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Item 4.02 Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed Interim Review.

Supernus Pharmaceuticals, Inc. (the “Company”) was unable to timely file its Quarterly Report on Form 10-Q (the “Quarterly Report”) for the three months
ended September 30,2016 without unreasonable effort or expense. Additional time is needed to address an issue that has arisen concerning the accounting
treatment of the $30 million royalty monetization transaction entered into by the Company, which was recorded as revenue in July 2014.

In July 2014, the Company entered into and classified the royalty monetization transaction as revenue based on the conclusion it reached with its auditors
that the transaction met the revenue recognition guidance under ASC 605, “Revenue Recognition.” In August 2016, the Company was informed by its
former independent registered public accounting firm, Ernst and Young LLP (“E&Y”), that a royalty monetization transaction for another client was currently
being reviewed by the Securities and Exchange Commission’s (the “SEC”) Office of the Chief Accountant (the “OCA”).

After conferring with E&Y and the Company’s current independent registered public accounting firm, KPMG LLP, the Company submitted to the OCA a
request for post-accounting review of the transaction. On November 9, 2016, the OCA completed its review and informed the Company that the royalty
monetization transaction should have been recorded as a debt obligation in 2014. As a result, on November 10,2016, the Company’s Audit Committee
concluded that the Company’s financial statements for the years ended December 31,2014 and December 31,2015, and the interim quarterly reports in those
years beginning with the third quarter of 2014, and the interim quarterly reports for the first and second quarters in 2016 (the “Non-Reliance Periods”), and
related reports of the Company’s independent registered public accounting firms thereon, should no longer be relied upon and will be restated.

At this time, all the changes necessary to restate the financial statements for these periods are not complete. Notwithstanding, the likely changes can be
summarized as follows:

e The $30 million proceeds of the transaction will now be recorded in the third quarter of 2014 as non-recourse debt rather than revenue.
e Revenue and operating income in the third quarter of 2014 will be reduced by approximately $30 million.

e Royalties received by the counterparty to the royalty monetization transaction will now be recognized by the Company as non-cash royalty revenue
and the $30 million of non-recourse debt will be reduced by the same amount, less the non-cash implied interest expense to be recognized.

The Company does not expect the restatement to impact the Company’s net product sales or operating expenses for the periods ended December 31,2014
and 2015. Accordingly,

e FY 2014 Net Product Sales will remain $89.6 million.
e FY 2015 Net Product Sales will remain $143.5 million
e  Net product sales for the three and nine months ended September 30,2016 are $55.6 million and $149.0 million, respectively.

The Company believes that, taking into consideration the anticipated effects of the restatement (approximately $1 million and approximately $4 million for
the three and nine month periods ended September 30, 2016, respectively), operating income for the three and nine month periods ended September 30,2016
was approximately $20.0 million and $38.9 million, respectively. Excluding the anticipated effect of the restatement, operating income for the three and
nine month periods ended September 30,2016 was $19.0 million and $34.9 million, respectively.

As of September 30, 2016, the Company had $147.4 million in cash, cash equivalents, marketable securities and long-term marketable securities as compared
to the $117.2 million at December 31,2015. The restatement has no impact on the Company’s cash position. It is important to note that the Company has no
obligation to repay the $30 million of debt associated with the royalty monetization transaction; rather, the debt will be amortized as royalty payments are
received by the counterparty to the royalty monetization transaction.

For full year 2016, the Company is adjusting guidance for net product sales, research and development (“R&D”) expenses and operating income as set forth
below:




e  Net product sales in the range of $205 million to $210 million, compared to the previously expected range of $200 million to $210 million.
e R&D expenses in the range of $40 million to $44 million, compared to the previously expected range of $50 million to $55 million.

e Taking into consideration the anticipated effects of the restatement (approximately $4 million to $6 million) for the full year 2016, operating
income would range from $46 million to $51 million. Excluding the anticipated effect of the restatement, operating income would range from $42
million to $47 million, compared to the previously expected range of $32 million to $37 million.

On November 10,2016, the Company filed Form 12b-25 to disclose that it was unable to timely file its Quarterly Report. The Company currently intends to
file its Quarterly Report and the reports for the Non-Reliance Periods by the end 0f 2016, but there can be no assurance that this will be the case.

In light of the restatement, the Company will also undertake an assessment to determine the specific circumstances that caused this material weakness in
internal control over financial reporting and disclosure controls and procedures. The Company will disclose such matters in the applicable amended filings.

Forward-Looking Statements:

Except for historical information, the matters discussed in this current report on Form 8-K are “forward-looking statements” within the meaning ofthe
applicable securities laws and regulations. Forward-looking statements, including statements regarding the Company’s intent to restate its prior financial
statements, the estimated adjustments of the restated financials and the expected timing of filing the restated financial reports, involve risks and uncertainties
which may cause actual results to differ materially from those stated here. Factors that could cause actual results to differ materially from those in the forward-
looking statements include, but are not limited to, the risk that additional information may arise from the final conclusion of the audit committee’s review of
internal controls over financial reporting, the risk that the process of preparing and auditing the financial statements or other subsequent events would require
the Company to make additional adjustments and the time and effort required to complete the restatement of the financial reports, as well as other risks
described more fully in the Company’s filings with the SEC, including its Annual Report on Form 10-K for the year ended December 31,2015. Forward-
looking statements reflect management’s analysis as of the date of this current report on Form 8-K. The Company undertakes no obligation to publicly
update or revise any forward-looking statement, whether as a result of new information, future events or otherwise, except as required by law.

Item 8.01 Other Events.

