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THIS PROSPECTUS AND ANY ACCOMPANYING DOCUMENTS ARE IMPORTANT AND REQUIRE
YOUR IMMEDIATE ATTENTION. If you are in any doubt as to the action you should take, or the contents of
this Prospectus, you are recommended to obtain advice immediately from your stockbroker, bank manager,
solicitor, accountant or other appropriate independent financial adviser, who, if you are taking advice in
Ireland, is duly authorised or exempted pursuant to the European Communities (Markets in Financial
Instruments) Regulations 2007 or the Investment Intermediaries Act 1995 (as amended), or, if you are taking
advice in the United Kingdom, is duly authorised under the Financial Services and Markets Act 2000 (as
amended) of the United Kingdom or, if you are taking advice elsewhere, from another appropriately authorised
independent financial adviser.

Any UK Person who is considering accepting the Offer should first seek appropriate professional advice.

Prospective acquirers of Actavis Ordinary Shares should be aware that the financial information contained in this
Prospectus has been prepared, in the case of Actavis and in the case of Forest, in accordance with U.S. GAAP.
Prospective acquirers of Actavis Ordinary Shares should conduct their own investigation and analysis of the business,
data and transactions described in this Prospectus.

If you sell or have sold or otherwise transferred all of your Forest Common Stock, please send this Prospectus, the
accompanying election forms and reply-paid envelope at once to the purchaser or transferee, or to the stockbroker,
bank or other agent through whom the sale or transfer was effected for delivery to the purchaser or transferee. Such
documents should not, however, be forwarded, transmitted or distributed in or into or from any Excluded Territory. If
you sell or have sold or otherwise transferred only part of your holding of Forest Common Stock, you should retain
these documents and consult the stockbroker, bank or other agent through whom the sale or transfer was effected.

Actavis and the Actavis directors, whose names are set out at Part III (Actavis Directors, Secretary and Advisers) of
this Prospectus, accept responsibility for the information contained in this Prospectus. To the best of the knowledge
and belief of Actavis and the Actavis directors (who have taken all reasonable care to ensure that such is the case) the
information contained in this Prospectus is in accordance with the facts and does not omit anything likely to affect the
import of such information.

This Prospectus has been approved by the Central Bank, as competent authority under the Prospectus Directive. The
Central Bank only approves this Prospectus as meeting the requirements imposed under Irish and E.U. law pursuant to
the Prospectus Directive.

Such approval relates only to the Actavis Ordinary Shares which are to be offered to the public in the United
Kingdom.

No application has been, or is currently intended to be, made for the Actavis Ordinary Shares to be admitted to listing
or trading on the regulated market of the Irish Stock Exchange or any other regulated market for the purposes of
Directive 2004/39/EC.

This Prospectus has been made available to the public in the United Kingdom in accordance with the Financial
Services and Markets Act 2000 by the same being made available, free of charge, in printed form, until the Closing
Date, at Latham & Watkins (London) LLP, 99 Bishopsgate, London, EC2M 3XF, U.K. and also in electronic form on
Actavis� website, www.actavis.com. Actavis has requested that the Central Bank provides a certificate of approval and
a copy of this Prospectus to the competent authority, for the purposes of the Prospectus Directive, in the United
Kingdom, being the UK Financial Conduct Authority. This Prospectus has not been and will not be submitted for
approval to any supervisory authority other than the competent authority of Ireland, the Central Bank. This Prospectus
will not be passported into any jurisdiction other than the United Kingdom. Therefore, no steps may be taken that
would constitute or result in an offer to the public of Actavis Ordinary Shares outside the United Kingdom. The
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distribution of this Prospectus may, in certain jurisdictions, be restricted by law, and this Prospectus may not be used
for the purpose of, or in connection with, any offer or solicitation by anyone in any jurisdiction in which such offer or
solicitation is not authorised or to any person to whom it is unlawful to make such offer or solicitation.

Certain terms used in this Prospectus, including technical and other terms, are defined and explained in Part XV
(Definitions and Further Interpretation).

This Prospectus should be read in its entirety. Prospective holders of Actavis Ordinary Shares should review
the risk factors set out in Part II (Risk Factors) for a discussion of certain factors that should be considered
when deciding on what action to take in relation to the Offer.

Actavis plc

(incorporated in Ireland with limited liability under the Companies Acts, registered number 527629)

PROSPECTUS

relating to the issue by Actavis plc to the stockholders of Forest Laboratories, Inc. of ordinary shares in Actavis
plc in exchange for their shares of common stock in Forest Laboratories, Inc.

30 May 2014

No person has been authorised to give any information or make any representations other than those contained in this
Prospectus and, if given or made, such information or representations must not be relied upon as having been
authorised by Actavis. Neither the delivery of this Prospectus nor any sale, purchase or subscription made on the basis
hereof shall, under any circumstances, create any implication that there has been no change in the affairs of Actavis
since the date hereof or that the information herein is correct as of any time subsequent to its date.

The availability of the Offer to persons not resident in the United Kingdom may be affected by the laws of the
jurisdiction in which they are resident. Persons who are resident in any jurisdiction or territory other than the United
Kingdom should obtain professional advice and observe any applicable requirements.

The Offer is not being made, directly or indirectly in, into or from any Excluded Territory by the use of mails, or by
any means or instrumentality (including, without limitation, telephonically or electronically) of interstate or foreign
commerce, or of any facility of a national, state or other securities exchange of any Excluded Territory and the Offer
will not be capable of acceptance by any such use, means, instrumentality or facility from or within any Excluded
Territory. Accordingly, copies of this Prospectus are not being, and must not be mailed or otherwise distributed or sent
in, into or from any Excluded Territory and persons receiving such documents (including, without limitation, any
nominee, trustee or custodian) must not distribute or send them in, into or from any Excluded Territory and doing so
may invalidate any purported acceptance of the Offer by persons in any such jurisdiction. Notwithstanding the
foregoing restrictions, Actavis reserves the right to permit the Offer to be accepted if, in its sole discretion, it is
satisfied that the transaction in question is exempt from or not subject to the legislation or regulation giving rise to the
restrictions in question. Failure to comply with the above restrictions may constitute a violation of relevant securities
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law.

It is the responsibility of any person not resident in the United States or the United Kingdom to ascertain that the
legislation applicable in his/her/its country of residence is complied with, and that all other formalities that may be
required are fulfilled, including the payment of all costs and levies.
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All Forest stockholders (including, without limitation, any nominee, trustee or custodian) who would otherwise
intend to, or who have a contractual or legal obligation to, forward this Prospectus and accompanying election
forms to any Excluded Territory should refrain from doing so and seek appropriate professional advice.

In making an investment decision, investors must rely on their own examination of Actavis and/or Forest and the
terms of the Mergers, including the merits and risks involved, as described in this Prospectus. Investors should rely
only on the information contained in this Prospectus. Actavis has not authorised any other person to provide investors
with different information. If anyone provides different or inconsistent information, it should not be relied upon. The
information appearing in this Prospectus should be assumed to be accurate as of the date of this Prospectus only. The
business, financial condition, results of operations of Actavis and the information set forth in this Prospectus may have
changed since that date. Any significant new factor, material mistake or inaccuracy relating to the information
included in this Prospectus that could materially affect the assessment of the Actavis Ordinary Shares and arises or is
noted between the time that approval is obtained and the closing of the Offer shall be mentioned in a supplement to
this Prospectus which shall be approved by the Central Bank before it is disseminated. This document shall be
published and disseminated in the same manner as this Prospectus. The summary and, as the case may be, any
translation thereof shall also be supplemented if necessary to take into account the new information included in the
supplement to this Prospectus.

Any summary or description set forth in this Prospectus of legal provisions or contractual relationships is for
information purposes only and should not be construed as legal or tax advice as to the interpretation or enforceability
of such provisions or relationships. In general, none of the information in this Prospectus should be considered
investment, legal or tax advice. Holders of Forest Common Stock should consult their own counsel, accountant and
other advisers for legal, tax, business, financial and related advice regarding the Actavis Ordinary Shares.

UNITED STATES

The Actavis Ordinary Shares will be registered under the United States Securities Act of 1933, as amended.

The Actavis Ordinary Shares have not been approved or disapproved by the SEC or by any securities commission or
regulatory authority of any State of the United States, nor have any of the foregoing authorities passed on the accuracy
or adequacy of this Prospectus. Any representation to the contrary is a criminal offence.

Neither this Prospectus nor the Offer constitutes an offer to any other person or a general offer to the public of, or the
general solicitation from the public of, offers to subscribe or purchase any of the Actavis Ordinary Shares in the
United States.

Actavis exists under the laws of Ireland. Some of Actavis� officers and directors may be residents of jurisdictions
outside of the United States. As a result, it may be difficult for an acquirer of Actavis Ordinary Shares to enforce civil
liabilities under the United States federal securities laws.

