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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-8

Registration Statement

Under

the Securities Act of 1933

Mallinckrodt plc

(Exact name of Registrant as specified in its charter)

Ireland 98-1088325
(State or other jurisdiction of

incorporation or organization)

(I.R.S. Employer

Identification No.)
3 Lotus Park, The Causeway, Staines-Upon-Thames
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Surrey TW18 3AG, United Kingdom

(Address of principal executive offices)

Mallinckrodt Pharmaceuticals Stock and Incentive Plan

(Full Title of the Plan)

Mark J. Casey, Esq.

General Counsel

Mallinckrodt plc

1405 U.S. 206

Bedminster Township, NJ 07921

(908) 238-6600

(Name, Address and Telephone Number, Including Area Code, of Agent for Service)

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See the definitions of �large accelerated filer,� �accelerated
filer,� �smaller reporting company,� and �emerging growth company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☒ Accelerated filer ☐

Non-accelerated filer ☐ Smaller reporting company ☐

Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act.   ☐

CALCULATION OF REGISTRATION FEE

Title of Securities Amount to be
registered (1)

Proposed maximum Proposed maximum
aggregate offering

Amount of
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To be Registered offering price

per share (2)

price (2) registration fee (2)

Ordinary Shares, par value $0.20
per share 9,000,000 $21.13 $190,170,000.00 $23,048.60

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the �Securities Act�), this Registration
Statement also covers an indeterminate number of additional Ordinary Shares, par value $0.20 per share (�Ordinary
Shares�), of Mallinckrodt plc, an Irish public limited company (the �Registrant�), which may be offered and issued to
prevent dilution resulting from adjustments as a result of stock dividends, stock splits, reverse stock splits,
recapitalizations, reclassifications, mergers, split-ups, reorganizations, consolidations and other capital
adjustments.

(2) Estimated solely for the purpose of calculating the registration fee, based, in accordance with Rule 457(c) and Rule
457(h) under the Securities Act, on the average of the high and low prices for the Ordinary Shares as reported on
the New York Stock Exchange on March 7, 2019.
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EXPLANATORY NOTE

This Registration Statement on Form S-8 is filed by the Registrant, to register an additional 9,000,000 Ordinary
Shares of the Registrant that may be acquired under the Mallinckrodt Pharmaceuticals Stock and Incentive Plan (the
�Plan�).

PART I

INFORMATION REQUIRED IN THE

SECTION 10(a) PROSPECTUS

The information specified in Items 1 and 2 of Part I of Form S-8 is omitted from this filing in accordance with the
provisions of Rule 428 under the Securities Act and the introductory note to Part I of Form S-8. The documents
containing the information specified in Part I have been or will be delivered to the participants in the Plan as required
by Rule 428(b).

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.
The following documents, which have been filed by the Registrant with the Commission, are incorporated herein by
reference (except for any portions of Current Reports on Form 8-K furnished pursuant to Item 2.02 or Item 7.01
thereof and any corresponding exhibits thereto not filed with the Commission):

(a) The Registrant�s Annual Report on Form 10-K for the fiscal year ended December 28, 2018 (Commission File
No. 001-35803);

(b) Portions of the Registrant�s definitive proxy statement on Schedule 14A filed with the Commission on April 4,
2018, that are incorporated by reference into Part III of the Registrant�s Annual Report on Form 10-K for the year
ended December 29, 2017; and

(c) The description of the Registrant�s Ordinary Shares contained in the Registrant�s Registration Statement on Form
S-4 filed May 16, 2014 (Commission File No. 333-196054), including any amendment or report filed for the purpose
of updating such description.

All documents filed by the Registrant with the Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act subsequent to the date of this Registration Statement (other than any such documents or portions
thereof that are furnished under Item 2.02 or Item 7.01 of a Current Report on Form 8-K or otherwise, unless
otherwise indicated therein, including any exhibits included with such Items), prior to the filing of a post-effective
amendment to this Registration Statement that indicates that all securities offered hereby have been sold or which
deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration
Statement and to be a part hereof from the date of filing of such documents.

Any statement contained in this Registration Statement or in a document incorporated or deemed to be incorporated
by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the
extent that a statement contained or incorporated by reference herein or in any subsequently filed document which
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also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement
so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
Registration Statement.
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Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Experts and Counsel.
Not applicable.

Item 6. Indemnification of Directors and Officers.
The Registrant is incorporated under the laws of Ireland.

The Registrant�s articles of association confer an indemnity on its directors and Secretary only in the limited
circumstances permitted by the Irish Companies Act. The Irish Companies Act only permits 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 the Registrant. 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 or secretary and the company.

In addition, the articles of association of the Registrant also contain an indemnity for executive officers (other than the
directors and Secretary).

The directors of the Registrant may on a case-by-case basis decide at their discretion that it is in the best interest of the
Registrant to indemnify an individual director from any liability arising from his or her position as a director of the
Registrant. However, this discretion must be exercised bona fide in the best interests of the Registrant 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. The Registrant has taken out directors� and officers� liability insurance.