On November 7,2016, the Company issued a press release announcing that the Company’s management will present an overview and update of the
Company and host investor meetings during the Stifel Healthcare Conference on November 15,2016, the Jefferies Healthcare Conference on November 17,
2016, and the Piper Jaffrey Healthcare Conference on November 29, 2016. However, there will not be a live webcast of the presentations as stated in the press
release. A copy of'this press release is furnished as Exhibit 99.1 hereto and is incorporated herein by reference.

On November 11,2016, the Company issued a press release announcing that it will host a conference call at 9:00 a.m. Eastern Time (6:00 a.m. Pacific Time)
on Monday, November 14,2016 to present a business update. A live webcast will be available at www.supermus.com. The webcast will be archived on the
Company’s website for 60 days following the live call. Callers should dial in approximately 10 minutes prior to the start of the call. The phone number to
join the conference call is +1 (877) 288-1043 (U.S. and Canada) or +1 (970) 315-0267 (international). The access code for the live call is 3132501. A copy of
this press release is furnished as Exhibit 99.2 hereto and is incorporated herein by reference.
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Item 9.01 Financial Statements and Exhibits.
d) Exhibit
The following documents are furnished as Exhibits pursuant to Item 8.01 hereof:
Exhibit 99.1 — Press Release Dated November 7,2016.

Exhibit 99.2 — Press Release Dated November 11,2016.




SIGNATURES

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

SUPERNUS PHARMACEUTICALS, INC.

DATED: November 14,2016 By:  /s/ Gregory S. Patrick

Gregory S. Patrick
Vice-President and Chief Financial Officer
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Number Description
Exhibit 99.1 Press Release Dated November 7,2016. Attached
Exhibit 99.2 Press Release Dated November 11,2016. Attached




Exhibit 99.1

@Supernus’

Pharmaceuticals

Supernus to Present at Three November Healthcare Conferences

ROCKVILLE, Md., November 7,2016 — Supernus Pharmaceuticals, Inc. (NASDAQ: SUPN), a specialty pharmaceutical company focused on developing and
commercializing products for the treatment of central nervous system diseases, today announced that the Company’s management will present an overview
and update of the Company and host investor meetings at the following three conferences:

Stifel 2016 Healthcare Conference

Date: Tuesday, November 15,2016

Time: 10:15 a.m. EST

Place: Lotte New York Palace Hotel, New York

Jefferies London Healthcare Conference
Date: Thursday, November 17,2016
Time: 3:20 p.m. GMT (10:20 p.m. EST)
Place: Waldorf Hilton, London, U.K.

Piper Jaffray 28™ Annual Healthcare Conference
Date: Tuesday, November 29,2016

Time: 9:00 p.m. EST

Place: Lotte New York Palace Hotel, New York

Investors interested in arranging a meeting with the Company’s management during these conferences should contact the conference coordinator.

A live webcast of the presentations can be accessed by visiting ‘Events & Presentations’ in the Investors Section on the Company’s website at
www.supernus.com. An archived replay of these webcasts will be available for 60 days on the Company’s website after each conference.

About Supernus Pharmaceuticals, Inc.

Supernus Pharmaceuticals, Inc. is a specialty pharmaceutical company focused on developing and commercializing products for the treatment of central
nervous system diseases. The Company has two marketed products for epilepsy, Oxtellar XR® (extended-release oxcarbazepine) and Trokendi

XR® (extended-release topiramate). The Company is also developing several product candidates to address large market opportunities in psychiatry,
including SPN-810 for the treatment of Impulsive Aggression in patients with ADHD and SPN-812 for the treatment of ADHD.

CONTACT:

Jack A. Khattar, President and CEO
Gregory S. Patrick, Vice President and CFO
Supernus Pharmaceuticals, Inc.

Tel: (301) 838-2591




Or

Investor Contact:

Peter Vozzo

Westwicke Partners

Office: (443)213-0505

Mobile: (443)377-4767

Email: peter.vozzo@westwicke.com




Exhibit 99.2

@Supernus:

Pharmaceuticals

Supernus to Host a Business Update Call
Rockville, Md., November 11,2016 - Supernus Pharmaceuticals, Inc. (NASDAQ: SUPN), a specialty pharmaceutical company focused on developing and
commercializing products for the treatment of central nervous system (CNS) diseases, today announced that the Company will hold a business update call on

Monday, November 14,2016 at 9:00AM EST.

Jack Khattar, President and Chief Executive Officer, and Greg Patrick, Chief Financial Officer, will host a conference call to present a business update.
Following the presentation, the call will be open for questions.

A live webcast will be available at www.supernus.com.

Please refer to the information below for conference call dial-in information. Callers should dial in approximately 10 minutes prior to the start of the call.

Conference dial-in: (877)288-1043

International dial-in: (970)315-0267

Conference ID: 3132501

Conference Call Name: Supernus Pharmaceuticals 3Q 2016 Business Update Conference Call

Following the live call, a replay will be available on the Company’s website under the ‘Investors’ section. The webcast will be available on the Company’s
website for 60 days following the live call.

About Supernus Pharmaceuticals, Inc.

Supernus Pharmaceuticals, Inc. is a specialty pharmaceutical company focused on developing and commercializing products for the treatment of central
nervous system diseases. The Company has two marketed products for epilepsy, Oxtellar XR® (extended-release oxcarbazepine) and Trokendi XR®
(extended-release topiramate). The Company is also developing several product candidates to address large market opportunities in psychiatry, including
SPN-810 for the treatment of impulsive aggression in ADHD patients and SPN-812 for the treatment of ADHD.

CONTACTS:

Jack A. Khattar, President and CEO
Gregory S. Patrick, Vice President and CFO
Supermnus Pharmaceuticals, Inc.

Tel: (301) 838-2591

or

INVESTOR CONTACT:

Peter Vozzo

Westwicke Partners

Office: (443) 213-0505

Mobile: (443)377-4767

Email: peter.vozzo@westwicke.com
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