EUROPEAN ECONOMIC AREA

In relation to each member state of the EEA which has implemented the Prospectus Directive other than the United
Kingdom (each, a ��relevant member state��), with effect from and including the date on which the Prospectus Directive
was implemented in that relevant member state (the ��relevant implementation date��), no Actavis Ordinary Shares have
been offered or will be offered pursuant to the Offer in that relevant member state prior to the publication of a
prospectus in relation to the Actavis Ordinary Shares which has been approved by the competent authority in that
relevant member state or, where appropriate, approved in another relevant member state and notified to the competent
authority in the relevant member state, all in accordance with the Prospectus Directive, except that with effect from
and including the relevant implementation date, offers of Actavis Ordinary Shares may be made in that relevant
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member state at any time:

(i) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(ii) to fewer than 100, or if the relevant member states has implemented Directive 2010/73/EU, 150 natural or legal
persons (other than qualified investors as defined in the Prospectus Directive); or

(iii) in any other circumstances which do not require the publication by Actavis of a prospectus pursuant to Article 3
of the Prospectus Directive,

i
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provided that no such offer of Actavis Ordinary Shares results in a requirement for the publication of a prospectus
pursuant to Article 3 of the Prospectus Directive or any measure implementing the Prospectus Directive in a relevant
member state and each person who initially acquires any Actavis Ordinary Shares or to whom any offer is made under
the Offer on the basis of (i) above will be deemed to have represented, acknowledged and agreed that it is a ��qualified
investor�� within the meaning of Article 2(1)(e) of the Prospectus Directive and any measure implementing the
Prospectus Directive in that relevant member state.

In the case of any Actavis Ordinary Shares being offered to a financial intermediary, as that term is used in Article
3(2) of the Prospectus Directive, such financial intermediary will also be deemed to have represented, acknowledged
and agreed that the Actavis Ordinary Shares subscribed for or acquired by it in the Mergers have not been subscribed
for or acquired on a non-discretionary basis on behalf of, nor have they been subscribed for or acquired with a view to
their resale to persons in circumstances which may give rise to an offer of Actavis Ordinary Shares to the public in
any relevant member state other than the United Kingdom.

NO INCORPORATION OF WEBSITE INFORMATION

The contents of Actavis� website or Forest�s website or any other website referred to in this Prospectus do not form part
of this Prospectus.

ROUNDING

Percentages in certain tables in this Prospectus have been rounded and accordingly may not add up to 100%. Certain
financial data has also been rounded. As a result of this rounding, the totals of data presented in this Prospectus may
vary slightly from the actual arithmetic totals of such data.

FORWARD-LOOKING STATEMENTS

This Prospectus includes statements that are, or may be deemed to be, ��forward-looking statements��. These
forward-looking statements can be identified by the use of forward-looking terminology, including the terms ��believes��,
��estimates��, ��plans��, ��anticipates��, ��targets��, ��aims��, ��continues��, ��expects��, ��intends��, ��may��, ��will��, ��could��, ��would�� or ��should�� or, in each
case, their negatives or other variations or comparable terminology. These forward-looking statements include all
matters that are not historical facts. They appear in a number of places throughout this Prospectus and include
statements regarding Actavis� and/or Forest�s intentions, beliefs or current expectations concerning, among other things,
results of operations, financial condition, liquidity, prospects, growth strategies and the markets in which Forest
operates and in which Actavis will operate following completion of the Mergers.

By their nature, forward-looking statements involve risk and uncertainty because they relate to future events and
circumstances. A number of factors could cause actual results and developments to differ materially from those
expressed or implied by the forward-looking statements, including, but without limitation: conditions in the markets,
the market position of Actavis and/or Forest, earnings, financial position, cash flows, return on capital, anticipated
investments and capital expenditures, changing business or other market conditions and general economic conditions.
These and other factors could adversely affect the outcome and financial effects of the events described herein on
Actavis and/or Forest.

Such forward-looking statements involve known and unknown risks, uncertainties and other factors, which may cause
the actual results, performance or achievements of Actavis and/or Forest or the markets in which they operate or will
operate, to be materially different from any future results, performance or achievements expressed or implied by such
forward-looking statements. In particular, certain statements in this Prospectus relating to future financial results,
plans and expectations regarding Actavis� and Forest�s business, growth and profitability, as well as the general
economic conditions to which Actavis and/or Forest are or may be exposed, are forward-looking in nature and may be
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affected by factors including, but not limited to, the Risk Factors identified by Actavis set out in greater detail at Part
II (Risk Factors) of this Prospectus.

Forward-looking statements contained in this Prospectus based on trends or activities should not be taken as a
representation that such trends or activities will continue in the future. Forward-looking statements speak only as of
the date of this Prospectus.

Except as required by the Irish Prospectus Regulations or by law, Actavis disclaims any obligation or undertaking to
release publicly any updates or revisions to any forward-looking statements contained herein to reflect any changes in
Actavis� expectations with regard thereto or any change in events, conditions or circumstances on which any such
statement is based.

ii

Edgar Filing: FOREST LABORATORIES INC - Form 425

8



PAST PERFORMANCE IS NOT A RELIABLE INDICATION FOR FUTURE PERFORMANCE

Historical facts, information gained from historic experience, present facts, circumstances and information, and
assumptions from all or any of these are not a guide to future performance. Aims, targets, plans and intentions referred
to herein are no more than that and do not imply forecasts.

THIRD PARTY, INDUSTRY AND MARKET DATA

Information contained in this Prospectus in relation to Forest has been sourced from certain information provided to
Actavis by Forest and from publicly available information concerning Forest, including third party financial and
accounting data obtained from the publicly available audited consolidated financial statements for each of the three
years ended 31 March 2013, 2012 and 2011.

Actavis confirms that the information in this Prospectus obtained from Forest has been accurately reproduced. So far
as Actavis is aware and has been able to ascertain from information published by Forest, no facts have been omitted
which would render the reproduced information inaccurate or misleading.

Certain statements in this Prospectus regarding Forest�s position relative to its competitors and the markets in which
Forest operates are not based on published statistical data or information obtained from independent third parties.
Rather, such information and statements reflect the Actavis directors� best estimates based on their experience and
understanding of the market in which Forest operates. Certain statements in this Prospectus regarding Actavis� position
relative to its competitors and the markets in which it operates are not based on published statistical data or
information obtained from independent third parties. Rather, such information and statements reflect the Actavis
directors� best estimates based on their experience and understanding of the market in which Actavis operates. Details
of the Actavis directors� experience and understanding in this regard are set out in the information relating to the
Actavis directors in Part V (Information on Actavis) of this Prospectus. The Actavis directors accept responsibility for
such statements of opinion as they appear in this Prospectus.

Actavis does not have access to the facts and assumptions underlying the numerical data and other information
extracted from publicly available sources.

iii
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Part I

SUMMARY

Summaries are made up of disclosure requirements known as �Elements�. These Elements are numbered in Sections A �
E (A.1 � E.7). This summary contains all of the elements required to be included in a summary for this type of
securities and issuer. Because some elements are not required to be addressed, there may be gaps in the numbering
sequence of the Elements.

Even though an element may be required to be inserted in the summary because of the type of securities and issuer, it
is possible that no relevant information can be given regarding the Element. In this case, a short description of the
Element is included in the summary with the mention of �not applicable�.

Section A�Introduction and warnings

A.1 Introduction: THIS SUMMARY SHOULD BE READ AS AN INTRODUCTION TO THIS
PROSPECTUS. ANY DECISION TO INVEST IN THE ACTAVIS
ORDINARY SHARES SHOULD BE BASED ON CONSIDERATION OF
THIS PROSPECTUS AS A WHOLE BY THE INVESTOR, INCLUDING,
IN PARTICULAR, THE RISK FACTORS.
Where a claim relating to the information contained in this Prospectus is
brought before a court, the plaintiff investor might, under the national
legislation of the member states of the E.U., have to bear the costs of
translating this Prospectus before the legal proceedings are initiated.
Civil liability attaches only to those persons who have tabled the summary
including any translation thereof, but only if the summary is misleading,
inaccurate or inconsistent when read together with the other parts of this
Prospectus or it does not provide, when read together with other parts of this
Prospectus, key information in order to aid investors when considering whether to
invest in such securities.

A.2 Subsequent resale of
securities or final
placement of
securities through
financial
intermediaries:

Not applicable; Actavis is not engaging any financial intermediaries for any resale
of securities or final placement of securities requiring a prospectus after
publication of this Prospectus.

Section B�Issuer

B.1 Legal and commercial
name:

The legal and commercial name of the issuer is Actavis plc.
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B.2 Domicile and legal
form:

Actavis is incorporated in Ireland with registered number 527629 as a public
limited company under the Companies Acts and is domiciled in Ireland.

B.3 Key factors relating to
the nature of the
issuer�s current
operations and its
principal activities:

Actavis (formerly known as Actavis Limited) was incorporated in Ireland on 16
May 2013 under the Companies Acts as a private limited company and converted
into a public limited company on 20 September 2013. Actavis is a leading
integrated global speciality pharmaceutical company engaged in the development,
manufacturing, marketing, sale and distribution of generic, branded generic, brand
name, biosimilar and over-the-counter pharmaceutical products. Actavis also
develops and out-licenses generic pharmaceutical products primarily in Europe
through its Medis third party business. Actavis has operations in more than
60 countries throughout the United States of America, Canada, Latin America,
Europe and MEAAP. The U.S. remains Actavis� largest commercial market,
representing more than half of total net revenues for each of 2013 and 2012. As of
31 December 2013, Actavis marketed

1
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approximately 250 generic pharmaceutical product families and approximately 45
brand pharmaceutical product families in the U.S. and distributed approximately
12,725 stock-keeping units through its Anda Distribution. Actavis Ordinary Shares
are listed on NYSE under the symbol �ACT�.

The registered office of Actavis is at 1 Grand Canal Square, Docklands, Dublin 2,
Ireland.

