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o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 

 



 
Item 7.01                                            Regulation FD Disclosure
 

Supernus Pharmaceuticals, Inc. (the “Company”) is disclosing under Item 7.01 of this Current Report on Form 8-K the information attached to this
report as Exhibit 99.1. This information, which has not been previously reported, represents the April 2013 Presentation by Management to the lenders under
the Company’s Convertible Senior Secured Notes and to other prospective lenders.
 

The Company expects to use approximately $21.0 million of the net proceeds of the offering described in Item 8.01 below to repay in full its
borrowings under and terminate its secured credit facility and the remainder of the net proceeds to fund the commercialization of its approved and tentatively
approved drugs, Oxtellar XR and Trokendi XR ($24.0 million), to continue development of its pipeline products and for other general corporate purposes
($19.0 million). This financing has been designed to take the Company through cash flow break even.
 

The Company is furnishing the information in this Current Report on Form 8-K to comply with Regulation FD. Such information shall not be
deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section, and
shall not be deemed to be incorporated by reference into any of the Company’s filings under the Securities Act of 1933, as amended, or the Securities
Exchange Act of 1934, as amended, whether made before or after the date hereof and regardless of any general incorporation language in such filings, except
to the extent expressly set forth by specific reference in such a filing.
 
Item 8.01                                            Other Events
 

On April 26, 2013, Supernus issued a press release announcing the pricing of its offering of $75.0 million aggregate principal amount of 7.50%
Convertible Senior Secured Notes due 2019 (the “Convertible Notes”) in a private offering pursuant to Rule 144A under the Securities Act of 1933,  as
amended (the “Securities Act”).  Supernus also granted to the initial purchasers of the Convertible Notes a 30-day option to purchase up to an additional
$15.0 million aggregate principal amount of the Convertible Notes. The sale of the Convertible Notes is expected to close on May 3, 2013, subject to
customary closing conditions.

 
Item 9.01                                            Financial Statements and Exhibits
 

(d)                                 Exhibits
 

The following documents are furnished as Exhibits pursuant to Item 7.01 and 8.01 hereof:
 

Exhibit 99.1 — April 2013 Management Presentation.
 
Exhibit 99.2 — Press Release dated March 26, 2013 of the Company announcing the pricing of the offered $75.0 million aggregate
principal amount of 7.50% Convertible Senior Secured Notes.
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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: April 26, 2013 By: /s/   Gregory S. Patrick
Gregory S. Patrick
Vice-President and Chief Financial Officer
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Exhibit 99.1
 

Man ag em en t P resen tatio n  A p ril 2 0 1 3

 



S afe H arb o r S tatem en t 2  T h is p resen tatio n  an d  o th er m atters d iscu ssed  to d ay  o r an sw ers th at m ay  b e g iv en  to  q u estio n s ask ed

in clu d e fo rw ard -lo o k in g  statem en ts w ith in  th e m ean in g  o f th e fed eral secu rities law s. T h ese statem en ts, am o n g  o th er th in g s, relate to

S u p ern u s’ b u sin ess strateg y , g o als an d  ex p ectatio n s co n cern in g  its p ro d u ct can d id ates, fu tu re o p eratio n s, p ro sp ects, p lan s

an d  o b jectiv es o f m an ag em en t. T h e w o rd s "an ticip ate", "b eliev e", "co u ld ", "estim ate", "ex p ect", "in ten d ", "m ay ", "p lan ", "p red ict", "p ro ject", "w ill" an d  sim ilar term s

an d  p h rases are u sed  to  id en tify  fo rw ard -lo o k in g  statem en ts in  th is p resen tatio n . S u p ern u s’ o p eratio n s in v o lv e risk s an d

u n certain ties, m an y  o f w h ich  are o u tsid e its co n tro l, an d  an y  o n e o f w h ich , o r a co m b in atio n  o f w h ich , co u ld  m aterially  affect its

resu lts o f o p eratio n s an d  w h eth er th e fo rw ard -lo o k in g  statem en ts u ltim ately  p ro v e to  b e co rrect. F u rth er in fo rm atio n  o n  th ese

an d  o th er facto rs th at co u ld  affect th ese fo rw ard -lo o k in g  statem en ts is co n tain ed  in  S u p ern u s’ p u b lic filin g s w ith  th e S ecu rities an d

