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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

) Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

) Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(b))

) Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.

On April 25, 2016, Depomed, Inc. (the _Company ), entered into the First Amendment to Rights Agreement (the _Amendment ) between the
Company and Continental Stock Transfer & Trust Company, as Rights Agent, that amends the Rights Agreement dated July 12, 2015 (the
Rights Agreement ) between the Company and the Rights Agent.

The Amendment is intended to permit shareholders that beneficially own 5% or more of the Company s outstanding shares to obtain revocable
proxies or consents from other shareholders for the sole purpose of requesting or demanding a special meeting of shareholders of the Company
pursuant to Section 600(d) of the California Corporations Code without triggering the Rights Agreement (provided that such proxy or consent
does not grant any right or power to vote the underlying securities at such special meeting or any other meeting of shareholders of the
Company).

The foregoing description of the Amendment is qualified in its entirety by reference to the full text of the Amendment, which is attached hereto
as Exhibit 4.2 and is incorporated herein by reference in its entirety.

Item 3.03 Material Modification of Rights of Security Holders.

The description of the Amendment to the Rights Agreement discussed in Item 1.01 above is incorporated herein by reference in its
entirety.

Item 8.01 Other Events.

On April 25, 2016, the Company sent a letter to Starboard Value and Opportunity Master Fund Ltd. (_Starboard ) and issued a press release
indicating that the record date to determine shareholders entitled to request a special shareholders meeting to vote on the proposals contained in
Starboard s April 7, 2016 record date request will be April 26, 2016. A copy of the press release is attached hereto as Exhibit 99.1 and is
incorporated herein by reference in its entirety.

Item 9.01 Financial Statements and Exhibits.

) Exhibits.

The following exhibits are filed as part of this Report.



Exhibit Number
4.2

99.1

Edgar Filing: DEPOMED INC - Form 8-K

Description
First Amendment to Rights Agreement, dated as of April 25, 2016 by and between the Company and
Continental Stock Transfer & Trust Company, as rights agent.

Press release, dated April 25, 2016.
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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.

DEPOMED, INC.
Date: April 25, 2016
/s/ Matthew M. Gosling
Matthew M. Gosling
Senior Vice President and General Counsel
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EXHIBIT INDEX
Exhibit No. Description
4.2 First Amendment to Rights Agreement, dated as of April 25, 2016 by and between the Company and Continental Stock

Transfer & Trust Company, as rights agent.

99.1 Press release, dated April 25, 2016.