B.4a A description of the
most significant
recent trends affecting
the issuer and the
industries in which it
operates:

The pharmaceutical industry is highly competitive. The Actavis Pharma and
Actavis Speciality Brands businesses will compete with different companies
depending upon product categories, and within each product category, upon
dosage strengths and drug delivery systems. Such competitors include the major
brand name and generic manufacturers of pharmaceutical products. In addition to
product development, other competitive factors in the pharmaceutical industry
include product quality and price, reputation and service and access to proprietary
and technical information. Recent trends in this industry are toward further market
consolidation of large drug companies into a smaller number of very large entities,
further concentrating financial, technical and market strength and increasing
competitive pressure in the industry.

B.5 Group description: Actavis is the holding company of the Actavis Group. Actavis� subsidiaries are
wholly-owned, either directly or indirectly, by Actavis. Actavis� significant
subsidiaries are Watson Pharma, Inc., Actavis Elizabeth LLC and WCCL. Each of
Watson Pharma, Inc. and Actavis Elizabeth LLC is Delaware incorporated. WCCL
is a Puerto Rican entity.

B.6 Major shareholders: The following table sets forth, as of 31 December 2013, the name, address and
beneficial ownership of each person (including any �group� as defined in Section
13(d)(3) of the Exchange Act) known by Actavis to be the beneficial owner of
more than 5% of the Actavis Ordinary Shares:

Name of Beneficial Owner

Amount and Nature of
Beneficial

Ownership Percent of Class
BlackRock, Inc.
40 East 52nd Street
New York, NY 10022

9,668,151 5.5%

FMR LLC 245
Summer Street
Boston, MA 02210

16,695,293 9.6%

All of the Actavis Ordinary Shares have the same voting rights. Actavis is not
aware of any person who, directly or indirectly, jointly or severally, exercises or,
immediately following completion of the Mergers, could exercise control over
Actavis.

2
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B.7 Historical key
financial information:

SELECTED HISTORICAL FINANCIAL INFORMATION ON ACTAVIS

Actavis derived the financial information as of and for the fiscal years ended 31
December 2011 through 31 December 2013 from the audited consolidated
financial statements of Actavis (and from the audited consolidated financial
statements of its predecessor entities, as applicable). The information set forth
below is only a summary that should be read together with the historical audited
consolidated financial statements of Actavis and the related notes, as well as the
section titled �Management�s Discussion and Analysis of Financial Condition and
Results of Operations� contained in Actavis� Annual Report on Form 10-K for the
fiscal year ended 31 December 2013 that Actavis previously filed with the SEC
and that is incorporated by reference into this Prospectus. Historical results are not
necessarily indicative of any results to be expected in the future.

(In millions, except per share amounts) 2013(1)(2)(5) 2012(5) 2011
Operating Highlights
Net revenues $8,677.6 $5,914.9 $4,584.4
Operating (loss)/income (423.2) 315.7 523.4
Net (loss)/income attributable to common
shareholders (750.4) 97.3 260.9
Basic (loss)/earnings per share $(5.27) $0.77 $2.10
Diluted (loss)/earnings per share $(5.27) $0.76 $2.06
Weighted average shares outstanding:
Basic 142.3 125.8 124.5
Diluted 142.3 128.4 126.5

At 31 December
2013(1)(2)(3)(4)(5) 2012(5) 2011

Balance Sheet Highlights:
Current assets $4,434.7 $3,838.3 $2,569.7
Working capital, excluding assets and liabilities
held for sale 1,115.4 1,089.0 730.2
Total assets 22,725.9 14,114.8 6,698.3
Total debt 9,052.0 6,433.3 1,033.0
Total equity 9,537.1 3,856.4 3,562.5

(1)    On 1 October 2013, Actavis completed the Warner Chilcott Acquisition.
Warner Chilcott was a leading speciality pharmaceutical company focused on
women�s healthcare, gastroenterology, urology and dermatology segments of the
branded pharmaceuticals market, primarily in North America. Beginning
1 October 2013, the following items were included in Actavis� operating results:
�    total revenues and related cost of sales for Warner Chilcott products;
�    SG&A expenses and R&D expenses;
�    amortisation expense for intangible assets acquired; and
�    increased interest expense from the senior secured notes assumed and the $2.0
billion aggregate term loan indebtedness assumed, and subsequently refinanced, in
connection with the Warner Chilcott Acquisition.
(2)    On 1 August 2013, Actavis, Inc. entered into a transaction with Palau to
acquire worldwide product rights to develop and commercialise albaconazole for
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the treatment of candidiasis. Actavis, Inc. simultaneously entered into a
manufacturing and supply agreement with Palau for the supply of clinical and
commercial quantities of the products. In connection with the execution of the
agreements, Actavis, Inc. paid an upfront non-refundable payment of �10.0 million,
or $13.4 million to Palau, which was recorded as R&D expense in the year ended
31 December 2013.

3
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(3)    On 11 June 2013, Actavis, Inc. entered into an exclusive licence agreement
with Medicines360 to market, sell and distribute Medicines360 LNG20
intrauterine device in the U.S. and in Canada for a payment of approximately
$52.3 million. Actavis will also pay Medicines360 certain regulatory and sales
based milestone payments totalling up to nearly $125.0 million plus royalties.
Medicines360 retains the rights to market the product in the U.S. public sector,
including family planning clinics that provide services to low-income women.
LNG20, originally developed by Uteron Pharma S.P.R.L. in Belgium (now a
subsidiary of Actavis), is designed to deliver 20 mcg of levonorgestrel per day for
the indication of long-term contraception, and is currently in Phase III clinical
trials in the United States. Pending FDA approval, the LNG20 product could be
launched in the U.S. as early as 2014.
(4)    On 23 January 2013, Actavis, Inc. completed the Uteron Acquisition. The
Uteron Acquisition expanded Actavis� speciality brands� pipeline of women�s health
products including two potential near term commercial opportunities in
contraception and infertility, and one oral contraceptive project projected to launch
by 2018. Several additional products in earlier stages of development are also
included in the acquisition.
(5)    On 31 October 2012, Watson completed the acquisition of Actavis Group. As
of 31 December 2012, the estimated number of shares contingently issuable in
connection with the Actavis Group earn-out was calculated to be 3.85 million
shares. In the year ended 31 December 2013, the decision was made to award the
remaining 1.65 million shares. The 1.65 million additional shares are included in
the basic weighted average common shares outstanding for the year ended
31 December 2013 beginning on 28 March 2013. The Actavis Group was a
privately held generic pharmaceutical company specialising in the development,
manufacture and sale of generic pharmaceuticals. Actavis� financial statements
included in this report do not include the financial results of the Actavis Group for
any of the periods presented prior to 31 October 2012.

4
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The following table presents Actavis� results of operations for the three months
ended 31 March 2014 and 2013 (in millions, except per share amounts):

Three Months
Ended

31 March
(Unaudited)

2014 2013
Net revenues $ 2,655.1 $ 1,895.5
Operating expenses:
Cost of sales (excludes amortisation and impairment of
acquired intangibles including product rights) 1,293.0 1,086.6
R&D 171.5 132.1
SG&A 558.9 413.0
Amortisation 424.2 158.4
Loss on asset sales, impairments and contingent
consideration adjustment, net (0.4) 148.0
Total operating expenses 2,447.2 1,938.1
Operating income / (loss) 207.9 (42.6)
Non-operating income (expense):
Interest income 1.0 0.8
Interest expense (72.8) (54.1)
Other income (expense), net 5.0 20.6
Total other income (expense), net (66.8) (32.7)
Income / (loss) before income taxes and non-controlling
interest 141.1 (75.3)
Provision for income taxes 44.4 28.2
Net income / (loss) 96.7 (103.5)
(Income) / loss attributable to non-controlling interest (0.2) 0.7
Net income / (loss) attributable to common shareholders $ 96.5 $ (102.8)
Earnings / (loss) per share attributable to common
shareholders:
Basic $ 0.56 $ (0.79)
Diluted $ 0.55 $ (0.79)
Weighted average shares outstanding:
Basic 173.8 130.2
Diluted 174.9 130.2
The following table presents Actavis� Condensed Consolidated Balance Sheets as
of 31 March 2014 and 31 December 2013 (in millions).

31 March
2014

31 December
2013

Assets
Cash and cash equivalents $ 337.7 $ 329.0
Marketable securities 2.5 2.5
Accounts receivable, net 1,508.7 1,404.9
Inventories, net 1,726.3 1,786.3
Other current assets 670.6 641.0
Assets held for sale 294.9 271.0
Property, plant and equipment, net 1,581.3 1,616.8
Investments and other assets 250.3 242.3
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Product rights and other intangibles, net 7,866.8 8,234.5
Goodwill 8,164.8 8,197.6
Total assets $ 22,403.9 $ 22,725.9
Liabilities & Equity
Current liabilities $ 2,797.4 $ 3,048.3
Liabilities held for sale 204.7 246.6
Long-term debt and capital leases 8,452.2 8,517.4
Deferred income taxes and other liabilities 1,321.0 1,376.5
Total equity 9,628.6 9,537.1
Total liabilities and equity $ 22,403.9 $ 22,725.9

5
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SELECTED HISTORICAL FINANCIAL INFORMATION ON WARNER
CHILCOTT
The following table sets forth Warner Chilcott�s selected historical consolidated
financial data. The selected consolidated financial data as of 31 December 2012
and 2011 in this table have been derived from Warner Chilcott�s audited
consolidated financial statements and related notes. The selected consolidated
financial data set forth below should be read in conjunction with, and is qualified
by reference to the section entitled �Management�s Discussion and Analysis of
Financial Condition and Results of Operations� and the �Notes to the Consolidated
Financial Statements� contained in Warner Chilcott�s Annual Report on Form 10-K
for the fiscal year ended 31 December 2012 that Warner Chilcott previously filed
with the SEC and that is incorporated by reference into this Prospectus.