E x ch an g e C o m m issio n  (S E C ) fro m  tim e to  tim e, in clu d in g  o u r A n n u al R ep o rt o r F o rm  1 0 -K ,

w h ich  w as filed  w ith  th e S ecu rities an d  E x ch an g e C o m m issio n , an d  o th er filin g s w ith  th e S E C . S u p ern u s assu m es

n o  o b lig atio n  to  u p d ate an y  fo rw ard -lo o k in g  statem en ts ex cep t as req u ired  b y  ap p licab le law . S u p ern u s h as an

O fferin g  Mem o ran d u m  fo r th e o fferin g  to  w h ich  th is co m m u n icatio n  relates. B efo re y o u  in v est, y o u  sh o u ld  read

th e O fferin g  Mem o ran d u m  fo r m o re co m p lete in fo rm atio n  ab o u t th e issu er an d  th is o fferin g . Y o u  m ay  o b tain  a

co p y  o f th is O fferin g  Mem o ran d u m , in clu d in g  th e sectio n s titled  “S p ecial N o te R eg ard in g  F o rw ard -

L o o k in g  S tatem en ts” an d  “R isk  F acto rs,” b y  callin g  Jefferies L L C , E q u ity  S y n d icate P ro sp ectu s D ep artm en t at (8 7 7 )

5 4 7 -6 3 4 0 , o r P ip er Jaffray  &  C o ., P ro sp ectu s D ep artm en t at (8 0 0 ) 7 4 7 -3 9 2 4 .

 



C o m p an y  H ig h lig h ts 4  C o m m ercial stag e C N S  p h arm a w ith  ro b u st p ip elin e S tro n g  ex ecu tio n  sin ce IP O

T w o  ep ilep sy  p ro d u cts in  m u lti-b illio n  d o llar m ark et O x tellar X R ™ lau n ch ed  in  F eb ru ary  2 0 1 3

T ro k en d i X R ™ to  b e lau n ch ed  in  3 Q  2 0 1 3  S P N -8 1 0  fo r Im p u lsiv e A g g ressio n  in  A D H D

P o sitiv e P h ase IIb  d ata in  N o v em b er 2 0 1 2  S P N -8 1 2  fo r A D H D  P o sitiv e P h ase IIa d ata S tro n g  R & D

w ith  six  tech n o lo g y  p latfo rm s E m erg in g  L ead er in  C N S  Mu ltip le V alu e D riv ers

 



2 3  Y ears o f S u ccessfu l P ro d u ct D ev elo p m en t F o rm er D iv isio n  o f S h ire N o te: A ll trad em ark s are th e p ro p erty  o f th eir resp ectiv e

o w n ers. 5

 



E x p erien ced  E x ecu tiv e T eam  Jack  K h attar, MB A  P resid en t &  C E O  2 8  y ears (S h ire, C IMA , Merck , N o v artis, P lay tex ,

K o d ak ) P ad  B h att, P h .D  S V P , In tellectu al P ro p erty , C S O  2 2  y ears (S h ire, A lza, D o w  C o rn in g ) Wo o d y

B ry an , P h .D  V P , B u sin ess D ev elo p m en t 1 8  y ears (S h ire, S ch erin g -P lo u g h , A A I) T am i Martin  R .N , E sq .

V P , R eg u lato ry  A ffairs 2 2  y ears (S h ire, O tsu k a, P y ram id  R eg u lato ry  C o n su ltin g , H o g an  &  H artso n ) G reg

P atrick  ME , MB A  C h ief F in an cial O fficer 3 0  y ears (Merck , Med Im m u n e, V en tiv  H ealth , S o p h erio n , B io n o r

Im m u n o , R O I2 ) S tefan  S ch w ab e, P h .D , MD  E V P , R & D , C h ief Med ical O fficer 2 5  y ears (S an o fi, N o v artis, J& J) V icto r

