operations, a portion of which has been allocated to the Company, was $15.5 million, $14.4 million and $16.5 million for fiscal
2012, 2011 and 2010, respectively. The Company also has facility and equipment commitments under capital leases.

The following is a schedule of minimum lease payments for non-cancelable leases as of September 28, 2012:
(Dollars in Millions)

Operating
Leases

Capital
Leases

Fiscal 2013
Fiscal 2014
Fiscal 2015
Fiscal 2016
Fiscal 2017
Thereafter
Total minimum lease payments

$ 11.3
11.3
6.9
6.3
5.8
12.7
$ 54.3

$ 1.4
1.4
1.4
0.4

—
—
4.6
(0.2)

Less interest portion of payments
Present value of minimum lease payments

$ 4.4

The Company exchanged title to $11.3 million of its plant assets in return for an equal amount of Industrial Revenue Bonds (IRB) issued by the St.
Louis County. The Company also simultaneously leased such assets back from the County under a capital lease expiring December 2022, the terms of which
provide the Company with the right of offset against the IRBs. The lease also provides an option for the Company to repurchase the assets at the end of the
lease for nominal consideration. These transactions collectively result in a property tax abatement 10 years from the date the property is placed in service. Due
to right of offset, the capital lease obligation and IRB asset are recorded net in the combined balance sheets.
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20.

Commitments and Contingencies

The Company has purchase obligations related to commitments to purchase certain goods and services. At September 28, 2012, such obligations were
as follows:
(Dollars in Millions)

$ 70.1
24.6
21.2
21.2
—

Fiscal 2013
Fiscal 2014
Fiscal 2015
Fiscal 2016
Fiscal 2017

The Company is subject to various legal proceedings and claims, including patent infringement claims, product liability matters, environmental
matters, employment disputes, contractual disputes and other commercial disputes, including those described below. Management believes that these legal
proceedings and claims likely will be resolved over an extended period of time. Although it is not feasible to predict the outcome of these matters, management
is of the opinion that their ultimate resolution should not have a material adverse effect on the Company’s financial position, results of operations and cash
flows.

Governmental Proceedings
On January 7, 2009, the Company received a subpoena from the U.S. Attorney’s Office for the Northern District of California requesting production of
documents relating to the sales and marketing of its Tofranil-PM, Restoril and Magnacet products. The Company is complying as required by the terms of the
subpoena. The Company believes that the amount accrued related to this matter is adequate, the amount of which is not significant.

Patent/Antitrust Litigation

Tyco Healthcare Group LP, et al. v. Mutual Pharmaceutical Company, Inc. The Company filed a patent infringement suit in the U.S. District Court
for the District of New Jersey against Mutual Pharmaceutical Co., Inc., et al. (collectively, “Mutual”) on March 20, 2007 pursuant to procedures set out in the
Drug Price Competition and Patent Term Restoration Act of 1984, after Mutual submitted an Abbreviated New Drug Application (“ANDA”) to the FDA
seeking to sell a generic version of the Company’s 7.5 mg Restoril sleep aid product. Mutual also filed antitrust and unfair competition counterclaims. The
patents at issue have since expired or been found invalid. On January 18, 2013, the trial court issued an opinion and order granting the Company’s motion for
summary judgment regarding Mutual’s antitrust and unfair competition counterclaims. Mutual has the right to appeal this decision. While it is not possible at
this time to determine with certainty the ultimate outcome of the counterclaims, the Company believes that the final resolution of the claims will not have a
material adverse effect on the Company’s financial condition, results of operations and cash flows.
In addition, the Company was involved in patent infringement litigation involving two patents owned by the Company. During fiscal 2010, the
counterparty agreed to pay the Company $19.3 million in exchange for the Company’s release of all claims associated with the two patents, of which $15.0
million was received in fiscal 2010 and the remainder in fiscal 2011. The settlement amount was allocated to both past and future royalties through 2014.
Accordingly, during fiscal 2012, 2011 and 2010, the Company recorded income of $1.8 million, $1.8 million and $12.0 million, respectively, related to this
settlement.

Pricing Litigation
Two cases are pending against the Company that allege generally that the Company and numerous other pharmaceuticals companies reported false
pricing information in connection with certain drugs that are reimbursable under Medicaid, resulting in overpayment by state Medicaid programs for those
drugs. These cases,
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brought by state Attorneys General in Utah and Louisiana, generally seek monetary damages and attorneys’ fees. The Company is named as a defendant in
State of Utah v. Actavis US, Inc., et al. filed May 8, 2008, which is pending in the Third Judicial Circuit of Salt Lake County, Utah and in State of
Louisiana v. Abbott Laboratories Inc., et al. filed November 3, 2010, which is pending in the 19th Judicial District, Parish of East Baton Rouge,
Louisiana. The Company intends to contest these cases and to explore other options as appropriate. The Company believes that the amount accrued related to
these cases, the amount of which is not significant, is adequate.

Commercial Litigation
During fiscal 2012, the Company recorded a legal charge of $4.3 million to settle a longstanding dispute with General Electric Company (“GE”), which
is included in selling, general and administrative expenses. GE had alleged breach of a manufacturing and supply agreement claiming that the Company failed
to manufacture and supply the imaging agent Optison ™ at certain times.

Environmental Remediation and Litigation Proceedings
The Company is involved in various stages of investigation and cleanup related to environmental remediation matters at a number of sites, including
those described below. The ultimate cost of site cleanup and timing of future cash outlays is difficult to predict, given the uncertainties regarding the extent of
the required cleanup, the interpretation of applicable laws and regulations, and alternative cleanup methods. The Company concluded that, as of
September 28, 2012, it was probable that it would incur remedial costs in the range of $151.5 million to $264.9 million. The Company concluded that, as of
September 28, 2012, the best estimate within this range was $151.5 million, of which $15.0 million was included in accrued and other current liabilities and
the remainder was included in environmental liabilities on our combined balance sheet at September 28, 2012.

Orrington, Maine —The Company is a successor to a company which owned and operated a chemical manufacturing facility in Orrington, Maine
from 1967 until 1982. The Company is currently responsible for the costs of completing an environmental site investigation required by the U.S.
Environmental Protection Agency (“EPA”) and the Maine Department of Environmental Protection (“MDEP”). Based on the site investigation, the Company
submitted a Corrective Measures Study plan and identified a preferred alternative which was submitted to the EPA and MDEP for approval in 2004. MDEP
disagreed with the proposed alternative and served a compliance order on the Company and United States Surgical Corporation, a subsidiary of Covidien, in
December 2008. The compliance order included a directive to remove a significant volume of soils at the site. On December 19, 2008, the Company filed an
appeal with the Maine Board of Environmental Protection (“Maine Board”) to challenge the terms of the compliance order. A hearing before the Maine Board
began on January 25, 2010 and concluded on February 4, 2010. On August 19, 2010, the Maine Board modified the MDEP order and issued a final order
requiring removal of two landfills, capping of the remaining three landfills, installation of a groundwater extraction system and long-term monitoring of the site
and the three remaining landfills.
On September 17, 2010, the Company appealed the final order issued by the Maine Board in Maine Superior Court. On appeal, the Company has
requested that the Superior Court invalidate the Maine Board’s final order in its entirety or, in the alternative, reverse or modify the final order to eliminate the
requirements that it remove one of the two landfills and recap the remaining three landfills. The Company also appealed certain administrative requirements of
the final order. On November 1, 2012, the Superior Court affirmed the Maine Board’s final order. The Company has appealed the Superior Court’s decision
to the Maine Supreme Judicial Court. The Company has assessed the status of this matter and has concluded that it is more likely than not that the Maine
Board’s final order will be either invalidated, reversed or modified, and, further, intends to vigorously pursue all available means to achieve such result.

The Company estimates that, as of September 28, 2012, the cost to comply with the proposed remediation alternatives at this site ranges from $95.8
million to $170.3 million. However, there are still significant
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uncertainties in the outcome of the pending litigation, and the Company continues to disagree with the level of remediation outlined in the Maine Board’s final
order. At September 28, 2012, estimated future investigation and remediation costs of $95.8 million were accrued for this site.

Penobscot River and Bay— Since April 2000, the Company has also been involved in a lawsuit, Maine People’s Alliance and Natural Resources
Defense Council, Inc. v. HoltraChem Manufacturing Company, LLC and Mallinckrodt US LLC , filed in the U.S. District Court for the District of Maine
by the Natural Resources Defense Council and the Maine People’s Alliance. Plaintiffs sought an injunction requiring the Company to conduct extensive studies
of mercury contamination of the Penobscot River and Bay and options for remediating such contamination, and to perform appropriate remedial activities, if
necessary.

On July 29, 2002, following a March 2002 trial, the District Court entered an opinion and order which held that conditions in the Penobscot River and
Bay may pose an imminent and substantial endangerment and that the Company was liable for the cost of performing a study of the river and bay. The
District Court subsequently appointed a study panel to oversee the study and ordered the Company to pay costs associated with the study. The study panel
conducted Phase I studies and proposed a Phase II study which was approved by the District Court. The Phase II study calls for several additional years of
field work, followed by an additional year for data synthesis. The Company has accrued for the cost of the studies as estimated by the study panel; however,
due to the uncertainties involved pending completion of the study panel’s work, it is not possible to estimate the costs, if any, which might result from an
order to conduct remediation in the Penobscot River and Bay. Accordingly, costs of any such remediation are not included in the range of estimated aggregate
environmental remediation costs.
The entity with liability for the investigation and remediation described under “Orrington, Maine” and “Penobscot River and Bay” will not be
transferred to Mallinckrodt plc as part of the separation. Accordingly, this will be a liability of a Covidien entity following the separation.

Crab Orchard National Wildlife Refuge Superfund Site, near Marion, Illinois —The Company is a successor in interest to International Minerals and
Chemicals Corporation (“IMC”). Between 1967 and 1982, IMC leased portions of the AUS Operable Unit at the Crab Orchard Superfund Site (the “Site”)
from the government and manufactured various explosives for use in mining and other operations. In March 2002, the Department of Justice (“DOJ”), the
U.S. Department of the Interior and the EPA (together, the “Government Agencies”) issued a special notice letter to General Dynamics Ordnance and Tactical
Systems, Inc. (“General Dynamics”), one of the other potentially responsible parties (“PRPs”) at the Site, to compel General Dynamics to perform the remedial
investigation and feasibility study (“RI/FS”) for the AUS Operable Unit. General Dynamics negotiated an Administrative Order on Consent with the
Government Agencies to conduct an extensive RI/FS at the Site under the direction of the U.S. Fish and Wildlife Service. General Dynamics asserted in August
2004 that the Company is jointly and severally liable, along with approximately eight other lessees and operators at the AUS Operable Unit, for alleged
contamination of soils and groundwater resulting from historic operations and has threatened to file a contribution claim against the Company and other
parties for recovery of its costs incurred in connection with the RI/FS activities being conducted at the AUS Operable Unit. The Company and other PRPs who
received demand letters from General Dynamics have explored settlement alternatives, but have not reached settlement to date. The Company and other PRPs
are awaiting completion of the RI/FS by General Dynamics before the initiation of formal PRP negotiations to address resolution of these alleged claims. While
it is not possible at this time to determine with certainty the ultimate outcome of this case, the Company believes that the final resolution of all known claims,
after taking into account amounts already accrued, will not have a material adverse effect on the Company’s financial condition, results of operations and
cash flows.