(in millions, except per share amounts) 2012(1) 2011(1)

Statement of Operations Data:
Total revenue $ 2,541 $ 2,728
Costs and expenses:
Cost of sales (excluding amortisation and impairment of intangible
assets)(2) 311 356
SG&A(3) 745 924
Restructuring costs(4) 47 104
R&D 103 108
Amortisation of intangible assets 498 596
Impairment of intangible assets(5) 106 �  
(Gain) on sale of assets(6) �  �  
Interest expense, net(7)(8)(9)(10) 236 340

Income before taxes 495 300
Provision for income taxes 92 129

Net income / (loss) $ 403 $ 171

Per Share Data:
Earnings / (loss) per ordinary share�basic $ 1.62 $ 0.68
Earnings / (loss) per ordinary share�diluted $ 1.61 $ 0.67
Dividends per share(7)(10)(12) $ 4.25 $ �  
Weighted average shares outstanding�basic 248.3 252.0
Weighted average shares outstanding�diluted 250.5 254.3
Balance Sheet Data (at period end):
Cash and cash equivalents $ 474 $ 616
Total assets(2)(4)(5)(6)(7)(8) 4,218 5,030
Total debt(6)(7)(8)(9)(10) 3,975 3,863
Shareholders� (deficit) / equity(7)(10)(11)(12) (600) 69

(1)    On 30 October 2009, Warner Chilcott acquired PGP for $2,919 million in
cash and the assumption of certain liabilities. Under the terms of the purchase
agreement, Warner Chilcott acquired PGP�s portfolio of branded pharmaceutical
products, its prescription drug pipeline, its manufacturing facilities in Manati,
Puerto Rico and Germany and a net receivable owed from P&G of approximately
$60 million. Warner Chilcott funded the PGP acquisition with the proceeds of
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$2,600 million of borrowings made on 30 October 2009 under the Prior Senior
Secured Credit Facilities and cash on hand. The incurrence of such indebtedness
impacted Warner Chilcott�s interest expense during the years ended 31 December
2012 and 2011. The results of operations of PGP have been included in Warner
Chilcott�s consolidated statement of operations since 30 October 2009. Warner
Chilcott recorded adjustments to the fair value of its assets and liabilities as of the
date of the PGP acquisition, which resulted in a significant increase to intangible
assets. In addition, Warner Chilcott�s cost of sales for the years ended 31 December
2010 and 2009 included charges of $106 million and $74 million, respectively,
attributable to a purchase accounting adjustment increasing the opening value of
the inventories acquired in the PGP acquisition, which were recorded as that
inventory was sold during each respective period.

6

Edgar Filing: FOREST LABORATORIES INC - Form 425

24



(2)    In April 2011, Warner Chilcott announced a plan to repurpose its Manati,
Puerto Rico manufacturing facility. As a result of the repurposing, Warner Chilcott
recorded charges of $23 million for the write-down of certain property, plant and
equipment and severance costs of $8 million in the year ended 31 December 2011.
The expenses related to the Manati repurposing were recorded as a component of
cost of sales.
(3)    Warner Chilcott recorded a gain of $20 million in the year ended
31 December 2012, as reduction of SG&A expenses, based on the determination
that it was no longer probable that the contingent milestone payments to Novartis
in connection with the U.S. acquisition of rights in ENABLEX would be required
to be paid.
(4)    In April 2011, Warner Chilcott announced a plan to restructure its operations
in Belgium, the Netherlands, France, Germany, Italy, Spain, Switzerland and the
United Kingdom. The restructuring did not impact Warner Chilcott�s operations at
its headquarters in Dublin, Ireland, its facilities in Dundalk, Ireland, Larne,
Northern Ireland or Weiterstadt, Germany or its commercial operations in the
United Kingdom. Warner Chilcott determined to proceed with the restructuring
following the completion of a strategic review of its operations in its Western
European markets where its product ACTONEL lost exclusivity in late 2010.
ACTONEL accounted for approximately 70% of Warner Chilcott�s Western
European revenues in the year ended 31 December 2010. In connection with the
restructuring, Warner Chilcott moved to a wholesale distribution model in the
affected jurisdictions to minimise operational costs going forward. The
implementation of the restructuring plan impacted approximately 500 employees.
(5)    During the year ended 31 December 2012, Warner Chilcott recorded a
non-cash impairment charge relating to its intangible assets of $106 million, $101
million of which was attributable to the impairment of Warner Chilcott�s DORYX
intangible asset following the 30 April 2012 decision of the U.S. District Court for
the District of New Jersey holding that neither Mylan�s nor Impax�s proposed
generic version of its DORYX 150 product infringed the DORYX Patent and
Mylan�s subsequent introduction of a generic product in early May 2012. During
the year ended 31 December 2008, Warner Chilcott recorded a non-cash
impairment charge related to the OVCON/FEMCON product family intangible
asset as Warner Chilcott�s forecast of future cash flows declined compared to prior
forecasts.
(6)    On 23 September 2009, Warner Chilcott agreed to terminate its exclusive
product licensing rights in the United States to distribute LEO�s DOVONEX,
TACLONEX and all other dermatology products in LEO�s development pipeline,
and sold the related assets to LEO, for $1,000 million in cash. The LEO
Transaction resulted in a gain of $393 million and resulted in reductions of
goodwill and intangible assets of $252 million and $220 million, respectively.
Warner Chilcott used a portion of the cash proceeds from the LEO Transaction to
repay in full its then-outstanding senior secured credit facilities. In connection with
the LEO Transaction, Warner Chilcott entered into a distribution agreement with
LEO pursuant to which it agreed to, among other things, continue to distribute
DOVONEX and TACLONEX for LEO, for a distribution fee, until 23 September
2010. On 30 June 2010, LEO assumed responsibility for its own distribution
services.
(7)    On 8 September 2010, Warner Chilcott paid the 2010 Special Dividend to
Warner Chilcott�s shareholders in the amount of $8.50 per share, or $2,144 million
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in the aggregate. At the time of the 2010 Special Dividend Warner Chilcott�s
retained earnings were in a deficit position
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and consequently, the 2010 Special Dividend reduced Warner Chilcott�s additional
paid-in-capital from $2,087 million to zero and increased its accumulated deficit
by $57 million. Warner Chilcott funded the 2010 Special Dividend and paid
related fees and expenses with the proceeds of $1,500 million of additional term
loans borrowed under the Prior Senior Secured Credit Facilities and the issuance
of $750 million aggregate principal amount of the 7.75% Notes, in each case on
20 August 2012. The incurrence of such indebtedness impacted Warner Chilcott�s
interest expense during the years ended 31 December 2012 and 2011.
(8)    On 18 October 2010, Warner Chilcott acquired the U.S. rights to ENABLEX
from Novartis for an upfront payment of $400 million in cash at closing, plus
potential future milestone payments of up to $20 million in the aggregate, subject
to the achievement of pre-defined 2011 and 2012 ENABLEX net sales thresholds.
At the time of the ENABLEX Acquisition, $420 million was recorded as a
component of intangible assets to be amortised on an accelerated basis over the
period of the projected cash flows for the product. On 29 September 2010, Warner
Chilcott issued an additional $500 million aggregate principal amount of the
7.75% Notes in order to fund the ENABLEX Acquisition and for general
corporate purposes. The incurrence of such indebtedness impacted Warner
Chilcott�s interest expense during the years ended 31 December 2012 and 2011.
(9)    On 17 March 2011, Warner Chilcott refinanced the Prior Senior Secured
Credit Facilities and paid related fees and expenses and accrued interest with the
proceeds of $3,000 million of term loans borrowed under Warner Chilcott�s Initial
Senior Secured Credit Facilities, as well as approximately $279 million of cash on
hand. The refinancing had the effect of extending the maturity profile of Warner
Chilcott�s senior secured indebtedness and reducing certain LIBOR floors and
interest margins, and impacted Warner Chilcott�s interest expense during the years
ended 31 December 2012 and 2011.
(10)  On 10 September 2012, Warner Chilcott paid the 2012 Special Dividend to
its shareholders in the amount of $4.00 per share, or $1,002 million in the
aggregate. At the time of the 2012 Special Dividend Warner Chilcott�s retained
earnings were in a deficit position and consequently, the 2012 Special Dividend
reduced Warner Chilcott�s additional paid-in-capital from $63 million to zero and
increased its accumulated deficit by $939 million. Warner Chilcott funded the
2012 Special Dividend and paid related fees and expenses with the proceeds of
$600 million of additional term loans borrowed under the Additional Term Loan
Facilities on 20 August 2012 and cash on hand.
(11)  In the years ended 31 December 2012 and 2011, Warner Chilcott redeemed
1.9 million ordinary shares (for an aggregate cost of $32 million) and 3.7 million
shares (for an aggregate cost of $56 million), respectively, pursuant to the Prior
Redemption Programme. Following the settlement of such redemptions, Warner
Chilcott cancelled all shares redeemed. As a result, Warner Chilcott recorded a
decrease in ordinary shares at par value of $0.01 per share, and Warner Chilcott�s
accumulated deficit/retained earnings was increased/decreased in the years ended
31 December 2012 and 2011, respectively.
(12)  On 14 December 2012, Warner Chilcott paid its first semi-annual cash
dividend to its shareholders under the dividend policy in the amount of $0.25 per
share, or $62 million in the aggregate. The semi-annual dividend reduced Warner
Chilcott�s additional paid-in-capital from $5 million to zero as of 30 November
2012 and increased its accumulated deficit by $57 million.
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B.8 Selected key pro
forma financial
information:

SELECTED UNAUDITED PRO FORMA FINANCIAL INFORMATION
The following selected unaudited pro forma combined financial information
(�selected pro forma information�) gives effect to the acquisition of Forest by
Actavis. The selected pro forma information has been prepared using the
acquisition method of accounting under U.S. GAAP, under which the assets and
liabilities of Forest will be recorded by Actavis at their respective fair values as of
the date the Mergers are completed. The selected unaudited pro forma combined
balance sheet data as of 31 December 2013 gives effect to the Mergers as if they
had occurred on 31 December 2013. The selected unaudited pro forma combined
statement of operations data for the year ended 31 December 2013 give effect to
the Mergers as if they had occurred on 1 January 2013.
The selected pro forma information has been derived from, and should be read in
conjunction with, the more detailed unaudited pro forma combined financial
information (�pro forma statements�) of the Combined Company appearing below in
this Prospectus and the accompanying notes to the pro forma statements. In
addition, the pro forma statements were based on, and should be read in
conjunction with, the historical consolidated financial statements and related notes
of each of Actavis, Warner Chilcott, Forest and Aptalis for the applicable periods,
which have been incorporated in this Prospectus by reference. The selected pro
forma information has been presented for informational purposes only and is not
necessarily indicative of what the Combined Company�s financial position or
results of operations actually would have been had the acquisition been completed
as of the dates indicated. In addition, the selected pro forma information does not
purport to project the future financial position or operating results of the Combined
Company. Due to its nature, the pro forma information addresses a hypothetical
situation and does not therefore represent Actavis� actual position or results. Also,
as explained in more detail in the accompanying notes to the pro forma statements,
the preliminary fair values of assets acquired and liabilities assumed reflected in
the selected pro forma information are subject to adjustment and may vary
significantly from the fair values that will be recorded upon completion of the
Mergers.
Selected Unaudited Pro Forma Combined Statement of Operations Data

For the year ended
31 December 2013

(in millions except for per share data) (Unaudited Pro Forma Combined)
Net Revenues $ 14,518.9
Net loss attributable to ordinary
shareholders $ (1,753.8)
Loss per ordinary share�basic $ (7.60)
Loss per ordinary share�diluted $ (7.60)
Weighted-average number of ordinary
shares outstanding�basic 230.9
Weighted-average number of ordinary
shares outstanding�diluted 230.9

Selected Unaudited Pro Forma Combined Balance Sheet Data
As of 31 December 2013

(in millions) (Unaudited Pro Forma Combined)

Edgar Filing: FOREST LABORATORIES INC - Form 425

29



Total assets $ 55,310.3
Long-term debt and capital leases,
including current portion $ 17,877.6
Total equity $ 28,605.0

B.9 Profit forecast: Not applicable; this Prospectus does not contain profit forecasts or estimates.
Neither Actavis nor Forest has published an outstanding profit forecast or estimate.
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B.10 A description of the
nature of any
qualifications in the
audit report on the
historical financial
information:

Not applicable; there are no qualifications in the audit report on the historical
financial information.

B.11 Qualified working
capital:

Not applicable; Actavis is of the opinion that the working capital available to the
Combined Company is sufficient for its present requirements and is sufficient for a
period of at least 12 months from the date of this Prospectus. In the event that the
Mergers do not complete, Actavis is of the opinion that the working capital
available to the Actavis Group is sufficient for its present requirements and is
sufficient for a period of at least 12 months from the date of this Prospectus.

Section C�Securities

C.1 Type and class of
security:

Actavis Ordinary Shares (ISIN No.: IE00BD1NQJ95).

C.2 Currency of the
securities issue:

The Actavis Ordinary Shares are denominated in $.

C.3 The number of shares
issued:

Based on the number of shares of Forest Common Stock outstanding as of
20 March 2014, the total number of fully paid Actavis Ordinary Shares (par value
$0.0001 per share) that is expected to be issued or reserved for issuance pursuant
to the Mergers is approximately 99 million.

C.4 A description of the
rights attaching to the
securities:

The Actavis Ordinary Shares will be issued as fully paid and will rank pari passu
in all respects with each other and will rank in full for all dividends and other
distributions thereafter declared, made or paid in respect of the Actavis Ordinary
Shares.

C.5 Restrictions on the
free transferability of
the securities:

Actavis� articles of association provide that the Actavis directors, in their absolute
discretion, and without assigning any reason therefor, may decline to register any
transfer of a share which is not fully paid. The Actavis directors may also decline
to recognise any instrument of transfer unless:
�     the instrument of transfer is duly stamped (if required by law) and lodged with
Actavis, at such place as the Actavis directors appoint for the purpose,
accompanied by the certificate for the Actavis Ordinary Shares (if any has been
issued) to which it relates, and such other evidence as the Actavis directors may
reasonably require to show the right of the transferor to make the transfer;
�     the instrument of transfer is in respect of only one class of share; and
�     the Actavis directors are satisfied that all applicable consents, authorisations,
permissions or approvals required to be obtained pursuant to any applicable law or
agreement prior to such transfer have been obtained or that no such consents,
authorisations, permissions or approvals are required.
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If the Actavis directors refuse to register a transfer, they must, within three months
after the date on which the transfer was lodged with Actavis, send to the transferee
notice of the refusal.

C.6 Admission: Not applicable; no application has been made, or is currently intended to be made,
for the Actavis Ordinary Shares to be admitted to trading on any E.U. regulated
market.

C.7 Dividend policy: Actavis� memorandum and articles of association authorise the directors to pay
interim dividends to the extent they appear justified by profits without shareholder
approval. The board of directors may also recommend a dividend to be approved
and declared by the Actavis shareholders at a
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general meeting. The board of directors may direct that the payment be made by
distribution of assets, shares or cash and no dividend issued may exceed the
amount recommended by the directors. Dividends may be declared and paid in the
form of cash or non-cash assets and may be paid in U.S. dollars or any other
currency. All holders of Actavis Ordinary Shares will participate pro rata in
respect of any dividend which may be declared in respect of ordinary shares by
Actavis.
The directors of Actavis may deduct from any dividend payable to any shareholder
any amounts payable by such shareholder to Actavis in relation to the Actavis
Ordinary Shares.
The directors may also authorise Actavis to issue shares with serial preferred rights
to participate in dividends declared by Actavis. The holders of serial preferred
shares may, depending on their terms, rank senior to the Actavis Ordinary Shares
in terms of dividend rights and/or be entitled to claim arrears of a declared
dividend out of subsequently declared dividends in priority to ordinary
shareholders.
Since Actavis is still a growing company, profits are reinvested back into the
business; Actavis does not pay a dividend nor does Actavis have a dividend
re-investment programme.

Section D�Risks

D.1 Key information on
the key risks that are
specific to the issuer
or its industry:

Prior to investing in the Actavis Ordinary Shares, prospective investors should
consider the risks associated therewith. The risks relating to Actavis and/or its
industry include the following:
�     Actavis and Forest may fail to realise all of the anticipated benefits of the
Mergers or those benefits may take longer to realise than expected. The Combined
Company may also encounter significant difficulties in integrating the two
businesses. The Mergers may result in adverse tax consequences to Actavis;
�     Combining the businesses of Actavis and Forest may be more difficult, costly
or time consuming than expected, which may adversely affect Actavis� results and
negatively affect the value of Actavis Ordinary Shares following the First Merger;
�     Actavis and Forest will incur direct and indirect costs as a result of the
Mergers;
�     Actavis expects that, following the Mergers, Actavis will have significantly less
cash on hand than the sum of cash on hand of Actavis and Forest prior to the
Mergers�this reduced amount of cash could adversely affect Actavis� ability to
grow;
�     If the First Merger is consummated, Actavis will incur a substantial amount of
debt to finance the cash portion of the Merger Consideration, which could restrict
its ability to engage in additional transactions or incur additional indebtedness;
�     Actavis� and Forest�s actual financial positions and results of operations may
differ materially from the unaudited pro forma financial information included in
this Prospectus;
�     The Mergers may not be accretive and may cause dilution to Actavis� earnings
per share, which may negatively affect the market price of Actavis Ordinary
Shares;
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�     The IRS may not agree that Actavis is a foreign cooperation for U.S. federal tax
purposes;
�     Section 7874 likely will limit Actavis� and its U.S. affiliates� ability to utilise
certain U.S. tax attributes of Forest and its U.S. affiliates to offset certain U.S.
taxable income, if any, generated by the Mergers or certain specified transactions
for a period of time following the Mergers;
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�     Actavis� status as a foreign corporation for U.S. federal tax purposes could be
affected by a change in law;
�     Future changes to U.S. and foreign tax laws could adversely affect Actavis;
�     If the Mergers do not qualify as a reorganisation under Section 368(a) of the
Code or are otherwise taxable to U.S. holders of Forest Common Stock, then such
holders may be required to pay substantial U.S. federal income taxes;
�     Transfers of Actavis Ordinary Shares, other than by means of the transfer of
book-entry interests in the DTC, may be subject to Irish stamp duty;
�     In certain limited circumstances, dividends paid by Actavis may be subject to
Irish dividend withholding tax;
�     Because the market price of Actavis Ordinary Shares will fluctuate, Forest
stockholders cannot be sure of the market price of the Actavis Ordinary Shares
they will receive;
�     Forest stockholders may receive a form of consideration different from that
which they elect;
�     The market price for Actavis Ordinary Shares after the Closing Date may be
affected by factors different from those that historically have affected Forest
Common Stock and Actavis Ordinary Shares;
�     Actavis and Forest must obtain required approvals and governmental and
regulatory consents to consummate the Mergers, which if delayed, not granted or
granted with unacceptable conditions, may prevent (for example, if shareholder
consent is not obtained), delay or jeopardise the consummation of the Mergers,
result in additional expenditures of money and resources and/or reduce the
anticipated benefits of the Mergers;
�     The Merger Agreement may be terminated in accordance with its terms and the
Mergers may not be completed;
�     The Merger Agreement contains provisions that restrict Actavis� ability to
pursue alternatives to the Mergers and, in specified circumstances, could require
Actavis to pay Forest a termination fee of up to $1.175 billion;
�     The Merger Agreement contains provisions that restrict Forest�s ability to
pursue alternatives to the First Merger and, in specified circumstances, could
require Forest to pay Actavis a termination fee of up to $875 million;
�     While the First Merger is pending, Actavis and Forest will be subject to
business uncertainties that could adversely affect their business;
�     Forest directors and officers may have interests in the First Merger different
from the interests of Forest stockholders and Actavis shareholders;
�     Forest stockholders will have a reduced ownership and voting interest in
Actavis than they currently have in Forest after the First Merger and will exercise
less influence over management;
�     Actavis Ordinary Shares to be received by Forest stockholders as a result of the
First Merger will have rights different from the shares of Forest Common Stock;
�     The opinions of Actavis� and Forest�s financial advisers will not reflect changes
in circumstances between the original signing of the Merger Agreement and the
completion of the First Merger;
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�     Irish resident or ordinarily resident holders of Forest Common Stock may be
subject to Irish tax on chargeable gains on the cancellation of their shares of Forest
Common Stock;
�     Legal proceedings in connection with the Mergers, the outcomes of which are
uncertain, could delay or prevent the completion of the Mergers;
�     Actavis Ordinary Shares received by means of a gift or inheritance could be
subject to Irish capital acquisitions tax;
�     Failure to consummate the Forest Acquisition could negatively impact Actavis�
share price and Actavis� future business and financial results;
�     Actavis� operating results and financial condition may fluctuate from quarter to
quarter and year to year for a number of reasons, including development of new
competitive products or generics by others, the timing and receipt of approvals by
the FDA and other regulatory authorities, etc.;
�     Actavis� substantial debt and other financial obligations could impair Actavis�
financial condition and Actavis� ability to fulfil Actavis� debt obligations�any
refinancing of this substantial debt could be at significantly higher interest rates;
�     If Actavis does not successfully integrate newly acquired businesses into
Actavis� business operations, Actavis� business could be adversely affected;
�     Any acquisitions of technologies, products and businesses could adversely
affect Actavis� relationships with key customers and/or could result in significant
charges to earnings;
�     Actavis is subject to federal and state healthcare fraud and abuse laws which
may adversely affect Actavis� business;
�     If Actavis is unable to successfully develop or commercialise new products,
Actavis� operating results will suffer;
�     If generic products that compete with any of Actavis� branded pharmaceutical
products are approved and sold, sales of Actavis� products will be adversely
affected;
�     Actavis� branded pharmaceutical expenditures may not result in commercially
successful products;
�     Actavis� investments in biosimilar products may not result in products that are
approved by the FDA or other ex-U.S. regulatory authorities and, even if approved
by such authorities, may not result in commercially successful products;
�     If competitors are successful in limiting competition for certain generic
products through their legislative, regulatory and litigation efforts, Actavis� sales of
certain generic products may suffer;
�     From time to time Actavis may need to rely on licences to proprietary
technologies, which may be difficult or expensive to obtain;
�     Third parties may claim that Actavis infringes their proprietary rights and may
prevent Actavis from manufacturing and selling some of Actavis� products;
�     Actavis� Anda Distribution operations are highly dependent upon a primary
courier service;
�     Actavis� Anda Distribution operations concentrate on generic products and
therefore are subject to the risks of the generic industry;
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�     Actavis� Anda Distribution operations compete directly with significant
customers of Actavis� generic and brand businesses;
�     If Actavis is unable to obtain sufficient supplies from key manufacturing sites
or suppliers that in some cases may be the only source of finished products or raw
materials, Actavis� ability to deliver Actavis� products to the market may be
impeded;
�     Actavis� policies regarding returns, allowances and chargebacks, and marketing
programmes adopted by wholesalers, may reduce Actavis� revenues in future fiscal
periods;
�     The design, development, manufacture and sale of Actavis� products involves
the risk of product liability claims by consumers and other third parties, and
insurance against such potential claims is expensive and may be difficult to obtain;
�     The loss of Actavis� key personnel could cause Actavis� business to suffer;
�     Significant balances of intangible assets, including product rights and goodwill
acquired, are subject to impairment testing and may result in impairment charges,
which will adversely affect Actavis� results of operations and financial condition;
�     Actavis may need to raise additional funds in the future which may not be
available on acceptable terms or at all;
�     Actavis� business could suffer as a result of manufacturing difficulties or delays;
�     Actavis� global operations, particularly following the Actavis Group and Warner
Chilcott Acquisitions, expose Actavis to risks and challenges associated with
conducting business internationally;
�     Actavis has exposure to tax liabilities;
�     Actavis has incurred and will continue to incur significant transaction,
integration and restructuring costs in connection with recent transactions,
including the Actavis Group and Warner Chilcott acquisitions;
�     Substantial amounts of Actavis� information concerning Actavis� products,
customers, employees and ongoing business are stored digitally and are subject to
threats of theft, tampering, or other intrusion;
�     A failure of Actavis� internal control over financial reporting could materially
impact Actavis� business or share price;
�     Forest�s major products face generic competition upon patent expiration;
�     Forest�s business depends on intellectual property protection;
�     Forest�s business model currently depends on the successful in-licensing or
acquisition of new product opportunities;
�     Post-approval clinical trials and developments could adversely affect the sales
of Forest�s products;
�     Many of Forest�s principal products and APIs are only available from a single
manufacturing source;
�     Regulatory compliance issues could materially affect Forest�s financial position
and results of operations;
�     Pharmaceutical cost-containment initiatives may negatively affect Forest�s net
income;
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�     Forest�s business presents risk of product liability claims;
�     Forest�s consolidated financial statements may be impacted in future periods
based on the accuracy of Forest�s valuations of Forest�s acquired businesses and
other agreements; and
�     Forest could be adversely affected by violations of the U.S. Foreign Corrupt
Practices Act and similar worldwide anti-bribery laws.

D.3 Key information on
the key risks that are
specific to the
securities:

�     The Actavis Ordinary Share price could be subject to significant fluctuations;
�     Future share issues and sales of Actavis Ordinary Shares could result in dilution
and reduce the influence of existing holders of Actavis Ordinary Shares; and

�     Actavis Ordinary Shares are subject to certain rights and restrictions which are
different to those affecting Forest Common Stock.

Section E�Offer

E.1 The total net proceeds
and an estimate of the
total expenses of the
issue:

There will be no proceeds accruing to Actavis under the Offer.
Except as otherwise expressly provided in the Merger Agreement, all
out-of-pocket expenses (including fees and expenses of counsel, accountants,
investment bankers, experts and consultants) incurred by or on behalf of a party to
the Merger Agreement in connection with the Merger Agreement and the
transactions contemplated thereby will be paid by the party incurring the expense,
except that Actavis and Forest will share equally all expenses incurred in
c o n n e c t i o n  w i t h  ( a )  p r i n t i n g ,  f i l i n g  a n d  m a i l i n g  t h e  j o i n t  p r o x y
statement/prospectus on Form S-4 and this Prospectus, and all SEC and other
regulatory filing fees incurred in connection therewith, (b) the exchange agent, and
(c) any documentary, sales, use, real property transfer, real property gains,
registration, value-added, transfer, stamp, recording and other similar taxes.
Actavis currently estimates that, upon the Closing Date, transaction-related costs
incurred by the Combined Company, including fees and expenses relating to
finance, will be approximately $178.5 million.

E.2a Reasons for the issue,
use of proceeds and
estimated net amount
of the proceeds:

Actavis Ordinary Shares are being issued pursuant to the Offer as part of the
Merger Consideration.
There will be no proceeds accruing to Actavis under the Offer.

E.3 A description of the
terms and conditions
of the issue:

Not applicable; the purpose of this Prospectus is to permit UK persons who are
Forest stockholders to accept the Offer in a manner compliant with E.U.
prospectus law.

E.4 A description of any
interest that is
material to the
issue/offer including
conflicting interests:

Other than as disclosed in Element B.6 above (i.e. disclosure of each person
known by Actavis to be the beneficial owner of more than 5% of the Actavis
Ordinary Shares), there are no other interests, including conflicting interests, that
are material to the Offer, although Forest directors and executive officers may
have interests in the First Merger that are different from, or in addition to, those of
Forest stockholders and Actavis shareholders.
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E.5 Name of the person or
entity offering to sell
the securities and
details of any lock-up
agreements:

Save for Actavis, there are no entities or persons offering to sell Actavis Ordinary
Shares.
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E.6 Dilution: The Mergers may not be accretive and may cause dilution to Actavis� earnings per
share, which may negatively affect the market price of Actavis Ordinary Shares.
Future share issues and sales of Actavis Ordinary Shares could result in dilution
and reduce the influence of existing holders of Actavis Ordinary Shares. It is
expected that Actavis shareholders and Forest stockholders, in each case as of
immediately prior to the First Merger, will hold approximately 65% and 35%,
respectively, of the issued and outstanding Actavis Ordinary Shares immediately
after completion of the First Merger.