V au g h n  S V P , S ales 3 3  y ears (S h ire, F u jisaw a, S m ith k lin e B eech am ) 6

 



P ro d u ct In d icatio n  D ev elo p m en t N D A  L au n ch  O x tellar X R ™ E p ilep sy  T ro k en d i X R ™ E p ilep sy

S P N -8 1 0  Im p u lsiv e A g g ressio n  in  A D H D  S P N -8 1 2  A D H D  S P N -8 0 9  D ep ressio n

F eb ru ary  2 0 1 3  T en tativ e F D A  A p p ro v al T w o  P ro d u ct L au n ch es &  E x citin g  Mid  S tag e P ip elin e

3 Q  2 0 1 3  C o m p leted  P h ase IIb  C o m p leted  P h ase IIa IN D  7

 



8  O u tstan d in g  P erfo rm an ce S in ce IP O  O x tellar X R T M E v en ts D ate o f A ch iev em en t F D A  A p p ro v al O cto b er

2 0 1 2  T h ree Y ear Mark et E x clu siv ity  N o v em b er 2 0 1 2  U .S . L au n ch  F eb ru ary  2 0 1 3  T ro k en d i

X R T M E v en ts D ate o f A ch iev em en t F D A  T en tativ e A p p ro v al Ju n e 2 0 1 2  T w o  U .S . P aten ts Issu ed

O cto b er 2 0 1 2  S P N -8 1 0  E v en ts D ate o f A ch iev em en t P o sitiv e P h ase IIb  D ata N o v em b er 2 0 1 2

 



 7 1 %  o f p atien ts rep o rt m issin g  a d o se at least o n ce/m o n th  4 5 %  rep o rtin g  seizu res after a m issed  d o se 9  S erio u s Q u ality  o f L ife Issu es

In creased  H ealth care C o sts Wo rsen in g  o f C o n d itio n  N o n -C o m p lian ce –  A  S erio u s P ro b lem  in  E p ilep sy

N o n -co m p lian ce lead s to  b reak th ro u g h  seizu res th at co st an n u ally  in  ex cess o f $ 2 6 ,0 0 0  p er p atien t

 



1 0  Majo r C au ses O f N o n -C o m p lian ce Mu ltip le Med icatio n s Mu ltip le D o ses/ D ay  T im in g  o f D o sin g  IR  A E D s

S ig n ifican t S id e E ffects L ack  o f T o lerab ility  N o te: Im m ed iate R elease (“IR ”) an d  A n ti-E p ilep tic D ru g s (“A E D s”).

 



1 1  C o m p lian ce H ig h er E ffectiv e D o ses R ed u ced  S id e E ffects &  Im p ro v ed  T o lerab ility  R ed u ced  D o sin g

F req u en cy  &  P recise T im in g  S m o o th /C o n sisten t P K  IR  E R  R ed u ced  B reak th ro u g h  S eizu res &  R eliab le

S eizu re C o n tro l N o te: E x ten d ed  R elease (“E R ”), Im m ed iate R elease (“IR ”), A n ti-E p ilep tic D ru g s (“A E D s”) an d  P h arm aco k in etics (“P K ”).

E x ten d ed -R elease A E D s =  S ig n ifican t P atien t B en efits

 



1 2  P h y sician s, P atien ts &  Man ag ed  C are A p p reciate B en efits o f E x ten d ed -R elease A E D s S w itch in g  fro m  b ran d ed  to

g en eric A E D s can  in crease b reak th ro u g h  seizu res an d  h ealth care co st T o tal h ealth care co sts 2 0 %  lo w er fo r u se o f b ran d ed  to p iram ate

co m p ared  to  u se o f m u ltip le g en erics 8 8 %  o f p h y sician s co n cern ed  w ith  in crease in  b reak th ro u g h  seizu res fro m  sw itch in g

to  g en erics 2 1  - 4 4 %  o f A E D  p atien ts rep o rt sw itch in g  b ack  to  b ran d ed  p ro d u cts co m p ared  to  8 -9 %  in  o th er

th erap eu tic areas F D A  activ ely  rev iew in g  g en eric su b stitu tio n  issu es w ith  n arro w  th erap eu tic in d ex  d ru g s