Mallinckrodt Veterinary, Inc., Millsboro, Delaware—The Company previously operated a plant in Millsboro, Delaware (the “Millsboro Site”) that
manufactured various animal healthcare products. In 2005, the Delaware Department of Natural Resources and Environmental Control found trichloroethylene
(“TCE”) in the Millsboro public water supply at levels that exceeded the federal drinking water standards. Further investigation to identify the TCE plume in
the ground water indicated that the plume has extended to property owned by a
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third party near the Millsboro Site. The Company, and other former owners assumed responsibility for the Millsboro Site cleanup under the Alternative
Superfund Program administered by the EPA. The Company and other PRPs entered into an Administrative Order on Consent with the EPA on May 10, 2010
which was subsequently amended in November 2010 and January 2011 to investigate the potential source of TCE contamination and to evaluate options to
abate, mitigate and/or eliminate the release or threat of release of hazardous substances at the Millsboro Site. The Company, along with other parties, continues
to conduct the studies and prepare remediation plans in accordance with the amended Administrative Order on Consent. While it is not possible at this time to
determine with certainty the ultimate outcome of this case, the Company believes that the final resolution of all known claims, after taking into account
amounts already accrued, will not have a material adverse effect on the Company’s financial condition, results of operations and cash flows.

Coldwater Creek, St. Louis County, Missouri —The Company is one of several companies named as defendants in three tort complaints ( McClurg, et
al. v. MI Holdings, Inc., et al., filed February 28, 2012; Adams, et al. v. MI Holdings, Inc., et al ., filed April 10, 2012 and Steinmann et al. v. MI
Holdings, Inc., et al ., filed October 23, 2012) with numerous plaintiffs pending in the U.S. District Court for the Eastern District of Missouri. These cases
allege personal injury for alleged exposure to radiological substances present in Coldwater Creek in Missouri. Plaintiffs lived in various locations in St. Louis
County, Missouri near Coldwater Creek. Radiological residues which may have been present in the creek have been remediated by the U.S. Army Corps of
Engineers. The Company believes that it has meritorious defenses to these complaints and is vigorously defending against them. The Company is unable to
estimate a range of reasonably possible losses for the following reasons: (i) the proceedings are in early stages; (ii) the Company has not received and reviewed
complete information regarding the plaintiffs and their medical conditions; and (iii) there are significant factual issues to be resolved. While it is not possible at
this time to determine with certainty the ultimate outcome of these cases, the Company believes that the final resolution of all known claims will not have a
material adverse effect on the Company’s financial condition, results of operations and cash flows.

The Company has also recorded asset retirement obligations for the estimated future costs primarily associated with legal obligations to decommission
two facilities within the Global Medical Imaging segment. Substantially all of these obligations are included in other liabilities on the combined balance sheets.
The following table provides a summary of the changes in the Company’s asset retirement obligations:
(Dollars in Millions)

Balance at beginning of period
Accretion expense
Revisions in estimated cash flows
Currency translation and other
Balance at end of period

2012

2011

$45.9
2.5
—

$ 73.9

(2.0)

$ 46.4

4.3

(32.2)
(0.1)

$ 45.9

The Company believes that any potential payment of such estimated amounts will not have a material adverse effect on the Company’s financial
condition, results of operations and cash flows.

Supply Agreement
During fiscal 2010, the Company amended an existing supply agreement. In accordance with the amendment, the Company will receive $6.1 million
over a four-year period in exchange for decreasing the purchase requirements under the supply agreement. As a result of this contract amendment, the
Company recorded a $5.5 million gain during fiscal 2010, which was included in selling, general and administrative expenses.

Products Liability Litigation
The Company is one of four manufacturers of Gadolinium-Based Contrast Agents, such as our Optimark product, involved in litigation alleging that
administration of these agents causes development of nephrogenic
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systemic fibrosis in a small number of patients with advanced renal impairment. The complaints generally allege design and manufacturing defects, failure to
warn, breach of warranty, fraud and violations of various state consumer protection laws. The litigation includes a federal multi-district litigation in the U.S.
District Court for the Northern District of Ohio ( In re Gadolinium-Based Contrast Agents Product Liability Litigation , which was established on
February 27, 2008) and cases in various state courts. The Company believes that it has meritorious defenses to these complaints and is defending against
them. When appropriate, the Company settles cases. As of January 31, 2013, there were four remaining cases in which the plaintiffs have either documented
or specifically alleged use of the Company’s Optimark product. The Company believes that it has adequate amounts recorded related to these matters. While it
is not possible at this time to determine with certainty the ultimate outcome of these cases, the Company believes that the final resolution of all known claims,
after taking into account amounts already accrued, will not have a material adverse effect on the Company’s financial condition, results of operations and
cash flows.

Beginning with lawsuits brought in July 1976, the Company is also named as a defendant in personal injury lawsuits based on alleged exposure to
asbestos-containing materials. A majority of the cases involve product liability claims, based principally on allegations of past distribution of products
containing asbestos. A limited number of the cases allege premises liability, based on claims that individuals were exposed to asbestos while on the Company’s
property. Each case typically names dozens of corporate defendants in addition to the Company. The complaints generally seek monetary damages for
personal injury or bodily injury resulting from alleged exposure to products containing asbestos. The Company’s involvement in asbestos cases has been
limited because it did not mine or produce asbestos. Furthermore, in the Company’s experience, a large percentage of these claims have never been
substantiated and have been dismissed by the courts. The Company has not suffered an adverse verdict in a trial court proceeding related to asbestos claims,
and intends to continue to defend these lawsuits. When appropriate, the Company settles claims; however, amounts paid to settle and defend all asbestos
claims have been immaterial. As of January 31, 2013, there were approximately 11,600 asbestos-related cases pending against the Company.
The Company estimates pending asbestos claims and claims that were incurred but not reported, as well as insurance recoveries. The Company’s
estimate of its liability for pending and future claims is based on claims experience over the past five years and covers claims either currently filed or expected
to be filed over the next seven years. The Company believes that it has adequate amounts recorded related to these matters. While it is not possible at this time
to determine with certainty the ultimate outcome of these asbestos-related proceedings, the Company believes that the final outcome of all known and
anticipated future claims, after taking into account amounts already accrued and insurance coverage, will not have a material adverse effect on the Company’s
financial condition, results of operations and cash flows.

Other Matters
The Company is a defendant in a number of other pending legal proceedings incidental to present and former operations, acquisitions and dispositions.
The Company does not expect the outcome of these proceedings, either individually or in the aggregate, to have a material adverse effect on the Company’s
financial condition, results of operations and cash flows.

21.

Segment and Geographic Data

The Company is engaged in the development, manufacture and distribution of pharmaceuticals and diagnostic imaging agents. The Company manages
and operates its business through the following two segments:

•

Specialty Pharmaceuticals produces and markets branded and generic pharmaceuticals and active pharmaceutical ingredients (“API”), comprised
of medicinal opioids, synthetic controlled substances, acetaminophen and other active ingredients;

•

Global Medical Imaging develops, manufactures and markets contrast media and delivery systems and radiopharmaceuticals (nuclear medicine).
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Management measures and evaluates the Company’s operating segments based on segment net sales and operating income. Management excludes
corporate expenses from segment operating income. In addition, certain amounts that management considers to be non-recurring or non-operational are excluded
from segment operating income because management evaluates the operating results of the segments excluding such items. These items include revenues and
expenses associated with related party sales of products to other Covidien businesses, intangible asset amortization, net restructuring and related charges, and
separation costs. Although these amounts are excluded from segment operating income, as applicable, they are included in reported combined operating income
and in the reconciliations presented below. Selected information by business segment is as follows:

Net sales (1):

$ 1,005.2
996.8

Specialty Pharmaceuticals
Global Medical Imaging
Net sales of operating segments
Net sales to related parties (2)
Net sales

(2)
(3)

$

54.2
$2,056.2

909.4
1,060.0
1,969.4
52.4
$ 2,021.8

$ 162.8

$

$

214.3
377.1

$

121.5

869.0
1,128.1
1,997.1
50.5
$ 2,047.6

232.4

353.9

(69.9)
(27.3)
(19.2)
(25.5)
235.2

(73.3)
(27.0)
(10.0)

(85.8)
(23.4)
(11.5)
—

(2.9)
$

240.7

139.6
221.5
361.1

$

240.4

Amounts represent sales to external customers. There are no intersegment sales.
Represents products that were sold to other Covidien businesses, which is discussed in note 11.
Includes administration expenses and certain compensation, environmental and other costs not charged to the Company’s operating segments.
(Dollars in Millions)

Depreciation and amortization (4):
Specialty Pharmaceuticals
Global Medical Imaging
Depreciation and amortization
(4)

2010

$

2,002.0

Operating income:
Specialty Pharmaceuticals
Global Medical Imaging
Segment operating income
Unallocated amounts:
Corporate and allocated expenses (3 )
Intangible asset amortization
Restructuring and related charges, net
Separation costs
Operating income
(1)

2011

2012

(Dollars in Millions)

Depreciation for certain shared facilities is allocated based on occupancy percentage.
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2012

2011

2010

$ 88.7
42.2
$ 130.9

$ 77.5

$ 68.2
46.0
$ 114.2

42.3

$119.8
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Net sales by products within the Company’s segments are as follows:
Generic Pharmaceuticals and API
Brands Pharmaceuticals
Specialty Pharmaceuticals
Contrast Media and Delivery Systems
Nuclear Imaging
Global Medical Imaging
Net sales of operating segments
Net sales to related parties (1)
Net sales
(1)

2011

2012

(Dollars in Millions)

$

848.8
156.4
1,005.2
542.0
454.8
996.8
2,002.0
54.2
$2,056.2

2010

$

$

781.8
87.2
869.0
609.1
519.0
1,128.1
1,997.1
50.5
$ 2,047.6

824.7
84.7
909.4
595.5
464.5
1,060.0
1,969.4
52.4
$ 2,021.8

Represents products that were sold to other Covidien businesses, which is discussed in note 11.
Selected information by geographic area is as follows:
2012

2011

2010

$ 1,350.2
411.0

$1,293.8
419.7

$1,380.5
393.8

295.0
$2,056.2

308.3

273.3

$ 2,021.8

$2,047.6

$

$

$ 802.9
85.6
50.6
$ 939.1

(Dollars in Millions)

Net sales (2 ):

United States
Europe, Middle East and Africa
Other

Long-lived assets (3):
United States
Europe, Middle East and Africa (including $45.5, $48.9 and $49.6 in Ireland)
Other

$
(2)
(3)

22.