E.7 Estimated expenses
charged to the
investor by the issuer:

Not applicable; no expenses will be charged to any investor by Actavis in respect
of the Offer.
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Part II

RISK FACTORS

In addition to the other information set out in this Prospectus, the following specific factors should be considered
carefully by Forest stockholders before deciding whether to accept the Offer. The risks associated with holding
Actavis Ordinary Shares include the following identifiable risks which, individually or in aggregate, could have a
material adverse effect on Actavis and/or its shareholders. The risks discussed below comprise all of the material risks
of which the Actavis directors are aware as at the date of this Prospectus.

The risks identified below are those which the Actavis directors believe to be material in the context of Actavis and/or
Forest but these risks may not be the only risks faced by Actavis and/or Forest. Additional risks, including those that
the Actavis directors are unaware of or currently deem immaterial, may also result in decreased income, increased
expenses or other events that could result in a decline in the value of Actavis Ordinary Shares. The headings for each
risk factor set out below are not definitive and potential investors should read the entirety of each risk factor.

Following the Mergers, Actavis will be the holding company for the Combined Company and therefore the risk
factors relating to Forest set out below will also have the ability to materially impact the business and
operations of Actavis.

Statements made in the risk factors below relating to the competitive position of Forest are based on the opinion of the
Actavis directors who, in making such statements, have relied on their knowledge of the pharmaceutical market and of
the conditions affecting that particular market.

Risks Related to the Mergers

Because the market price of Actavis Ordinary Shares will fluctuate, Forest stockholders cannot be sure of the
market price of the Actavis Ordinary Shares they will receive.

As a result of the First Merger, each issued and outstanding share of Forest Common Stock, other than excluded
shares and dissenting shares, will be converted into the right to receive the Standard Election Consideration.
Alternatively, Forest stockholders will have the right to make either a Cash Election to receive the Cash Election
Consideration, or a Stock Election to receive the Stock Election Consideration, for each of their shares of Forest
Common Stock. Both the Cash Election and the Stock Election are subject to proration and adjustment procedures to
cause the total amount of cash paid, and the total number of Actavis Ordinary Shares issued, in the First Merger to the
holders of shares of Forest Common Stock (other than excluded shares and dissenting shares), as a whole, to equal as
nearly as practicable the total amount of cash and number of shares that would have been paid and issued if all of such
shares of Forest Common Stock were converted into the Standard Election Consideration.

The market price of Actavis Ordinary Shares, which Forest stockholders may receive in the First Merger, will
continue to fluctuate from the date of this Prospectus through the closing of the Mergers. Accordingly, at the time of
the Forest special meeting, Forest stockholders will not know or be able to determine the market price of the Actavis
Ordinary Shares they may receive upon completion of the First Merger. It is possible that, at the closing of the
Mergers, the shares of Forest Common Stock held by Forest stockholders may have a greater market value than the
cash and the Actavis Ordinary Shares for which they are exchanged.

The market price of Actavis Ordinary Shares on the date of the Forest special meeting may not be indicative of the
market price of Actavis Ordinary Shares that Forest stockholders will receive upon completion of the First Merger.
The market prices of Actavis Ordinary Shares and Forest Common Stock are subject to general price fluctuations in
the market for publicly traded equity securities and have experienced volatility in the past. Stock price changes may

Edgar Filing: FOREST LABORATORIES INC - Form 425

41



result from a variety of factors, including general market and economic conditions and changes in the respective
businesses, operations and prospects, and regulatory considerations of Actavis and Forest.

Market assessments of the benefits of the Mergers and the likelihood that the Mergers will be completed, as well as
general and industry specific market and economic conditions, may also impact market prices of Actavis Ordinary
Shares and Forest Common Stock. Many of these factors are beyond Actavis� and Forest�s control. You should obtain
current market quotations for shares of Forest Common Stock and for Actavis Ordinary Shares.
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Forest stockholders may receive a form of consideration different from that which they elect.

Although each Forest stockholder may elect to receive all cash or all Actavis Ordinary Shares in the First Merger, the
pool of cash and the Actavis Ordinary Shares available for all Forest stockholders will be a fixed percentage of the
aggregate Merger Consideration at closing, and will not exceed the aggregate number of Actavis Ordinary Shares that
would have been issued, and the aggregate amount of cash that would have been paid, to all of the holders of shares of
Forest Common Stock had the election to receive 0.3306 of an Actavis Ordinary Share and $26.04 in cash been made
with respect to each share of Forest Common Stock (other than excluded shares and dissenting shares). As a result, if
the aggregate amount of shares with respect to which either Cash Elections or Stock Elections have been made would
otherwise result in payments of cash or stock in excess of the maximum amount of cash or stock available, and a
Forest stockholder has chosen the consideration election that exceeds the maximum available, such Forest stockholder
will receive consideration in part in a form that such stockholder did not choose. This could result in, among other
things, tax consequences that differ from those that would have resulted if such Forest stockholder had received the
form of consideration that the stockholder elected (including the potential recognition of gain for federal income tax
purposes if the stockholder receives cash).

The market price for Actavis Ordinary Shares after the Closing Date may be affected by factors different from
those that historically have affected Forest Common Stock and Actavis Ordinary Shares.

Upon completion of the First Merger, holders of shares of Forest Common Stock (other than those who elect to
receive all cash, and who do receive all cash, in the First Merger, and the holders of excluded shares and dissenting
shares) will become holders of Actavis Ordinary Shares. Actavis� businesses differ from those of Forest, and
accordingly the results of operations of Actavis will be affected by some factors that are different from those currently
affecting the results of operations of Forest. In addition, upon completion of the First Merger, holders of Actavis
Ordinary Shares will become holders of shares in the Combined Company. The results of operation of the Combined
Company may also be affected by some factors that are different from those currently affecting Actavis, including:

� the risk that the combination with Forest might not be completed in a timely manner or at all and the
attendant adverse consequences for Actavis� and Forest�s businesses as a result of the pendency of the
combination and operational disruption;

� the risk that Forest stockholders might fail to approve the adoption of the Merger Agreement and/or Actavis
shareholders fail to approve the share issuance;

� the risk of adverse outcomes of pending or threatened litigation or government investigations with respect to
Forest, and the possibility that an adverse judgment for monetary damages could have a material adverse
effect on the business or operations of Forest, or of the Combined Company after the combination;

� the restrictions on the conduct of Actavis� business prior to the completion of the combination, including the
restrictions of acquiring or agreeing to acquire any entity or assets which would reasonably be expected to
prevent or materially delay or impede the consummation of the transactions contemplated by the Merger
Agreement;

�
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the requirement that Actavis pays Forest a termination fee of either $1.175 billion or $335 million under
certain circumstances prompting the termination of the Merger Agreement and that while the Actavis board
may change its recommendation, it cannot terminate the Merger Agreement for a superior proposal;

� the risks associated with the occurrence of events which may materially and adversely affect the operations
or financial condition of Forest and its subsidiaries, which may not entitle Actavis to terminate the Merger
Agreement;

� the risk that the potential benefits, savings and synergies of the combination may not be fully or partially
achieved, or may not be achieved within the expected timeframe;

� the challenges and difficulties relating to integrating the operations of Actavis and Forest;

� the risk of diverting Actavis management focus and resources from other strategic opportunities and from
operational matters while working to implement the transaction with Forest, and other potential disruption
associated with combining and integrating Actavis and Forest, and the potential effects of such diversion and
disruption on the businesses and customer relationships of Actavis and Forest;
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� the risk that because the exchange ratio related to the stock portion of the Merger Consideration to be paid to
Forest stockholders is fixed, the value of the stock portion of the Merger Consideration to be paid by Actavis
could fluctuate between the original signing of the Merger Agreement and the completion of the transactions
contemplated by the Merger Agreement;

� the possibility that the Combined Company could have lower revenue and growth rates than each of Actavis
and Forest experienced historically; and

� the effects of general competitive, economic, political and market conditions and fluctuations on Actavis,
Forest or the Combined Company.

Actavis and Forest must obtain required approvals and governmental and regulatory consents to consummate the
Mergers, which if delayed, not granted or granted with unacceptable conditions, may prevent (for example, if
shareholder consent is not obtained), delay or jeopardise the consummation of the Mergers, result in additional
expenditures of money and resources and/or reduce the anticipated benefits of the Mergers.

The Mergers are subject to customary closing conditions. These closing conditions include, among others, the receipt
of required approvals by the Forest stockholders and the Actavis shareholders, the clearances of the Mergers by
certain governmental and regulatory authorities and the expiration or termination of applicable waiting periods under
the HSR Act, and the antitrust and competition laws of certain foreign countries under which filings or approvals are
or may be required. To the extent required, foreign investment filings will be made, though these are not closing
conditions. The governmental agencies from which the parties will make these filings and seek certain of these
approvals and consents have broad discretion in administering the governing regulations. Actavis and Forest can
provide no assurance that all required approvals and consents will be obtained. Moreover, as a condition to their
approval of the transaction, agencies may impose requirements, limitations or costs or require divestitures or place
restrictions on the conduct of the business of the Combined Company after the closing. These requirements,
limitations, costs, divestitures or restrictions could prevent, jeopardise or delay the effective time or reduce the
anticipated benefits of the transaction.