 



O x tellar X R ™: L au n ch ed  in  F eb ru ary  2 0 1 3  1 3  T h e o n ly  o n ce d aily  o x carb azep in e X R  p ro d u ct in

th e U .S . A d ju n ctiv e th erap y  in  p artial seizu res in  ad u lts &  ch ild ren  6 -1 7  y ears P h ase III trial estab lish ed  efficacy  an d  safety  Mu lticen ter, ran d o m ized ,

p laceb o -co n tro lled  in  refracto ry  p artial o n set ep ilep sy  3 6 6  ad u lt p atien ts ran d o m ized  to  1 2 0 0 m g , 2 4 0 0 m g  o r

p laceb o  S ig n ifican t im p ro v em en t in  to lerab ility  p ro file acro ss m an y  A E s T w o  U .S . p aten ts issu ed  w ith  ex p iry  n o  earlier

th an  2 0 2 7  T h ree y ear m ark et ex clu siv ity  g ran ted

 



O x tellar X R ™: S ig n ifican t S eizu re F req u en cy  R ed u ctio n  1 4  P = 0 .0 0 3  P = 0 .0 7 8  O x tellar X R

2 4 0 0  m g /d  O x tellar X R  1 2 0 0  m g /d  P laceb o  R ed u ctio n  in  P artial S eizu re F req u en cy /2 8  D ay s (% )

R ed u ctio n  in  P artial S eizu re F req u en cy /2 8  D ay s (% ) O x tellar X R  2 4 0 0  m g /d  O x tellar X R  1 2 0 0  m g /d

P laceb o  P = 0 .0 0 6  P = 0 .0 2 2  P  v alu es v s. p laceb o  C h an g e fo r O x tellar X R  2 4 0 0  m g /d  w as sig n ifican t

B o th  d o ses sig n ifican tly  red u ced  seizu re freq u en cy  D o u b le-B lin d  P h ase (8  C o u n tries) D o u b le-B lin d  P h ase

(N o rth  A m erica) 2 8 .7  4 2 .9  3 8 .2  0  5  1 0  1 5  2 0  2 5  3 0  3 5  4 0  4 5  5 0  1 3 .3  3 4 .5

5 2 .7  0  1 0  2 0  3 0  4 0  5 0  6 0

 



1 5  N u m b er (% ) o f P atien ts With : O x tellar X R  2 4 0 0  m g /d  (n = 1 2 3 ) O x tellar X R  1 2 0 0  m g /d

(n = 1 2 2 ) P laceb o  (n = 1 2 1 ) A n y  ad v erse ev en t (A E ) 8 5  (6 9 ) 6 9  (5 7 ) 6 7  (5 5 ) T reatm en t-related  A E s 7 2

(5 8 ) 5 3  (4 3 ) 4 7  (3 9 ) A E s lead in g  to  d isco n tin u atio n  3 7  (3 0 ) 2 0  (1 6 ) 1 5  (1 2 ) D isco n tin u atio n s

o ccu rred  o n  T rilep tal®  2 4 0 0  m g /d  in  6 6 .7 %  o f p atien ts - B arcs G , et al stu d y  (E p ilep sia.

2 0 0 0 ;4 1 [1 2 ]:1 5 9 7 -6 0 7 ). O x tellar X R ™: C ritical Im p ro v em en t in  A E  P ro file 5 5 %  R ed u ctio n  in

A E -R elated  D isco n tin u atio n  v s. T rilep tal®  %  o f P atien ts With : D o u b le B lin d  (1 6  w eek s) O p en  lab el (1  y ear) A ll O x tellar

X R  (n = 2 4 5 ) A ll O x tellar X R  (n = 2 1 4 ) A E s lead in g  to  d isco n tin u atio n  2 3  5

 



1 6  B ased  o n  co m p ariso n  o f O x tellar X R  S tu d y  3 0 1  v s. T rilep tal P I (ad ju n ctiv e th erap y  stu d y  in  ad u lts); d ifferen ces

in  trial d esig n  ex ist b etw een  th e tw o  stu d ies. * D izzin ess in clu d es v ertig o  in  T rilep tal g ro u p . *  O x tellar X R ™: C an  E n ab le

