
MAP Pharmaceuticals, Inc.
Form SC 14D9/A
February 07, 2013

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14D-9
(Amendment No. 1)

Solicitation/Recommendation Statement

under Section 14(d)(4) of the Securities Exchange Act of 1934

MAP PHARMACEUTICALS, INC.
(Name of Subject Company)

MAP PHARMACEUTICALS, INC.
(Names of Person(s) Filing Statement)

Common Stock, $0.01 par value per share

(Title of Class of Securities)
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56509R108

(CUSIP Number of Class of Securities)

Timothy S. Nelson

President and Chief Executive Officer

2400 Bayshore Parkway, Suite 200

Mountain View, California 94043

(650) 386-3100

(Name, address and telephone numbers of person authorized to receive

notices and communications on behalf of the persons filing statement)

with copies to:

Patrick A. Pohlen

Latham & Watkins LLP

140 Scott Drive

Menlo Park, California 94025-3656

(650) 328-4600

¨ Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.
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This Amendment No. 1 (the �Amendment�) amends and supplements the Solicitation/Recommendation Statement on Schedule 14D-9 of MAP
Pharmaceuticals, Inc. (the �Company�) filed with the Securities and Exchange Commission (the �SEC�) on January 31, 2013 (the �Schedule 14D-9�).
The Schedule 14D-9 relates to the tender offer by Groundhog Acquisition, Inc., a Delaware corporation (�Purchaser�) and a wholly owned
subsidiary of Allergan, Inc., a Delaware corporation (�Parent�), to purchase all of the outstanding shares of Common Stock (�Shares�), at a purchase
price of $25.00 per Share, net to the sellers thereof in cash, without interest thereon and less any required withholding taxes, upon the terms and
subject to the conditions set forth in the Offer to Purchase, dated January 31, 2013 (together with any amendments or supplements thereto, the
�Offer to Purchase�), and in the related Letter of Transmittal (together with any amendments or supplements thereto, the �Letter of Transmittal� and,
together with the Offer to Purchase, the �Offer�). The Offer is described in a Tender Offer Statement on Schedule TO (together with any
amendments or supplements thereto, the �Schedule TO�), filed by Parent and Purchaser with the SEC on January 31, 2013. The Offer to Purchase
and Letter of Transmittal are filed as Exhibits (a)(1)(A) and (a)(1)(B) to the Schedule TO, respectively.

Except as otherwise set forth below, the information set forth in the Schedule 14D-9 remains unchanged and is incorporated by reference as
relevant to the items in this Amendment. Capitalized terms used and not defined herein shall have the meanings assigned to such terms in the
Schedule 14D-9. This Amendment is being filed to reflect certain updates as reflected below.

Item 8. Additional Information.

Item 8 of the Schedule 14D-9 is hereby amended and supplemented to add to the end of the section entitled �Litigation� the following:

On January 31, 2013, a putative class action lawsuit captioned Snow v. MAP Pharmaceuticals, Inc. was filed in the Delaware Court of Chancery.
The case names as defendants the Company, the Company�s directors, Parent and Purchaser. The case alleges that the Company�s directors
breached their fiduciary duty in connection with the Offer and the Merger by agreeing to a transaction at an unfair price with unreasonable deal
protections. The Company, Parent and Purchaser are alleged to have aided and abetted these breaches of fiduciary duty. The case seeks an
injunction against the Offer and the Merger, rescission or rescissory damages in the event the Offer and Merger are consummated, compensatory
damages, an award of fees and costs, including attorneys� and experts� fees, and other relief.

Item 8 of the Schedule 14D-9 is hereby amended and supplemented to replace the last sentence of the first paragraph of the section entitled
�Regulatory Approvals� with the following:

Parent filed a Premerger Notification and Report Form under the HSR Act with the Antitrust Division and the FTC on January 29, 2013 in
accordance with the terms of the Merger Agreement. Parent also made a request pursuant to the HSR Act for early termination of the waiting
period applicable to the Offer. On February 6, 2013, the FTC granted early termination of the waiting period applicable to the Offer.
Accordingly, the HSR Condition has been satisfied.

Item 9. Exhibits.

Item 9 of the Schedule 14D-9 is hereby amended and supplemented to add the following exhibit:

Exhibit
Number Description

(a)(12) Joint Press Release issued by the Company and Allergan, Inc., dated February 7, 2013 (incorporated herein by reference to Exhibit
(a)(5)(D) to the Schedule TO-T/A of Schedule TO of Allergan, Inc. and Groundhog Acquisition, Inc. filed with the SEC on
February 8, 2013).
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SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this Statement is true, complete and
correct.

MAP PHARMACEUTICALS, INC.

By: /s/    Timothy S. Nelson
Name: Timothy S. Nelson

Title: President and Chief Executive Officer
Dated: February 7, 2013
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