847.7
72.2
52.1
972.0

$

802.0
81.3
48.1
931.4

Net sales are attributed to regions based on the location of the entity that records the transaction, none of which relate to the country of Ireland.
Long-lived assets are primarily composed of property, plant and equipment.

Subsequent Events

Subsequent events have been evaluated for adjustment through November 15, 2012, the date at which the parent’s consolidated financial statements
were completed and issued, and February 1, 2013, for purposes of evaluating disclosures in these combined financial statements.

On October 1, 2012, the Company’s Specialty Pharmaceuticals segment acquired all the outstanding equity of CNS Therapeutics, Inc. (“CNS
Therapeutics”), a specialty pharmaceuticals company focused on developing and commercializing products for site-specific administration to the central
nervous system to treat neurological disorders and intractable chronic pain, for total consideration of $95.0 million. The total consideration was comprised of
an upfront cash payment of $88.1 million (net of cash acquired of $3.6 million) and the fair value of contingent consideration of $6.9 million. This
contingent consideration, which could potentially total a maximum of $9.0 million, is primarily based on whether the FDA approves another dosage form of
Gablofen on or before December 31, 2016. The acquisition of CNS Therapeutics expanded the Company’s branded pharmaceuticals portfolio and supports
the Company’s strategy of leveraging its therapeutic expertise and core capabilities in manufacturing, regulatory and commercialization to serve patients.
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The following amounts represent the preliminary estimate of the fair value of the identifiable assets acquired and liabilities assumed:
(Dollars in millions)

$ 13.6
91.9

Current assets (1)
Intangible assets
Goodwill (non-tax deductible)
Total assets acquired
Current liabilities
Deferred tax liabilities (non-current)
Contingent consideration (non-current)
Total liabilities assumed
Net assets acquired
(1)

24.3

129.8
4.0

27.2
6.9
38.1
$ 91.7

This amount includes $3.3 million of accounts receivable, which is also the gross contractual value. As of the acquisition date, the fair value of accounts
receivable approximated carrying value.
Intangible assets acquired consist of the following:
Amount

(Dollars in Millions)

Completed technology

$ 73.1

Trademark

0.2

18.6
$ 91.9

In-process research and development

Weighted-Average
Amortization Period

13 years
3 years
Non-Amortizable

The in-process research and development projects primarily relate to three intrathecal pain products. As of the date of acquisition, these pain products
were in various stages of development. Development, testing, clinical trials and regulatory submission are required in order to bring these products to market.
The Company estimates that the total costs to complete these products will be approximately $18.0 million. In addition, the Company expects that regulatory
approvals will occur between 2015 and 2018. The Company determined the valuation of in-process research and development using, among other factors,
appraisals. The value was primarily based on the discounted cash flow method and was discounted at a 35% rate, which was considered commensurate with
the risks and stages of development of the pain products. Future residual cash flows that could be generated from the products were determined based upon
management’s estimate of future revenue and expected profitability of the products. These projected cash flows were then discounted to their present values
taking into account management’s estimate of future expenses that would be necessary to bring the products to completion.

The Company has not yet finalized its deferred tax assets and liabilities for the CNS Therapeutics acquisition, the impact of which is not expected to
have a material effect on the Company’s financial condition.
F-45

Table of Contents

THE PHARMACEUTICALS BUSINESS OF COVIDIEN PLC
CONDENSED COMBINED STATEMENTS OF INCOME (UNAUDITED)
Six Months Ended March 29, 2013 and March 30, 2012
(in millions)
Six Months Ended

March 29,

Net sales (including sales to a related party of $25.9 and $27.9)
Cost of sales (including purchases from a related party of $22.0 and $17.0)
Gross profit
Selling, general and administrative expenses
Research and development expenses
Separation costs
Restructuring charges, net
Gain on divestiture
Operating income
Other income, net (including royalties from a related party of $0.5 and $0.5)
Interest expense
Interest income
Income from continuing operations before income taxes
Provision for income taxes
Income from continuing operations
Loss from discontinued operations, net of income taxes
Net income

March 30,

2013

2012

$1,089.3
582.3
507.0
307.5
77.6
26.4
6.6

$1,026.8
538.5
488.3
274.1
72.3
10.2
5.5

(1.4)

(1.4)

127.6

90.3
0.2

0.7

(0.2)
0.1

(0.3)
0.3

128.3
49.4
78.9

90.4
36.1
54.3
(1.1)

$

See Notes to Condensed Combined Financial Statements.
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(3.7)

$

75.2
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THE PHARMACEUTICALS BUSINESS OF COVIDIEN PLC
CONDENSED COMBINED STATEMENTS OF COMPREHENSIVE INCOME (UNAUDITED)
Six Months Ended March 29, 2013 and March 30, 2012
(in millions)
Six Months Ended

March 29,

Net income
Other comprehensive loss, net of tax
Currency translation
Unrecognized loss on benefit plans
Unrecognized loss on derivatives
Other comprehensive loss, net of tax
Comprehensive income

2012

$ 53.2

$ 75.2

(8.2)
(1.7)

(0.2)

(4.0)

—

(13.9)
$ 39.3
See Notes to Condensed Combined Financial Statements.
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March 30,

2013

(4.4)

(4.6)

$ 70.6
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THE PHARMACEUTICALS BUSINESS OF COVIDIEN PLC
CONDENSED COMBINED BALANCE SHEETS (UNAUDITED)
At March 29, 2013 and September 28, 2012
(in millions)

Assets
Current Assets:
Accounts receivable trade, less allowance for doubtful accounts of $8.8 and $9.4
Inventories
Prepaid expenses and other current assets
Total current assets
Property, plant and equipment, net
Goodwill
Intangible assets, net
Other assets

Total Assets
Liabilities and Parent Company Equity
Current Liabilities:
Current maturities of long-term debt
Accounts payable
Accrued and other current liabilities
Total current liabilities
Long-term debt
Pension and postretirement benefits
Environmental liabilities
Other liabilities

March 29,

September 28,

2013

2012

$

364.3
461.4
166.3
992.0
969.3
532.0
439.8
184.9
$ 3,118.0

$

$

$

7.1
100.9
286.8
394.8
2.3
153.4

Total Liabilities

Total Parent Company Equity
Total Liabilities and Parent Company Equity
See Notes to Condensed Combined Financial Statements.
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435.3

150.9
877.3
945.2
507.5
365.6
179.0
$ 2,874.6

1.3

293.7
978.6

112.5
282.0
395.8
8.9
189.6
136.5
251.9
982.7

2,068.4
71.0
2,139.4
$ 3,118.0

1,807.0
84.9
1,891.9
$ 2,874.6

134.4

Commitments and contingencies (note 12)
Parent Company Equity:
Parent company investment
Accumulated other comprehensive income

291.1
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THE PHARMACEUTICALS BUSINESS OF COVIDIEN PLC
CONDENSED COMBINED STATEMENTS OF CASH FLOWS (UNAUDITED)
Six Months Ended March 29, 2013 and March 30, 2012
(in millions)
Six Months Ended

Cash Flows From Operating Activities:
Net income
Loss from discontinued operations, net of income taxes
Income from continuing operations
Adjustments to reconcile net cash (used in) provided by continuing operating activities:
Depreciation and amortization
Share-based compensation
Deferred income taxes
Other non-cash items
Changes in assets and liabilities, net of the effects of acquisitions:
Accounts receivable, net
Inventories
Accounts payable
Income taxes
Accrued and other liabilities
Other
Net cash (used in) provided by operating activities

Cash Flows From Investing Activities:
Capital expenditures
Acquisition, net of cash acquired

March 29,

March 30,

2013

2012

$ 53.2
1.1
54.3

$ 75.2

66.9
6.6
3.5
(2.8)
(74.4)
(23.1)
(12.0)
27.3
(41.8)
(12.3)
(7.8)

(76.7)
(88.1)
(0.2)
(165.0)

Other

Net cash used in investing activities
Cash Flows From Financing Activities:
Repayment of capital leases
Excess tax benefit from stock-based compensation
Debt issuance costs
Net transfer from (to) parent
Net cash provided by (used in) financing activities
Net change in cash

(0.7)
3.0
(2.3)

172.8
172.8
$ —

See Notes to Condensed Combined Financial Statements.
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3.7

78.9
65.2
5.5
4.5
(5.1)
6.6
(32.8)
(9.0)

39.1
(49.2)
3.6
107.3
(63.3)

—
1.1
(62.2)
(0.6)

1.6
—
(46.1)
$ (45.1)
$ —
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THE PHARMACEUTICALS BUSINESS OF COVIDIEN PLC
NOTES TO CONDENSED COMBINED FINANCIAL STATEMENTS (UNAUDITED)

1. Basis of Presentation

Separation
On December 15, 2011, Covidien plc (“Covidien” or “parent”) announced a plan to spin off its Pharmaceuticals business into a separate, publicly
traded company. Upon completion of the separation, Mallinckrodt plc will be the parent company which will own the Pharmaceuticals business.

Basis of Presentation
The Pharmaceuticals business of Covidien plc (such business referred to as the “Company”), presented herein, represents a combined reporting entity
comprising the assets and liabilities used in managing and operating the Company, including corporations, branches and operations that have been carved out
which relate to Covidien’s Pharmaceuticals business. The unaudited combined financial statements have been presented on a standalone basis and are derived
from the consolidated financial statements of Covidien. The unaudited combined financial statements have been prepared in United States (“U.S.”) dollars
and in accordance with accounting principles generally accepted in the U.S. (“GAAP”). The preparation of the unaudited combined financial statements in
conformity with GAAP requires management to make estimates and assumptions that affect the reported amount of assets and liabilities, disclosure of
contingent assets and liabilities, and the reported amounts of revenues and expenses. Actual results may differ from those estimates. In management’s opinion,
the unaudited combined financial statements contain all normal recurring adjustments necessary for a fair presentation of the interim results reported. The
year-end balance sheet data were derived from audited combined financial statements, but do not include all of the annual disclosures required by GAAP;
accordingly, these financial statements should be read in conjunction with the Company’s audited combined financial statements included elsewhere in this
information statement.
Intercompany transactions between the Company and Covidien have been included in these condensed combined financial statements and are considered
to be effectively settled for cash in the condensed combined financial statements at the time the transaction is recorded. The total net effect of the settlement of
these intercompany transactions is reflected in the condensed combined statements of cash flows as a financing activity and in the condensed combined
balance sheets as parent company investment.