H ig h er D o sin g  Im p ro v ed  A E  P ro file at D o u b le th e D o se o f T rilep tal®  O x tellar X R  2 4 0 0  m g /d

(n = 1 2 3 ) T rilep tal 1 2 0 0  m g /d  (n = 1 7 1 ) 0  1 0  2 0  3 0  4 0  5 0  A sth en ia F atig u e N au sea

V o m itin g  S o m n o len ce H ead ach e D ip lo p ia D izzin ess

 



T ro k en d i X R ™: T o  B e L au n ch ed  in  3 Q  2 0 1 3  1 7  R eceiv ed  T en tativ e A p p ro v al o n  Ju n e 2 5 ,

2 0 1 2  B ased  o n  b io eq u iv alen ce strateg y  F in al A p p ro v al p en d in g  ex p iratio n  o f J& J d ata ex clu siv ity  Ju n e

2 2 , 2 0 1 3  R elated  to  1 -2 4  m o n th s p ed iatric p o p u latio n  T ro k en d i X R  d id  n o t seek  ap p ro v al fo r th is

p atien t p o p u latio n  N o  ad d itio n al clin ical trials w ere req u ired  b y  th e F D A  F iled  am en d m en t in  D ecem b er 2 0 1 2  If

ap p ro v ed  b efo re Ju n e 2 2 n d , w ill b e a ten tativ e ap p ro v al T w o  issu ed  U .S . p aten ts w ith  ex p iry  n o  earlier th an

2 0 2 7

 



T ro k en d i X R ™: S w itch  S tu d y  to  E stab lish  B io eq u iv alen ce 1 8  D esig n  m im ics d o se sw itch in g  in  actu al clin ical p ractice

Mu lticen ter, o p en -lab el, 3 -p erio d  co n v ersio n  stu d y  P atien ts o n  o th er A E D s E stab lish ed  b io eq u iv alen ce at stead y -state o f

T ro k en d i X R ™ to  T o p am ax ®  U p  to  2 8  D ay s 2  Week s T reatm en t 2  Week s T reatm en t S tu d y  D esig n

S creen in g  T o p am ax  ®  2 0 0  –  4 0 0  m g /d  T ro k en d i X R ™ 2 0 0  –  4 0 0  m g /d

 



1 9  O v erw h elm in g  P atien t P referen ce fo r T ro k en d i X R ™ P atien t P referen ce (n = 6 1 ) Im p act o n  C o m p lian ce

(n = 6 1 ) O v er 9 0 %  o f p atien ts p referred  o n ce-d aily  T ro k en d i X R ™ o v er tw ice-d aily  T o p am ax ®  O v er 9 0 %

o f p atien ts ag reed  th at o n ce-d aily  T ro k en d i X R ™ h elp s w ith  co m p lian ce P atien ts (% ) P atien ts (% ) T ro k en d i X R

T o p am ax  9 3 .4 %  6 .6 %  0 .0 %  2 0 .0 %  4 0 .0 %  6 0 .0 %  8 0 .0 %  1 0 0 .0 %  8 .2 %

9 1 .8 %  0 .0 %  2 0 .0 %  4 0 .0 %  6 0 .0 %  8 0 .0 %  1 0 0 .0 %  Y es N o

 



A  P ro v en  an d  E fficien t C o m m ercial S trateg y  2 0  T arg etin g  C o n v ersio n  o f IR  E p ilep sy  P atien ts to  o u r X R

P ro d u cts S en io r C o m m ercial E x p ertise R elativ ely  sm all p o p u latio n  o f n eu ro lo g ists S ales fo rce o f 7 5  rep s b u ild in g

u p  to  1 0 0 +  fo r tw o  p ro d u cts T arg etin g  to p  six  d eciles o f p rescrib in g  p h y sician s S y n erg y  fro m  o v erlap  in

p h y sician  au d ien ce b etw een  O x tellar X R  &  T ro k en d i X R  creatin g  eco n o m ies o f scale S tro n g  ex p erien ce w ith  k ey  elem en ts

o f co m m ercial strateg y : S im ilar C N S  p ro d u cts (E p ilep sy  &  A D H D ) S w itch in g  fro m  IR  to  X R

 



T ro k en d i X R ™ &  O x tellar X R ™ T arg et S ig n ifican t Mark ets 2 1  S o u rce: IMS  N P A . U .S . T o p iram ate Mark et U .S .