The Registrant has entered or will enter into deeds of indemnification with each of its directors and Secretary (the
�Deeds of Indemnification�), and Mallinckrodt Brand Pharmaceuticals, Inc., a Delaware corporation and a wholly
owned subsidiary of the Registrant (�Brand Pharma�), has entered or will enter into indemnification agreements with
each of the Registrant�s directors and Secretary (the �Indemnification Agreements�), substantially in the forms filed as
Exhibits 10.4 and 10.5, respectively, to the Registrant�s Current Report on Form 8-K filed with the Commission on
July 1, 2013. The Deeds of Indemnification and Indemnification Agreements (together, the �Indemnification
Arrangements�) provide, respectively, that the Registrant and Brand Pharma will, to the fullest extent permitted by law,
indemnify each indemnitee against claims related to such indemnitee�s service to the Registrant, except (i) in respect of
any claim as to which a final and non-appealable judgment is rendered against the indemnitee for an accounting of
profits made from the purchase or sale by such indemnitee of securities of the Registrant 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 the Registrant is an Irish public limited company, its ability to
provide indemnification is subject to the limitations under the Irish Companies Act specified above. The
Indemnification Agreements provide for Brand Pharma to advance the indemnitee�s expenses subject to an undertaking
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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
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and shall request that the Registrant consider in its discretion whether to make such indemnification payment or
expense advancement. The Deeds of Indemnification provide that the Registrant 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
the Registrant, within five business days of the later of the indemnitee�s request of the insurer and his or her request of
the Registrant, 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 member or members of the Board of Directors of the Registrant (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 the Registrant to indemnify such indemnitee under its articles of association as
then in effect, the Registrant 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 the Registrant or any of its
subsidiaries or any director or officer of the Registrant or any of its subsidiaries, except in specified circumstances.

The foregoing is only a general summary of certain aspects of Irish law, the articles of association of the Registrant
and 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 provisions of Irish law, the articles of association of the Registrant filed as
Exhibit 4.2 hereto and the form of Deed of Indemnification and form of Indemnification Agreement filed as Exhibits
10.4 and 10.5, respectively, to the Registrant�s Current Report on Form 8-K filed with the Commission on July 1,
2013.

Item 7. Exemption from Registration Claimed.
Not applicable.

Item 8. Exhibits.
For the list of exhibits, see the Exhibit Index to this Registration Statement, which is incorporated in this item by
reference.

Item 9. Undertakings.
(a)    The undersigned Registrant hereby undertakes:

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

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental

Edgar Filing: Mallinckrodt plc - Form S-8

8



change in the information set forth in this Registration Statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20% change in the maximum aggregate offering price set forth in the �Calculation of
Registration Fee� table in the effective registration statement; and
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in this
Registration Statement or any material change to such information in the Registration Statement;

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

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

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

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

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

Exhibit

Number Description

  4.1 Certificate of Incorporation of Mallinckrodt plc (incorporated by reference to Exhibit 3.1 to the
Registrant�s Current Report on Form 8-K filed July 1, 2013, File No. 001-35803).

  4.2 Amended and Restated Memorandum and Articles of Association of Mallinckrodt plc (incorporated by
reference to Exhibit 3.1 to the Registrant�s Current Report on Form 8-K filed March 1, 2017, File
No. 001-35803).

  4.3 Mallinckrodt Pharmaceuticals Stock and Incentive Plan (incorporated by reference to Appendix A to the
Registrant�s Definitive Proxy Statement for the 2018 Annual General Meeting of Shareholders filed on
April 4, 2018, File No. 001-35803).

  5.1 Opinion of Arthur Cox.

23.1 Consent of Deloitte & Touche LLP.

23.2 Consent of Arthur Cox (included in Exhibit 5.1).

24.1 Power of Attorney.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in Hazelwood, Missouri, on March 12, 2019.

MALLINCKRODT PUBLIC LIMITED
COMPANY

By: /s/ Mark J. Casey

Name:  Mark J. Casey

Title:   General Counsel
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities indicated below on March 12, 2019.

Signature Title

/s/ Mark C. Trudeau*

Mark C. Trudeau

President, Chief Executive Officer and Director

(Principal Executive Officer)

/s/ George A. Kegler*

George A. Kegler

Executive Vice President and Chief Financial Officer, Interim

(Principal Financial Officer)

/s/ Kathleen A. Schaefer*

Kathleen A. Schaefer

Senior Vice President, Finance and Corporate Controller

(Principal Accounting Officer)

/s/ Angus C. Russell*

Angus C. Russell

Chairman of the Board

/s/ David R. Carlucci*

David R. Carlucci

Director

/s/ J. Martin Carroll*

J. Martin Carroll

Director

/s/ Paul R. Carter*

Paul R. Carter

Director
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/s/ David Y. Norton*

David Y. Norton

Director

/s/ JoAnn A. Reed*

JoAnn A. Reed

Director

/s/ Anne C. Whitaker*

Anne C. Whitaker

Director
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Signature Title

/s/ Kneeland C. Youngblood*

Kneeland C. Youngblood

Director

/s/ Joseph A. Zaccagnino*

Joseph A. Zaccagnino

Director

*By: /s/ Mark J. Casey

Mark J. Casey

Attorney-in-fact
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