The Company’s unaudited combined financial statements may not be indicative of the Company’s future performance and do not necessarily reflect
what the results of operations, financial position and cash flows would have been had it operated as an independent, publicly traded company during the
periods presented. The unaudited combined financial statements include expense allocations for certain functions provided by Covidien, including, but not
limited to, general corporate expenses related to finance, legal, information technology, human resources, communications, employee benefits and incentives,
insurance and stock-based compensation. These expenses have been allocated to the Company on the basis of direct usage when identifiable, with the
remainder allocated on the basis of operating expenses, headcount or other measures. During the six months ended March 29, 2013 and March 30, 2012, the
Company was allocated $25.5 million and $22.7 million, respectively, of general corporate expenses incurred by Covidien which are included within selling,
general and administrative expenses in the unaudited combined statements of income. Management considers the bases on which the expenses have been
allocated to reasonably reflect the utilization of services provided to or the benefit received by the Company during the periods presented. The allocations may
not, however, reflect the expense the Company would have incurred as an independent, publicly traded company for the periods presented. Actual costs that
may have been incurred if the Company had been a standalone company would depend on a number of factors, including the organizational structure, what
functions were outsourced or performed by employees and strategic decisions made in areas such as information technology and infrastructure. In addition, as
part of Covidien, the Company shared in other costs of Covidien, including costs of Covidien’s international
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infrastructure. The Company’s portion of these costs were $20.6 million and $21.2 million during the first six months of 2013 and 2012, respectively. The
Company is unable to determine what such costs would have been had the Company been independent. Following the separation, the Company will perform
these functions using its own resources or purchased services. For an interim period, however, some of these functions will continue to be provided by
Covidien under a transition services agreement, particularly in relation to areas outside the U.S.
The unaudited combined financial statements include certain assets and liabilities that have historically been recorded at the Covidien corporate level but
are specifically identifiable or otherwise allocable to the Company. The cash and cash equivalents held by Covidien at the corporate level are not specifically
identifiable to the Company. Accordingly, cash and cash equivalents have not been allocated to the Company for any of the periods presented. Covidien’s debt
and the related interest expense have not been allocated to the Company for any of the periods presented since the Company is not the legal obligor of the debt
and Covidien’s borrowings were not directly attributable to the Company’s business. Debt incurred by the Company directly has been included in the
unaudited combined financial statements.

2. Related Party Transactions

Related Party Sales and Purchases
During the six months ended March 29, 2013 and March 30, 2012, the Company sold inventory to another Covidien business in the amount of $25.9
million and $27.9 million, respectively, which is included in net sales in the condensed combined statements of income. The Company also purchases
inventories from other Covidien businesses. The Company recognized cost of sales from the inventory purchased from Covidien of $22.0 million and $17.0
million during the six months ended March 29, 2013 and March 30, 2012, respectively. As of March 29, 2013 and September 28, 2012, the aggregate
amount of inventories purchased from other Covidien businesses that remained on the Company’s condensed combined balance sheets was $6.3 million and
$4.5 million, respectively.

Royalty Income
During the six months ended March 29, 2013 and March 30, 2012, a subsidiary of Covidien paid royalties to the Company for use of certain
trademarks and technology. Amounts outstanding under these agreements are considered settled for cash in the condensed combined financial statements at the
end of each reporting period and, as such, are included in parent company investment. During both the six months ended March 29, 2013 and March 30,
2012, the Company recognized royalty income of $0.5 million, which is included in other income in the condensed combined statements of income.

3. Restructuring and Related Charges, Net
Net restructuring and related charges by segment are as follows:
Six Months Ended

March 29,

March 30,

2013

(Dollars in Millions)

Specialty Pharmaceuticals
Global Medical Imaging

$

6.6

2012

$

3.0

7.9

10.9

(1.3)

Less: accelerated depreciation
Restructuring charges, net

$
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1.3

6.6

(5.4)

$

5.5
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Net restructuring and related charges are comprised of the following:
Six Months Ended

March 29,

March 30,

2013

(Dollars in Millions)

2011 program
2009 program
Acquisitions
Restructuring and related charges, net
Less: non-cash charges, including accelerated depreciation
Total charges expected to be settled in cash

$

7.2

2012

$ 10.8

(0.1)
0.8

0.1

—
10.9

7.9
(1.4)

$

6.5

(5.4)

$

5.5

The following table summarizes cash activity for restructuring reserves that are specifically identifiable to the Company, substantially all of which
relates to employee severance and benefits under the 2011 program:
Total

(Dollars in Millions)

Balance at September 28, 2012
Charges
Changes in estimate
Currency translation and other
Cash payments
Balance at March 29, 2013

$ 8.9
7.4
(0.9)
(0.2)
(6.2)
$ 9.0

Net restructuring and related charges, including associated asset impairments, incurred cumulative to date related to the 2011 program are as follows:
2011
(Dollars in Millions)

Program

Specialty Pharmaceuticals
Global Medical Imaging
Total

$ 22.7
14.9
$ 37.6

Substantially all of the restructuring reserves are included in accrued and other current liabilities on the Company’s condensed combined balance sheets.

4. Acquisition

CNS Therapeutics —On October 1, 2012, the Company’s Specialty Pharmaceuticals segment acquired all the outstanding equity of CNS
Therapeutics, Inc. (“CNS Therapeutics”), a specialty pharmaceuticals company focused on developing and commercializing products for site-specific
administration to the central nervous system to treat neurological disorders and intractable chronic pain, for total consideration of $95.0 million. The total
consideration was comprised of an upfront cash payment of $88.1 million (net of cash acquired of $3.6 million) and the fair value of contingent consideration
of $6.9 million. This contingent consideration, which could potentially total a maximum of $9.0 million, is discussed further in note 11. The acquisition of
CNS Therapeutics expanded the Company’s branded pharmaceuticals portfolio and supports the Company’s strategy of leveraging its therapeutic expertise
and core capabilities in manufacturing, regulatory and commercialization to serve patients.
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The following amounts represent the preliminary estimate of the fair value of the identifiable assets acquired and liabilities assumed:
(Dollars in Millions)

$ 13.3
91.9
24.5
129.7

Current assets (1)
Intangible assets
Goodwill (non-tax deductible) (2)
Total assets acquired
Current liabilities
Deferred tax liabilities (non-current)
Contingent consideration (non-current)
Total liabilities assumed
Net assets acquired
(1)

(2)

4.0

27.1
6.9
38.0

$ 91.7

This amount includes $3.3 million of accounts receivable, which is also the gross contractual value. As of the acquisition date, the fair value of
accounts receivable approximated carrying value.
Goodwill relates to the Company’s ability to exploit CNS Therapeutics’ technologies.
Intangible assets acquired consist of the following:
Weighted-Average
Amortization Period

Amount

(Dollars in Millions)

Completed technology

$ 73.1

Trademark

13 years
3 years
Non-Amortizable

0.2

18.6
$ 91.9

In-process research and development

The in-process research and development projects primarily relate to three intrathecal pain products. As of the date of acquisition, these pain products
were in various stages of development. Development, testing, clinical trials and regulatory submission are required in order to bring these products to market.
The Company estimates that the total costs to complete these products will be approximately $18.0 million. In addition, the Company expects that regulatory
approvals will occur between 2015 and 2018. The Company determined the valuation of in-process research and development using, among other factors,
appraisals. The value was primarily based on the discounted cash flow method and was discounted at a 35% rate, which was considered commensurate with
the risks and stages of development of the pain products. Future residual cash flows that could be generated from the products were determined based upon
management’s estimate of future revenue and expected profitability of the products. These projected cash flows were then discounted to their present values
taking into account management’s estimate of future expenses that would be necessary to bring the products to completion.

The Company has not yet finalized its deferred tax assets and liabilities for the CNS Therapeutics acquisition, the impact of which is not expected to
have a material effect on the Company’s financial condition.
5. Inventories
Inventories were comprised of the following at the end of each period:
March 29,

September 28,

2013

(Dollars in Millions)

Raw materials and supplies
Work in process
Finished goods
Inventories

$
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2012

84.3

$

181.6
195.5
$ 461.4

$

74.1
184.7
176.5
435.3
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6. Goodwill and Intangible Assets
The changes in the carrying amount of goodwill were as follows:
(Dollars in Millions)

Pharmaceuticals

Global Medical
Imaging

Goodwill at September 28, 2012
Acquisition
Goodwill at March 29, 2013

$

287.8
24.5

$

$

312.3

$

Specialty

Total

219.7
—
219.7

$507.5
24.5
$ 532.0

The gross carrying amount and accumulated amortization of intangible assets at the end of each period were as follows:
March 29, 2013
Gross
Carrying
Amount

(Dollars in Millions)

Amortizable:

$ 449.2
191.1
7.9
$ 648.2

Completed technology
Licenses

Trademarks
Total

Non-Amortizable:
Trademarks
In-process research and development
Total

$ 35.0
18.6
$ 53.6

Accumulated
Amortization

$

185.1
73.2

$

262.0

3.7

September 28, 2012
Gross
Carrying
Accumulated
Amount
Amortization

$ 376.1
191.1
7.7
$574.9

$

173.7
67.1
3.5

$

244.3

$ 35.0
—
$ 35.0

Intangible asset amortization expense for the six months ended March 29, 2013 and March 30, 2012 was $17.7 million and $13.5 million, respectively.
The estimated aggregate amortization expense on intangible assets owned by the Company is expected to be as follows:
(Dollars in Millions)

$ 35.4
35.4
35.4
35.3
33.9

Fiscal 2013
Fiscal 2014
Fiscal 2015
Fiscal 2016
Fiscal 2017

7. Debt
In November 2012, Mallinckrodt International Finance S.A. (“MIFSA”), a wholly owned subsidiary of Covidien that will become a wholly owned
subsidiary of Mallinckrodt plc upon completion of the distribution, was formed in connection with the separation. MIFSA is a holding company established
to directly, or indirectly, own substantially all of the operating subsidiaries of the Company, to issue debt securities and perform treasury operations.
In March 2013, MIFSA entered into a $250 million five-year senior unsecured revolving credit facility that matures in June 2018 (the “credit facility”).
Borrowings under the credit facility will initially bear interest at LIBOR plus 1.50% per annum (subject to adjustment based upon a ratings-based pricing
grid). The credit facility agreement contains customary covenants, including a financial maintenance covenant that limits Mallinckrodt plc’s ratio of debt to
earnings before interest, income taxes, depreciation and amortization, as adjusted for certain
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items, and another financial maintenance covenant that requires Mallinckrodt plc’s ratio of earnings before interest, income taxes, depreciation and
amortization, as adjusted for certain items, to interest expense to exceed certain thresholds. MIFSA will not be permitted to draw upon the credit facility until
certain conditions are met, including completion of the distribution.