O x carb azep in e Mark et (T R x ’s in  m illio n s) T ro k en d i X R ™ O x tellar X R ™ T o p am ax ®  P eak  S ales: $ 2 .7 b n

T rilep tal®  P eak  S ales: $ 0 .7 b n  0 .0  2 .0  4 .0  6 .0  8 .0  1 0 .0  1 2 .0  2 0 0 1 A  2 0 0 2 A  2 0 0 3 A

2 0 0 4 A  2 0 0 5 A  2 0 0 6 A  2 0 0 7 A  2 0 0 8 A  2 0 0 9 A  2 0 1 0 A  2 0 1 1 A

2 0 1 2 A

 



X R  P ro d u cts P erfo rm  Well Wh en  E ffectiv ely  P ro m o ted  2 2  N o te: Y ear 3  fo r L am ictal X R  is b ased  o n  3  m o n th s o f

d ata (Ju l-S ep  2 0 1 1 ). %  O f Mo lecu le P rescrip tio n s 1 2 .5 %  2 0 .0 %  2 7 .5 %  3 5 .0 %  4 0 .0 %  1 2 .5 %

2 1 .5 %  4 .7 %  1 2 .3 %  5 .3 %  2 .6 %  7 .7 %  2 2 .0 %  1 9 .6 %  1 1 .0 %  8 .4 %  1 .8 %  3 .6 %

5 .6 %  1 .1 %  2 .3 %  0 .0 %  1 0 .0 %  2 0 .0 %  3 0 .0 %  4 0 .0 %  Y ear 1  Y ear 2  Y ear 3  Y ear 4  Y ear 5  D ep ak o te

E R  T eg reto l X R  C arb atro l K ep p ra X R  L am ictal X R

 



T ro k en d i X R ™ &  O x tellar X R ™: A  S ig n ifican t O p p o rtu n ity  2 3  P erio d  P o st L au n ch  Y ear 1  Y ear 2  Y ear

3  Y ear 4  Y ear 5  T o tal Mark et (MM T R x ) 1 0 .0  1 0 .4  1 0 .8  1 1 .2  1 1 .6  C o n v ersio n  R ate (% ) 1  3  4  5  6

7  8  1 0  1 1  1 2  P o ten tial P rescrip tio n s (k ) T ro k en d i X R  +  O x tellar X R  1 0 0  3 0 0  4 1 6  5 2 0

6 4 8  7 5 6  8 9 6  1 1 2 0  1 2 7 6  1 3 9 2  E x am p le o f A v erag e N et $ / R x *  2 7 5  2 7 5
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SUPERNUS PRICES OFFERING OF

$75 MILLION OF 7.50% CONVERTIBLE SENIOR SECURED NOTES DUE 2019
 

Rockville, MD, — April 26, 2013 — Supernus Pharmaceuticals, Inc. (NASDAQ: SUPN)(“Supernus”) today announced the pricing of its offering of $75.0
million aggregate principal amount of Convertible Senior Secured Notes due 2019 (the “Convertible Notes”) in a private offering under the Securities Act of
1933,  as amended (the “Securities Act”).  Supernus also granted to the initial purchasers of the Convertible Notes a 30-day option to purchase up to an
additional $15.0 million aggregate principal amount of the Convertible Notes. The sale of the Convertible Notes is expected to close on May 3, 2013,
subject to customary closing conditions.
 
Supernus expects that the net proceeds from this offering of Convertible Notes will be approximately $72.0 million, after deducting initial purchasers’
discounts and estimated offering expenses payable by Supernus. Supernus intends to use approximately $21.0 million of the net proceeds to repay in full its
borrowings under and terminate its secured credit facility and the remainderof the net proceeds to fund the commercialization of its approved and tentatively
approved drugs, Oxtellar XR and Trokendi XR, to continue development of its pipeline products and for other general corporate purposes.
 