8. Retirement Plans
The net periodic benefit cost for the Company’s defined benefit pension plans was as follows:
Six Months Ended

March 29,

March 30,

2013

(Dollars in Millions)

Service cost
Interest cost
Expected return on plan assets
Amortization of net actuarial loss
Amortization of prior service cost
Net periodic benefit cost

$

2.4

2012

$

9.1
(14.7)

6.0

5.8

0.3

$

2.6
10.7
(12.3)

3.1

0.3

$

7.1

During the six months ended March 29, 2013, Covidien made a $37.5 million voluntary contribution to the Company’s pension plans.
The net periodic benefit credit for postretirement benefit plans for the six months ended March 29, 2013 and March 30, 2012 was $3.1 million and
$2.9 million, respectively, the components of which were not material.

9. Guarantees
In disposing of assets or businesses, the Company often provides representations, warranties and indemnities to cover various risks and liabilities,
including unknown damage to the assets, environmental risks involved in the sale of real estate, liability to investigate and remediate environmental
contamination at waste disposal sites and manufacturing facilities, and unidentified tax liabilities related to periods prior to disposition. Except as discussed
below, the Company generally does not have the ability to estimate the potential liability from such indemnities because they relate to unknown conditions.
However, the Company has no reason to believe that these uncertainties would have a material adverse effect on its financial condition, results of operations
and cash flows.
In connection with the sale of the Specialty Chemicals business (formerly known as “Mallinckrodt Baker”), in fiscal 2010 the Company agreed to
indemnify the purchaser with respect to various matters, including certain environmental, health, safety, tax and other matters. The indemnification
obligations relating to environmental, health and safety matters have a term of 17 years, while some of the other indemnification obligations have an indefinite
term. The amount of the liability relating to all of these indemnification obligations included in other liabilities on the Company’s combined balance sheets at
both March 29, 2013 and September 28, 2012 was $22.4 million, of which $18.3 million related to environmental health and safety matters. The value of the
environmental, health and safety indemnity was measured based on the probability-weighted present value of the costs expected to be incurred to address
environmental, health and safety claims made under the indemnity. The aggregate fair value of these indemnification obligations did not differ significantly
from their aggregate carrying value at March 29, 2013 and September 28, 2012. As of March 29, 2013, the maximum future payments the Company could
be required to make under all of these indemnification obligations was $75.7 million. The Company was required to pay $30.0 million into an escrow account
as collateral for all of these indemnification obligations to the purchaser, of which $23.7 million and $24.5 million remained in other assets on the condensed
combined balance sheets at March 29, 2013 and September 28, 2012, respectively.

F-55

Table of Contents

The Company has recorded liabilities for known indemnification obligations included as part of environmental liabilities, which are discussed in note
12. In addition, the Company is liable for product performance; however in the opinion of management, such obligations will not have a material adverse
effect on the Company’s financial condition, results of operations and cash flows.
The Company is required to provide the Nuclear Regulatory Commission financial assurance demonstrating its ability to cover the cost of
decommissioning its Maryland Heights, Missouri radio pharmaceuticals production facility upon closure, though the Company does not intend to close this
facility. The Company has provided this financial assurance in the form of a $58.0 million surety bond. In addition, as of March 29, 2013, the Company
had a $21.1 million letter of credit to guarantee decommissioning costs associated with its St. Louis, Missouri plant.

As of March 29, 2013, the Company had various other letters of credit and guarantee and surety bonds totaling $20.5 million. In addition, at March
29, 2013, Covidien had outstanding letters of credit and guarantee and surety bonds totaling $132.1 million, which supported multiple Covidien businesses,
including the Company.

10. Derivative Instruments
The Company is exposed to certain risks relating to its business operations. Risks that relate to foreign exchange exposure and certain commodity price
exposures are managed by participating in the centralized hedging functions of Covidien which are designed to minimize exposure to such risks. Foreign
currency option and forward contracts are used to economically manage the foreign exchange exposures of operations outside the U.S. Swap contracts on
commodities are periodically entered into to manage the price risk associated with forecasted purchases of commodities used in the Company’s manufacturing
processes. The associated derivative assets and liabilities for these types of instruments have not been included on the Company’s condensed combined
balance sheet since derivative activity is centrally managed by Covidien. Changes in the derivative financial instrument’s fair value which related to the
Company’s business operations, however, have been recognized in the Company’s earnings unless specific hedge criteria are met. Covidien has designated
certain commodity swap contracts as cash flow hedges. Covidien has not designated the foreign currency forward and option contracts as hedging
instruments.
Risks that relate to interest rate exposure are managed by using derivative instruments. In March 2013, MIFSA entered into forward interest rate lock
contracts to hedge the risk of variability in the market interest rates prior to the issuance of fixed rate debt. These transactions have been reflected in the
financial statements, including the condensed combined balance sheet, since the transactions were solely entered into in connection with the separation and
were not centrally managed by Covidien. At March 29, 2013, the Company had a $1.3 million liability related to an open interest rate lock contract, which
was included in accrued and other current liabilities on the condensed combined balance sheet.

Foreign Exchange Exposure
Derivatives not designated as hedging instruments —The Company has foreign exchange exposure on the translation of the financial statements and
on transactions denominated in foreign currencies. Covidien’s policy is to use various forward and option contracts to economically manage foreign currency
exposures on accounts and notes receivable, accounts payable, intercompany loans and forecasted transactions that are denominated in certain foreign
currencies. Covidien generally manages its exposure for forecasted transactions for the upcoming 12 months. These contracts do not meet the necessary criteria
to qualify for hedge accounting; accordingly, all associated changes in fair value are recognized in earnings.
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The location and amount of the net (loss) gain on foreign exchange forward and option contracts not designated as hedging instruments and related
hedged items were recorded as follows:
Six Months Ended

March 29,

March 30,

2013

(Dollars in Millions)

Cost of sales
Selling, general and administrative expenses

$
$

2012

(2.4)
2.3
(0.1)

$

1.3
(0.5)
$ 0.8

Commodities Exposure
Covidien has entered into gas commodity swap contracts on behalf of the Company. The amounts of the net losses on these contracts were recorded as
follows:
Six Months Ended

March 29,

March 30,

2013

(Dollars in Millions)

Cost of sales
Selling, general and administrative expenses

$

0.2

2012

$

0.5

$

1.9

0.6
$

0.8

1.4

Interest Rate Exposure
In March 2013, MIFSA entered into a forward interest rate lock contract with a $300 million notional value. MIFSA designated the interest rate lock
contract as a cash flow hedge against the risk of variability in market interest rates prior to its anticipated issuance of fixed rate senior notes due April 2023.
The interest rate lock contract was considered to be highly effective; accordingly the $2.7 million loss that resulted upon settlement of the contract on March
26, 2013, was recorded in accumulated other comprehensive income. The notes, which were originally anticipated to be issued in March 2013, were not
issued until April 2013 (see note 14). This delay resulted in exposure to potential market interest rate variability for the period subsequent to March 26, 2013
until the issuance of the notes. To offset this risk, in March 2013, MIFSA entered into a new forward interest rate lock contract. This contract also had a $300
million notional value, was designated as a cash flow hedge against the risk of variability in market interest rates prior to debt issuance and was deemed to be
highly effective. As of March 29, 2013, the fair value of this contract was a loss of $1.3 million, which was recorded in accumulated other comprehensive
income. No additional loss was recorded upon settlement of this contract on April 2, 2013. As of March 29, 2013, a $4.0 million loss resulting from both
interest rate lock contracts remained in accumulated other comprehensive income and will be amortized to interest expense over the ten-year term of the notes.
In April 2013, MIFSA entered into an additional forward interest rate lock contract with a $300 million notional value to hedge the exposure to potential
market interest rate variability for the period subsequent to April 2, 2013 until the issuance of the notes. This hedging relationship was considered to be highly
effective; accordingly the $3.6 million loss that resulted upon settlement of this interest rate lock contract in April 2013 will also be recorded in accumulated
other comprehensive income and amortized to interest expense over the ten-year term of the notes.
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11. Financial Instruments and Fair Value Measurements
Fair value is defined as the exit price that would be received from the sale of an asset or paid to transfer a liability, using assumptions that market
participants would use in pricing an asset or liability. The fair value guidance establishes a three-level fair value hierarchy, which maximizes the use of
observable inputs and minimizes the use of unobservable inputs used in measuring fair value. The levels within the hierarchy are as follows:

Level 1— observable inputs such as quoted prices in active markets for identical assets or liabilities;
Level 2— significant other observable inputs that are observable either directly or indirectly; and
Level 3— significant unobservable inputs in which there is little or no market data, which requires the Company to develop its own assumptions.

The following tables provide a summary of the significant assets and liabilities that are measured at fair value on a recurring basis at March 29, 2013
and September 28, 2012:
Basis of Fair Value Measurement
Quoted Prices
in Active
Markets for
Identical Assets
(Level 1)

Significant
Other
Observable
Inputs
(Level 2)

Significant
Unobservable
Inputs
(Level 3)

$ 23.9

$

13.2

$ 10.7

$

—

$

$

9.9
—
—
9.9

$

$

—
6.9
—
6.9

March 29,

2013

(Dollars in Millions)

Assets:

Debt and equity securities held in rabbi trust
Liabilities:
Deferred compensation liabilities
Contingent consideration
Interest rate lock
Total liabilities at fair value

9.9
6.9
1.3

$ 18.1

$

$

—
—
1.3
1.3

$

Basis of Fair Value Measurement

September 28,

2012

(Dollars in Millions)

Assets:

Debt and equity securities held in rabbi trust
Liabilities:
Deferred compensation liabilities

Quoted Prices
in Active
Markets for
Identical Assets
(Level 1)

Other
Observable
Inputs
(Level 2)

Significant
Unobservable
Inputs
(Level 3)

$ 11.5

$

—

$

$

—

$

25.2

$

13.7

$

9.3

$

9.3

Significant

—

Debt and equity securities held in rabbi trust —Debt securities held in the rabbi trust primarily consist of U.S. government and agency securities and
corporate bonds. When quoted prices are available in an active market, the investments are classified as level 1. When quoted market prices for a security are
not available in an active market, they are classified as level 2. Equity securities held in the rabbi trust primarily consist of U.S. common stocks, which are
valued using quoted market prices reported on nationally recognized securities exchanges.
Deferred compensation liabilities —Covidien maintains a non-qualified deferred compensation plan in the U.S., which permits eligible employees of
the Company to defer a portion of their compensation. A recordkeeping account is set up for each participant and the participant chooses from a variety of
funds for the deemed investment of their accounts. The measurement funds generally correspond to the funds offered in Covidien’s U.S. tax-qualified defined
contribution retirement plan and the account balance fluctuates with the investment returns on those funds.
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Contingent consideration —During the first six months of fiscal 2013, the Company recorded contingent consideration of $6.9 million upon the
acquisition of CNS Therapeutics. This contingent consideration, which could potentially total a maximum of $9.0 million, is primarily based on whether the
FDA approves another dosage form of Gablofen on or before December 31, 2016. The fair value of the contingent payments was measured based on the
probability-weighted present value of the consideration expected to be transferred using a discount rate of 1.0%.
(Dollars in Millions)

$—
6.9
$ 6.9

Balance at September 28, 2012
Acquisition date fair value of contingent consideration
Balance at March 29, 2013

Financial Instruments Not Measured at Fair Value
The fair value of restricted cash is equivalent to its carrying value of $23.7 million and $24.6 million as of March 29, 2013 and September 28, 2012,
respectively (level 1), substantially all of which is included in other assets on the condensed combined balance sheets. The Company’s life insurance contracts
are carried at cash surrender value (level 3). The fair value of these contracts approximates the carrying value of $50.7 million and $47.6 million at March
29, 2013 and September 28, 2012, respectively. Since quoted market prices for the Company’s debentures are not available in an active market, they are
classified as level 2 for purposes of developing an estimate of their fair value. The fair value of the Company’s debt approximates the carrying value of
$9.4 million and $10.2 million at March 29, 2013 and September 28, 2012, respectively.

Concentration of Credit and Other Risks
Financial instruments that potentially subject the Company to concentrations of credit risk primarily consist of accounts receivable. The Company does
not require collateral from customers. A portion of the Company’s trade accounts receivable outside the U.S., however, include sales to government-owned or
supported healthcare systems in several countries, which are subject to payment delays. Payment is dependent upon the financial stability and
creditworthiness of those countries’ national economies. Deteriorating credit and economic conditions in parts of Western Europe, particularly in Spain and
Italy, may continue to increase the average length of time it takes the Company to collect its accounts receivable in certain regions within these countries.
The Company routinely evaluates all government receivables for potential collection risks associated with the availability of government funding and
reimbursement practices. The Company has not incurred any significant losses on government receivables; however, if the financial condition of customers or
the countries’ healthcare systems continue to deteriorate such that their ability to make payments is uncertain, additional allowances may be required in future
periods.

The Company’s accounts receivable, net of the allowance for doubtful accounts, in Spain and Italy at the end of each period are as follows:
March 29,

September 28,

2013

(Dollars in Millions)

Spain

$ 15.7
13.9

Italy

2012

$

15.0
12.5

Net sales to customers in Spain and Italy totaled $26.3 million and $29.0 million for the six months ended March 29, 2013 and March 30, 2012,
respectively.
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The following table shows net sales attributable to distributors that accounted for 10% or more of the Company’s total net sales:
Six Months Ended

March 29,

March 30,

2013

2012

Cardinal Health, Inc.
McKesson Corporation
AmerisourceBergen Corporation

18%
12%
8%

20%
16%
7%

The following table shows accounts receivable attributable to distributors that accounted for 10% or more of the Company’s gross accounts receivable at
the end of each period:

Cardinal Health, Inc.
McKesson Corporation
AmerisourceBergen Corporation

March 29,

September 28,

2013

2012

19%

20%
23%
9%

20%
10%

The following table shows net sales attributable to products that accounted for 10% or more of the Company’s total net sales:
Six Months Ended

Optiray (CMDS)
Acetaminophen products (API)

March 29,

March 30,

2013

2012

14%
10%

17%
11%

Molybdenum-99 (“Mo-99”) is a key raw material in the Company’s Ultra-Technekow DTE technetium generators that are sold by its Global Medical
Imaging segment. There are only eight suppliers of this raw material worldwide. The Company has agreements to obtain Mo-99 from three nuclear research
reactors and relies predominantly on two of these reactors for its Mo-99 supply. Accordingly, a disruption in the commercial supply or a significant increase
in the cost of this material from these sources could have a material adverse effect on the Company’s financial condition, results of operations and cash flows.

12. Commitments and Contingencies
The Company is subject to various legal proceedings and claims, including patent infringement claims, product liability matters, environmental
matters, employment disputes, contractual disputes and other commercial disputes, including those described below. Management believes that these legal
proceedings and claims likely will be resolved over an extended period of time. Although it is not feasible to predict the outcome of these matters, management
is of the opinion that their ultimate resolution should not have a material adverse effect on the Company’s financial position, results of operations and cash
flows.

Governmental Proceedings
On January 7, 2009, the Company received a subpoena from the U.S. Attorney’s Office for the Northern District of California requesting production of
documents relating to the sales and marketing of its Tofranil-PM, Restoril and Magnacet products. The Company is complying as required by the terms of the
subpoena. The Company believes that the amount accrued related to this matter is adequate, the amount of which is not significant.
F-60

Table of Contents

Patent/Antitrust Litigation

Tyco Healthcare Group LP, et al. v. Mutual Pharmaceutical Company, Inc. The Company filed a patent infringement suit in the U.S. District Court
for the District of New Jersey against Mutual Pharmaceutical Co., Inc., et al. (collectively, “Mutual”) on March 20, 2007 pursuant to procedures set out in the
Drug Price Competition and Patent Term Restoration Act of 1984, after Mutual submitted an Abbreviated New Drug Application (“ANDA”) to the FDA
seeking to sell a generic version of the Company’s 7.5 mg Restoril sleep aid product. Mutual also filed antitrust and unfair competition counterclaims. The
patents at issue have since expired or been found invalid. On January 18, 2013, the trial court issued an opinion and order granting the Company’s motion for
summary judgment regarding Mutual’s antitrust and unfair competition counterclaims. On May 1, 2013, Mutual appealed this decision to the U.S. Court of
Appeals for the Federal Circuit. While it is not possible at this time to determine with certainty the ultimate outcome of the counterclaims, the Company
believes that the final resolution of the claims will not have a material adverse effect on the Company’s financial condition, results of operations and cash
flows.
Pricing Litigation
Two cases are pending against the Company that allege generally that the Company and numerous other pharmaceuticals companies reported false
pricing information in connection with certain drugs that are reimbursable under Medicaid, resulting in overpayment by state Medicaid programs for those
drugs. These cases, brought by state Attorneys General in Utah and Louisiana, generally seek monetary damages and attorneys’ fees. The Company is named
as a defendant in State of Utah v. Actavis US, Inc., et al. filed May 8, 2008, which is pending in the Third Judicial Circuit of Salt Lake County, Utah and
in State of Louisiana v. Abbott Laboratories Inc. , et al. filed November 3, 2010, which was pending in the 19th Judicial District, Parish of East Baton
Rouge, Louisiana. In May 2013, we agreed to terms of settlement with the Attorney General for the state of Louisiana resolving all claims in State of Louisiana
v. Abbott Laboratories Inc., et al., involving alleged reporting of false pricing information in connection with certain drugs that are reimbursable under
Medicaid, resulting in overpayment by the state Medicaid program for those drugs. The Company intends to contest the Utah case and to explore other options
as appropriate. The Company believes that the amount accrued related to these cases, the amount of which is not significant, is adequate.

Environmental Remediation and Litigation Proceedings
The Company is involved in various stages of investigation and cleanup related to environmental remediation matters at a number of sites, including
those described below. The ultimate cost of site cleanup and timing of future cash outlays is difficult to predict, given the uncertainties regarding the extent of
the required cleanup, the interpretation of applicable laws and regulations, and alternative cleanup methods. The Company concluded that, as of March 29,
2013, it was probable that it would incur remedial costs in the range of $144.6 million to $251.7 million. The Company concluded that, as of March 29,
2013, the best estimate within this range was $144.6 million, of which $10.2 million was included in accrued and other current liabilities and the remainder
was included in environmental liabilities on the condensed combined balance sheet at March 29, 2013.

Orrington, Maine— The Company is a successor to a company which owned and operated a chemical manufacturing facility in Orrington, Maine
from 1967 until 1982. The Company is currently responsible for the costs of completing an environmental site investigation required by the U.S.
Environmental Protection Agency (“EPA”) and the Maine Department of Environmental Protection (“MDEP”). Based on the site investigation, the Company
submitted a Corrective Measures Study plan and identified a preferred alternative which was submitted to the EPA and MDEP for approval in 2004. MDEP
disagreed with the proposed alternative and served a compliance order on the Company and United States Surgical Corporation, a subsidiary of Covidien, in
December 2008. The compliance order included a directive to remove a significant volume of soils at the site. On December 19, 2008, the Company filed an
appeal with the Maine Board of Environmental Protection (“Maine Board”) to challenge the terms of the compliance order. A hearing before the Maine Board
began on January 25,
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2010 and concluded on February 4, 2010. On August 19, 2010, the Maine Board modified the MDEP order and issued a final order requiring removal of two
landfills, capping of the remaining three landfills, installation of a groundwater extraction system and long-term monitoring of the site and the three remaining
landfills.

On September 17, 2010, the Company appealed the final order issued by the Maine Board in Maine Superior Court. On appeal, the Company has
requested that the Superior Court invalidate the Maine Board’s final order in its entirety or, in the alternative, reverse or modify the final order to eliminate the
requirements that it remove one of the two landfills and recap the remaining three landfills. The Company also appealed certain administrative requirements of
the final order. On November 1, 2012, the Superior Court affirmed the Maine Board’s final order. The Company has appealed the Superior Court’s decision
to the Maine Supreme Judicial Court. The Company has assessed the status of this matter and has concluded that it is more likely than not that the Maine
Board’s final order will be either invalidated, reversed or modified, and, further, intends to vigorously pursue all available means to achieve such result.

The Company estimates that, as of March 29, 2013, the cost to comply with the proposed remediation alternatives at this site ranges from $94.7
million to $166.2 million. However, there are still significant uncertainties in the outcome of the pending litigation, and the Company continues to disagree
with the level of remediation outlined in the Maine Board’s final order. At March 29, 2013, estimated future investigation and remediation costs of
$94.7 million were accrued for this site.