The Convertible Notes will be Supernus’ senior secured obligations, secured by liens on substantially all of Supernus’ assets. The Convertible Notes will bear
interest at a rate of 7.50% per year, payable semi-annually in arrears on May 1 and November 1 of each year, commencing November 1, 2013. The
Convertible Notes will mature on May 1, 2019, unless earlier converted, redeemed or purchased by Supernus.
 
Upon conversion of a note, if Supernus has not received the requisite approval from its stockholders in accordance with applicable NASDAQ rules, a holder
of Convertible Notes may surrender all or a portion of its Convertible Notes for conversion at any time prior to the close of business on the business day
immediately preceding the maturity date. If Supernus obtains stockholder approval, (1) on and after such date of approval and prior to the close of business
on the business day immediately preceding November 1, 2018, the Convertible Notes will be convertible at the option of the holders only under certain
conditions and (2)on and after November 1, 2018, until the close of business on thebusiness day immediately preceding the maturity date, holders may
convert their Convertible Notes at their option, irrespective of these conditions.
 
The conversion rate, which is subject to adjustment, will initially equal 188.7059 shares of Supernus common stock per $1,000 principal amount of
Convertible Notes (which is equivalent to an initial conversion price of approximately $5.30 per share of common stock).Supernus will initially deliver for
each $1,000 principal amount of converted Convertible Notes a number of shares of its common stock equal to the conversion rate. If and when stockholder
approval is obtained, Supernus will settle conversions of the Convertible Notes by paying or delivering, as the case may be, cash, shares of its common stock,
or a combination of cash and shares of its common stock, at its election, in each case, based on the conversion rate.
 
Supernus may not redeem the Convertible Notes prior to May 1, 2017. Supernus may redeem for cash all, but not less than all, of the Convertible Notes, at its
option, on or after May 1, 2017, at a redemption price equal to 100% of the principal amount of the Convertible Notes to be redeemed, plus accrued and
unpaid interest to, but excluding, the redemption date if the last reported sale price of its common stock equals or exceeds 140% of the applicable conversion
price (initially approximately $5.30 per share) for at least 20 trading days during the 30 consecutive trading day period ending on the trading day
immediately prior to the date Supernus delivers written notice of redemption. If Supernus seeks to redeem the
 



 
Convertible Notes, Supernus may be required in certain circumstances to increase the conversion rate for any Convertible Notes converted in connection with
such redemption by a specified number of shares of its common stock.
 
If Supernus undergoes a fundamental change (as defined in the indenture governing the Convertible Notes), holders of Convertible Notes may require
Supernus to purchase all or a portion of their Convertible Notes for cash at a price equal to 100% of the principal amount of the Convertible Notes to be
purchased plus accrued and unpaid interest, if any, to, but excluding, the fundamental change purchase date. In addition, if certain fundamental changes
occur, Supernus may be required in certain circumstances to increase the conversion rate for any Convertible Notes converted in connection with such
fundamental changes by a specified number of shares of its common stock.
 
The indenture governing the notes will contain covenants restricting Supernus’s ability and the ability of its subsidiaries to incur debt and make investments
in foreign subsidiaries.
 
The offering is being made to qualified institutional buyers pursuant to Rule 144A under the Securities Act.  Neither the Convertible Notes nor any shares of
Supernus’ common stock issuable upon conversion of the Convertible Notes have been or are expected to be registered under the Securities Act or under any
state securities laws and, unless so registered, may not be offered or sold in the United States or to U.S. persons except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act and applicable state securities laws.  This press release does not constitute an
offer to sell or a solicitation of an offer to buy any securities, nor shall it constitute an offer, solicitation or sale in any jurisdiction in which such offer,
solicitation or sale is unlawful.
 
Supernus Contacts:
 
Jack Khattar, President & CEO
Gregory S. Patrick, Vice President and CFO
Supernus Pharmaceuticals, Inc.
301-838-2591
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