Penobscot River and Bay— Since April 2000, the Company has also been involved in a lawsuit, Maine People’s Alliance and Natural Resources
Defense Council, Inc. v. HoltraChem Manufacturing Company, LLC and Mallinckrodt US LLC , filed in the U.S. District Court for the District of Maine
by the Natural Resources Defense Council and the Maine People’s Alliance. Plaintiffs sought an injunction requiring the Company to conduct extensive studies
of mercury contamination of the Penobscot River and Bay and options for remediating such contamination, and to perform appropriate remedial activities, if
necessary.

On July 29, 2002, following a March 2002 trial, the District Court entered an opinion and order which held that conditions in the Penobscot River and
Bay may pose an imminent and substantial endangerment and that the Company was liable for the cost of performing a study of the river and bay. The
District Court subsequently appointed a study panel to oversee the study and ordered the Company to pay costs associated with the study. The study panel
conducted a Phase I study and completed a Phase II study, which included several years of field work and data collection. The study panel issued the Phase II
study report on April 17, 2013. The Company and its outside consultants are currently reviewing the Phase II report to assess whether or not an order to
conduct remediation is probable. Given the length and complexity of the report and the extensive analysis required to evaluate the study panel
recommendations, it is not possible at this time to estimate the costs, if any, that might result from the issuance of the Phase II report or to determine the type
and extent of an order to conduct remediation in the Penobscot River and Bay, if any. Accordingly, costs of any such remediation are not included in the range
of estimated aggregate environmental remediation costs.
The entity with liability for the investigation and remediation described under “Orrington, Maine” and “Penobscot River and Bay” will not be
transferred to Mallinckrodt plc as part of the separation. Accordingly, this will be a liability of a Covidien entity following the separation.

Crab Orchard National Wildlife Refuge Superfund Site, near Marion, Illinois— The Company is a successor in interest to International Minerals and
Chemicals Corporation (“IMC”). Between 1967 and 1982, IMC leased portions of the AUS Operable Unit at the Crab Orchard Superfund Site (the “Site”)
from the government and manufactured various explosives for use in mining and other operations. In March 2002, the Department of Justice (“DOJ”), the
U.S. Department of the Interior and the EPA (together, the “Government Agencies”) issued a special notice letter to General Dynamics Ordnance and Tactical
Systems, Inc. (“General Dynamics”), one of the other potentially responsible parties (“PRPs”) at the Site, to compel General Dynamics to perform the remedial
investigation and feasibility study (“RI/FS”) for the AUS Operable Unit. General Dynamics negotiated
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an Administrative Order on Consent with the Government Agencies to conduct an extensive RI/FS at the Site under the direction of the U.S. Fish and Wildlife
Service. General Dynamics asserted in August 2004 that the Company is jointly and severally liable, along with approximately eight other lessees and operators
at the AUS Operable Unit, for alleged contamination of soils and groundwater resulting from historic operations and has threatened to file a contribution claim
against the Company and other parties for recovery of its costs incurred in connection with the RI/FS activities being conducted at the AUS Operable Unit.
The Company and other PRPs who received demand letters from General Dynamics have explored settlement alternatives, but have not reached settlement to
date. The Company and other PRPs are awaiting completion of the RI/FS by General Dynamics before the initiation of formal PRP negotiations to address
resolution of these alleged claims. While it is not possible at this time to determine with certainty the ultimate outcome of this case, the Company believes that
the final resolution of all known claims, after taking into account amounts already accrued, will not have a material adverse effect on the Company’s financial
condition, results of operations and cash flows.

Mallinckrodt Veterinary, Inc., Millsboro, Delaware—The Company previously operated a plant in Millsboro, Delaware (the “Millsboro Site”) that
manufactured various animal healthcare products. In 2005, the Delaware Department of Natural Resources and Environmental Control found trichloroethylene
(“TCE”) in the Millsboro public water supply at levels that exceeded the federal drinking water standards. Further investigation to identify the TCE plume in
the ground water indicated that the plume has extended to property owned by a third party near the Millsboro Site. The Company, and other former owners
assumed responsibility for the Millsboro Site cleanup under the Alternative Superfund Program administered by the EPA. The Company and other PRPs
entered into an Administrative Order on Consent with the EPA on May 10, 2010 which was subsequently amended in November 2010 and January 2011 to
investigate the potential source of TCE contamination and to evaluate options to abate, mitigate and/or eliminate the release or threat of release of hazardous
substances at the Millsboro Site. The Company, along with other parties, continues to conduct the studies and prepare remediation plans in accordance with
the amended Administrative Order on Consent. While it is not possible at this time to determine with certainty the ultimate outcome of this case, the Company
believes that the final resolution of all known claims, after taking into account amounts already accrued, will not have a material adverse effect on the
Company’s financial condition, results of operations and cash flows.

Coldwater Creek, St. Louis County, Missouri —The Company is one of several companies named as defendants in four tort complaints ( McClurg, et
al. v. MI Holdings, Inc., et al., filed February 28, 2012; Adams, et al. v. MI Holdings, Inc., et al ., filed April 10, 2012, Steinmann et al. v. MI Holdings,
Inc., et al ., filed October 23, 2012 and Schneider, et al. v. MI Holdings, Inc., et al., filed April 19, 2013) with numerous plaintiffs pending in the U.S.
District Court for the Eastern District of Missouri. These cases allege personal injury for alleged exposure to radiological substances present in Coldwater
Creek in Missouri. Plaintiffs lived in various locations in St. Louis County, Missouri near Coldwater Creek. Radiological residues which may have been
present in the creek have been remediated by the U.S. Army Corps of Engineers. The Company believes that it has meritorious defenses to these complaints
and is vigorously defending against them. The Company is unable to estimate a range of reasonably possible losses for the following reasons: (i) the
proceedings are in early stages; (ii) the Company has not received and reviewed complete information regarding the plaintiffs and their medical conditions; and
(iii) there are significant factual issues to be resolved. While it is not possible at this time to determine with certainty the ultimate outcome of these cases, the
Company believes that the final resolution of all known claims will not have a material adverse effect on the Company’s financial condition, results of
operations and cash flows.
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The Company has also recorded asset retirement obligations for the estimated future costs primarily associated with legal obligations to decommission
two facilities within the Global Medical Imaging segment. Substantially all of these obligations are included in other liabilities on the condensed combined
balance sheets. The following table provides a summary of the changes in the Company’s asset retirement obligations:
(Dollars in Millions)

$ 46.4
1.5

Balance at September 28, 2012
Accretion expense
Payments

(0.2)
(0.1)

Currency translation
Balance at March 29, 2013

$47.6

The Company believes that any potential payment of such estimated amounts will not have a material adverse effect on the Company’s financial
condition, results of operations and cash flows.

Products Liability Litigation
The Company is one of four manufacturers of Gadolinium-Based Contrast Agents, such as the Company’s Optimark product, involved in litigation
alleging that administration of these agents causes development of nephrogenic systemic fibrosis in a small number of patients with advanced renal
impairment. In May 2013, the Company agreed to terms of settlement with the plaintiffs in four previously disclosed lawsuits involving its Optimark product.
These settlements resolved cases that were included in federal multi-district litigation pending in the U.S. District Court for the Northern District of Ohio (In re
Gadolinium-Based Contrast Agents Product Liability Litigation, which was established on February 27, 2008) and cases in various state courts.
Beginning with lawsuits brought in July 1976, the Company is also named as a defendant in personal injury lawsuits based on alleged exposure to
asbestos-containing materials. A majority of the cases involve product liability claims based principally on allegations of past distribution of products
containing asbestos. A limited number of the cases allege premises liability based on claims that individuals were exposed to asbestos while on the Company’s
property. Each case typically names dozens of corporate defendants in addition to the Company. The complaints generally seek monetary damages for
personal injury or bodily injury resulting from alleged exposure to products containing asbestos. The Company’s involvement in asbestos cases has been
limited because it did not mine or produce asbestos. Furthermore, in the Company’s experience, a large percentage of these claims have never been
substantiated and have been dismissed by the courts. The Company has not suffered an adverse verdict in a trial court proceeding related to asbestos claims,
and intends to continue to defend these lawsuits. When appropriate, the Company settles claims; however, amounts paid to settle and defend all asbestos
claims have been immaterial. As of April 30, 2013, there were approximately 11,600 asbestos-related cases pending against the Company.
The Company estimates pending asbestos claims and claims that were incurred but not reported, as well as insurance recoveries. The Company’s
estimate of its liability for pending and future claims is based on claims experience over the past five years and covers claims either currently filed or expected
to be filed over the next seven years. The Company believes that it has adequate amounts recorded related to these matters. While it is not possible at this time
to determine with certainty the ultimate outcome of these asbestos-related proceedings, the Company believes that the final outcome of all known and
anticipated future claims, after taking into account amounts already accrued and insurance coverage, will not have a material adverse effect on the Company’s
financial condition, results of operations and cash flows.

Other Matters
The Company is a defendant in a number of other pending legal proceedings incidental to present and former operations, acquisitions and dispositions.
The Company does not expect the outcome of these proceedings, either individually or in the aggregate, to have a material adverse effect on the Company’s
financial condition, results of operations and cash flows.
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13. Segment Data
Selected information by business segment is as follows:
Six Months Ended

March 29,

March 30,

2013

2012

$ 604.6
458.8
1,063.4
25.9
$1,089.3

$ 491.6
507.3
998.9
27.9
$1,026.8

$

$

(Dollars in Millions)

Net sales :
(1)

Specialty Pharmaceuticals
Global Medical Imaging
Net sales of operating segments
Net sales to related parties (2)
Net sales
Operating income:
Specialty Pharmaceuticals
Global Medical Imaging
Segment operating income
Unallocated amounts:
Corporate and allocated expenses (3)
Intangible asset amortization
Restructuring and related charges, net (note 3)
Separation costs
Operating income
(1)

(2)
(3)

140.0

68.0
208.0

(65.7)
(17.7)
(7.9)
(26.4)
$ 90.3

77.4
111.4
188.8

(26.6)
(13.5)
(10.9)
(10.2)
$ 127.6

Amounts represent sales to external customers. Intersegment sales are not significant.
Represents products that were sold to other Covidien businesses, which is discussed in note 2.
Includes administration expenses and certain compensation, environmental and other costs not charged to the Company’s operating segments.

14. Subsequent Events
Subsequent events have been evaluated for adjustment through April 29, 2013, the date at which the parent’s consolidated financial statements were
completed and issued, and June 4, 2013, for purposes of evaluating disclosures in these condensed combined financial statements.

In April 2013, MIFSA, a wholly owned subsidiary of Covidien that will become a wholly owned subsidiary of Mallinckrodt plc upon completion of the
distribution, issued $300 million aggregate principal amount of 3.50% senior unsecured notes due 2018 and $600 million aggregate principal amount of
4.75% senior unsecured notes due 2023 (collectively, the “notes”). Mallinckrodt plc will guarantee the notes on an unsecured and unsubordinated basis upon
completion of the distribution. MIFSA will pay interest on the notes semiannually in arrears on April 15 and October 15 of each year, commencing on
October 15, 2013. The notes were issued and sold in a private placement. The net proceeds to MIFSA from the issuance and sale of the notes were
approximately $889.3 million. It is anticipated that, upon completion of the distribution, MIFSA will retain for general corporate purposes an amount of the
net proceeds of the notes offering that, together with cash held by its subsidiaries, equals approximately $168 million, and the remainder will be retained by
Covidien.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Shareholders of Mallinckrodt plc:

We have audited the accompanying balance sheet of Mallinckrodt plc (the “Company”) as of January 11, 2013 (date of capitalization). This financial
statement is the responsibility of the Company’s management. Our responsibility is to express an opinion on this financial statement based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require
that we plan and perform the audit to obtain reasonable assurance about whether the financial statement is free of material misstatement. The Company is not
required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. Our audit included consideration of internal control
over financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on
the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial statement, assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, such balance sheet presents fairly, in all material respects, the financial position of the Company as of January 11, 2013 (date of
capitalization), in conformity with accounting principles generally accepted in the United States of America.

/s/ DELOITTE & TOUCHE LLP
Boston, Massachusetts
February 1, 2013
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MALLINCKRODT PLC

BALANCE SHEET
At January 11, 2013 (date of capitalization)
(in thousands of U.S. dollars)

Assets
Current Assets:
Cash
Total Assets

$ 53
$ 53

Commitments and contingencies (Note 4)
Stockholders’ Equity
Ordinary A shares; €1.00 par value, 40,000 shares authorized, 40,000 shares issued and outstanding
Ordinary shares; $0.20 par value, 300,000 shares authorized, 7 shares issued and outstanding
Total Stockholder’s Equity

$ 53
—
$ 53

See Notes to Financial Statements.
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MALLINCKRODT PLC
NOTES TO FINANCIAL STATEMENTS

1.

History and Description of the Company

Mallinckrodt plc (the “Company”) was incorporated in Ireland, as a public limited company, on January 9, 2013 and capitalized on January 11, 2013
as a holding company for the purposes of being the parent company of Covidien plc’s Pharmaceuticals business. The Company has not engaged in any
business or other activities.

2.

Basis of Presentation and Summary of Significant Accounting Policies

Basis of Presentation
The balance sheet and accompanying notes have been prepared in accordance with accounting principles generally accepted in the U.S.

Cash
Cash as of January 11, 2013 was received in exchange for ordinary shares issued.

Functional Currency
Items included in these financial statements are measured using the currency of the primary economic environment in which Mallinckrodt plc operates.
The financial statements are presented in U.S. dollars, which is the Company’s functional and presentation currency.

Subsequent Events
The Company has evaluated subsequent events for recognition or disclosure through February 1, 2013, the date the financial statements were available
to be issued.

3.

Share Capital

Ordinary A shares have no voting or dividend rights. In addition, in the event of the liquidation of the Company, the holders of any ordinary A shares
then outstanding would be entitled to payment only after the holders of ordinary shares have received amounts owed to them in accordance with the articles of
association.

4.

Commitments and Contingencies
The Company is not currently a party to any loss contingencies or litigation.

Tax Matters
Upon separation, Covidien will transfer its interest in the businesses comprising its Pharmaceuticals segment to the Company. In addition, assets and
liabilities related to certain non-operating activities of Covidien, primarily intercompany transactions, will also be transferred to the Company; historically,
these activities were not managed by the Pharmaceuticals segment. Most of these assets and liabilities are not significant. However, as measured as of
September 28, 2012, the Company expects to assume a net income tax payable of approximately $125 million, primarily consisting of non-current contingent
tax liabilities associated with unresolved tax matters related to these non-operating activities. In addition, the Company expects to enter into a tax matters
agreement, pursuant to which Covidien will indemnify it, net of certain tax benefits realized by us, for any payments related to these liabilities which in the
aggregate (after taking into account certain tax benefits realized by us) exceed $200 million, and which pertain to periods prior to the distribution date. In
addition, the Company expects to assume a net deferred tax liability of approximately $134 million as measured as of September 28, 2012, primarily resulting
from different treatment for book and tax purposes of certain intercompany transactions and the deferred tax effect of the aforementioned contingent tax
liabilities. As the Company is not currently obligated to pay any of these liabilities and will not be obligated to do so until the separation has been completed,
they are not included in the Company’s balance sheet.
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MALLINCKRODT PLC
STATEMENT OF COMPREHENSIVE LOSS (UNAUDITED)
For the period from January 11, 2013 (date of capitalization) to March 29, 2013
(in thousands of U.S. dollars)

Net sales

$—
2

Selling general and administrative expenses
Net loss
Other comprehensive loss
Comprehensive loss

(2)

—
$ (2)
See Notes to Unaudited Financial Statements.

F-69

Table of Contents

MALLINCKRODT PLC
BALANCE SHEETS (UNAUDITED)
At March 29, 2013 and January 11, 2013 (date of capitalization)
(in thousands of U.S. dollars)
January 11,
2013
March 29,

2013

Assets
Current Assets:
Cash
Total Assets
Commitments and contingencies (Note 3)
Shareholders’ Equity
Ordinary A shares; €1.00 par value, 40,000 shares authorized, 40,000 shares issued and outstanding
Ordinary shares; $0.20 par value, 300,000 shares authorized, 7 shares issued and outstanding
Retained deficit
Total Shareholders’ Equity

See Notes to Unaudited Financial Statements.
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(date of
capitalization)

$
$

51
51

$
$

53
53

$

53
—

$

$

51

53
—
—
53

(2)

$
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MALLINCKRODT PLC
STATEMENT OF RETAINED DEFICIT (UNAUDITED)
For the period from January 11, 2013 (date of capitalization) to March 29, 2013
(in thousands of U.S. dollars)
Retained Deficit

Balance at January 11, 2013
Net loss
Balance at March 29, 2013

$
$
See Notes to Unaudited Financial Statements.
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MALLINCKRODT PLC
STATEMENT OF CASH FLOWS (UNAUDITED)
For the period from January 11, 2013 (date of capitalization) to March 29, 2013
(in thousands of U.S. dollars)
Cash Flows From Operating Activities:
Net loss
Adjustments to reconcile net cash provided by continuing operations:
Non-cash effect of currency rate changes
Net cash used in operating activities
Effect of currency rate changes on cash
Net decrease in cash
Cash at beginning of period
Cash at end of period

$ (2)
2
—
(2)
(2)

53
$ 51

See Notes to Unaudited Financial Statements.
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MALLINCKRODT PLC
NOTES TO UNAUDITED FINANCIAL STATEMENTS

1.

History and Description of the Company

Mallinckrodt plc (the “Company”) was incorporated in Ireland, as a public limited company, on January 9, 2013 and capitalized on January 11, 2013
as a holding company for the purposes of being the parent company of Covidien plc’s Pharmaceuticals business. The Company has not engaged in any
business or other activities.

2.

Basis of Presentation

Basis of Presentation
The accompanying financial statements reflect the operations of Mallinckrodt plc, a company incorporated in Ireland. The unaudited financial
statements have been prepared in U.S. dollars, in accordance with accounting principles generally accepted in the U.S. (“GAAP”). In management’s opinion,
the unaudited financial statements contain all normal recurring adjustments necessary for a fair presentation of the interim results reported. The January 11,
2013 balance sheet data were derived from audited financial statements, but do not include all of the annual disclosures required by GAAP; accordingly, these
financial statements should be read in conjunction with the Company’s audited financial statements for the period ended January 11, 2013, which can be
found in this information statement.

Subsequent Events
The Company has evaluated subsequent events for recognition or disclosure through June 4, 2013, the date the financial statements were available to be
issued.

3.

Commitments and Contingencies
The Company is not currently a party to any loss contingencies or litigation.

Tax Matters
Upon separation, Covidien will transfer its interest in the businesses comprising its Pharmaceuticals segment to the Company. In addition, assets and
liabilities related to certain non-operating activities of Covidien, primarily intercompany transactions will also be transferred to the Company; historically,
these activities were not managed by the Pharmaceuticals segment. Most of these assets and liabilities are not significant. However, as measured as of March
29, 2013, the Company expects to assume a net income tax payable of approximately $111 million, primarily consisting of non-current contingent tax
liabilities associated with unresolved tax matters related to these non-operating activities. In addition, the Company expects to enter into a tax matters agreement
which will allocate liability between the Company and Covidien for certain taxes associated with the distribution as well as certain current and historic taxes.
The Company’s liability pursuant to the tax matters agreement for certain historic taxes and certain taxes associated with the distribution (after taking into
account certain tax benefits realized by the Company) will be subject to a $200 million limitation. The decrease in the estimated net income tax payable,
compared with the amount disclosed in the notes to the January 11, 2013 audited financial statements primarily resulted from a change in the determination of
how certain historic tax liabilities will be allocated between the Company and Covidien pursuant to the tax matters agreement. In addition, the Company
expects to assume a net deferred tax liability of approximately $134 million as measured as of March 29, 2013, primarily resulting from different treatment for
book and tax purposes of certain intercompany transactions and the deferred tax effect of the aforementioned contingent tax liabilities. As the Company is not
currently obligated to pay any of these liabilities and will not be obligated to do so until the separation has been completed, they are not included in the
Company’s balance sheet.
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ANNEX A

Relevant Territories as of May 31, 2013
Albania
Armenia
Australia
Austria
Bahrain
Belarus
Belgium
Bosnia & Herzegovina
Bulgaria
Canada
Chile
China
Croatia

Cyprus
Czech Republic
Denmark
Egypt

Estonia
Finland
France
Georgia

Luxembourg
Macedonia
Malaysia
Malta

Germany

Mexico

Greece

Moldova
Montenegro
Morocco
Netherlands
New Zealand
Norway

Hong Kong
Hungary
Iceland
India
Israel
Italy
Japan
Korea
Kuwait
Latvia
Lithuania

Pakistan
Panama
Poland
Portugal
Qatar
Romania

Russia
Saudi Arabia
Serbia
Singapore
Slovak Republic
Slovenia
South Africa
Spain
Sweden
Switzerland
The Republic of Turkey
Ukraine
United Arab Emirates
United Kingdom
United States
Uzbekistan
Vietnam
Zambia