Further, no assurance can be given that the required shareholder and stockholder approvals will be obtained or that the
required closing conditions will be satisfied, and, if all required consents and approvals are obtained and the closing
conditions are satisfied, no assurance can be given as to the terms, conditions and timing of the approvals or
clearances.

If Actavis and Forest agree to any material requirements, limitations, costs, divestitures or restrictions in order to
obtain any approvals or clearances required to consummate the transaction, these requirements, limitations, costs,
divestitures or restrictions could adversely affect the Combined Company�s ability to integrate Actavis� operations with
Forest�s operations and/or reduce the anticipated benefits of the transaction. This could result in a failure to
consummate the transactions or have a material adverse effect on the business and results of operations of the
Combined Company.

The Merger Agreement may be terminated in accordance with its terms and the Mergers may not be completed.

The Merger Agreement contains a number of conditions that must be fulfilled to complete the Mergers. Those
conditions include: the approval of the First Merger Proposal by Forest stockholders, approval of the Actavis Share
Issuance Proposal by Actavis shareholders, receipt of requisite regulatory and antitrust approvals, absence of orders
prohibiting completion of the Mergers, effectiveness of the registration statement on Form S-4, approval of the
Actavis Ordinary Shares to be issued to Forest stockholders for listing on NYSE, the continued accuracy of the
representations and warranties of both parties subject to specified materiality standards, and the performance by both
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parties of their covenants and agreements. These conditions to the closing of the Mergers may not be fulfilled and,
accordingly, the Mergers may not be completed. In addition, if the First Merger is not completed by 17 August 2014
(subject to extension to 17 November 2014, and subsequently to 17 December 2014, if the only conditions not
satisfied or waived (other than those conditions that by their nature are to be satisfied at the Closing Date, which
conditions shall be capable of being satisfied) are conditions relating to HSR clearance, other required filings and
clearances under foreign antitrust laws, the absence of certain proceedings under antitrust laws and the absence of any
orders or injunctions under antitrust laws), either Actavis or Forest may choose not to proceed with the Mergers. In
addition, Actavis or Forest may elect to terminate the Merger Agreement in certain other circumstances, and the
parties can mutually decide to terminate the Merger Agreement at any time prior to the consummation of the First
Merger, before or after stockholder approval.
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The Merger Agreement contains provisions that restrict Actavis� ability to pursue alternatives to the Mergers and,
in specified circumstances, could require Actavis to pay Forest a termination fee of up to $1.175 billion.

Under the Merger Agreement, Actavis is restricted, subject to certain exceptions, from soliciting, initiating, knowingly
encouraging, discussing or negotiating, or furnishing information with regard to, any inquiry, proposal or offer for a
competing acquisition proposal from any person or entity. Actavis may not terminate the Merger Agreement in order
to enter into an agreement with respect to a superior proposal. If the Actavis board of directors (after consultation with
Actavis� financial advisers and legal counsel) determines that such proposal is more favourable to the Actavis
shareholders than the Mergers and the Actavis board of directors recommends such proposal to the Actavis
shareholders, Forest would be entitled to terminate the Merger Agreement. Under such circumstances, Actavis would
be required to pay Forest a termination fee equal to $1.175 billion. These provisions could discourage a third party
that may have an interest in acquiring all or a significant part of Actavis from considering or proposing that
acquisition, even if such third party were prepared to pay consideration with a higher value than the value of the
Merger Consideration. Additionally, in the event the Merger Agreement is terminated due to the failure of the Actavis
shareholders to approve the Actavis Share Issuance Proposal at the Actavis EGM, Actavis would be required to pay
Forest a fee of $335 million, increasing to $1.175 billion in certain circumstances.

The Merger Agreement contains provisions that restrict Forest�s ability to pursue alternatives to the First Merger
and, in specified circumstances, could require Forest to pay Actavis a termination fee of up to $875 million.

Under the Merger Agreement, Forest is restricted, subject to certain exceptions, from soliciting, initiating, knowingly
encouraging, discussing or negotiating, or furnishing information with regard to, any inquiry, proposal or offer for a
competing acquisition proposal from any person or entity. Forest may not terminate the Merger Agreement in order to
enter into an agreement with respect to a superior proposal. If the Forest board of directors (after consultation with
Forest�s financial advisers and legal counsel) determines that such proposal is more favourable to the Forest
stockholders than the Mergers and the Forest board of directors recommends such proposal to the Forest stockholders,
Actavis would be entitled to terminate the Merger Agreement. Under such circumstances, Forest would be required to
pay Actavis a termination fee equal to $875 million. These provisions could discourage a third party that may have an
interest in acquiring all or a significant part of Forest from considering or proposing that acquisition, even if such third
party were prepared to pay consideration with a higher value than the value of the Merger Consideration.
Additionally, in the event the Merger Agreement is terminated due to the failure of the Forest stockholders to approve
the First Merger Proposal at the Forest special meeting, Forest would be required to pay Actavis a fee of $250 million,
increasing to $875 million in certain circumstances.

While the First Merger is pending, Actavis and Forest will be subject to business uncertainties that could adversely
affect their business.

Uncertainty about the effect of the First Merger on employees, customers and suppliers may have an adverse effect on
Forest and Actavis. These uncertainties may impair Actavis� and Forest�s ability to attract, retain and motivate key
personnel until the First Merger is consummated and for a period of time thereafter, and could cause customers,
suppliers and others who deal with Actavis and Forest to seek to change existing business relationships with Actavis
and Forest. Employee retention may be challenging during the pendency of the Mergers, as certain employees may
experience uncertainty about their future roles. If key employees depart because of issues related to the uncertainty
and difficulty of integration or a desire not to remain with the businesses, the business of the Combined Company
following the Mergers could be seriously harmed. In addition, the Merger Agreement restricts Forest and, to a lesser
extent, Actavis, from taking specified actions until the First Merger occurs without the consent of the other party.
These restrictions may prevent Actavis or Forest from pursuing attractive business opportunities that may arise prior
to the completion of the First Merger.
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Forest directors and officers may have interests in the First Merger different from the interests of Forest
stockholders and Actavis shareholders.

Certain of the directors and executive officers of Forest negotiated the terms of the Merger Agreement, and the Forest
board of directors recommended that the stockholders of Forest vote in favour of the merger-related proposals. These
directors and executive officers may have interests in the First Merger that are different from, or in addition to, those
of Forest stockholders and Actavis shareholders. These interests include, but are not limited to, the continued
employment of certain executive officers of Forest by Actavis, the continued service of certain
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directors of Forest as directors of Actavis, the treatment in the First Merger of stock options, restricted stock, restricted
stock units, bonus awards, change of control employment agreements and other rights held by Forest directors and
executive officers, and the indemnification of former Forest directors and officers by Actavis. Forest stockholders and
Actavis shareholders should be aware of these interests when they consider their respective board of directors�
recommendation that they vote in favour of the merger-related proposals.

The Forest board of directors was aware of these interests when it declared the advisability of the Merger Agreement,
determined that it was fair to the Forest stockholders and recommended that the Forest stockholders adopt the Merger
Agreement.

Forest stockholders will have a reduced ownership and voting interest in Actavis than they currently have in Forest
after the First Merger and will exercise less influence over management.

Forest stockholders currently have the right to vote in the election of the board of directors of Forest and on other
matters affecting Forest. Upon the completion of the First Merger, each Forest stockholder who receives Actavis
Ordinary Shares will become a shareholder of Actavis with a percentage ownership of Actavis that is smaller than the
stockholder�s percentage ownership of Forest. It is currently expected that the former stockholders of Forest as a group
will receive shares in the First Merger constituting approximately 35% of the outstanding Actavis Ordinary Shares
immediately after the First Merger. Because of this, Forest stockholders will have less influence on the management
and policies of Actavis than they now have on the management and policies of Forest.

Actavis Ordinary Shares to be received by Forest stockholders as a result of the First Merger will have rights
different from the shares of Forest Common Stock.

Upon completion of the First Merger, the rights of former Forest stockholders who become Actavis shareholders will
be governed by the memorandum of association and articles of association of Actavis and by Irish law. The rights
associated with shares of Forest Common Stock are different from the rights associated with Actavis Ordinary Shares.
Material differences between the rights of stockholders of Forest and the rights of shareholders of Actavis include
differences with respect to, among other things, distributions, dividends, repurchases and redemptions, dividends in
shares / bonus issues, the election of directors, the removal of directors, the fiduciary and statutory duties of directors,
conflicts of interests of directors, the indemnification of directors and officers, limitations on director liability, the
convening of annual meetings of shareholders and special shareholder meetings, notice provisions for meetings, the
quorum for shareholder meetings, the adjournment of shareholder meetings, the exercise of voting rights, shareholder
action by written consent, shareholder suits, shareholder approval of certain transactions, rights of dissenting
shareholders, anti-takeover measures and provisions relating to the ability to amend the articles of association.

The opinions of Actavis� and Forest�s financial advisers will not reflect changes in circumstances between the
original signing of the Merger Agreement and the completion of the First Merger.

Actavis and Forest have not obtained updated opinions from their respective financial advisers as of the date of this
Prospectus and do not expect to receive updated opinions prior to the completion of the First Merger. Changes in the
operations and prospects of Actavis or Forest, general market and economic conditions and other factors that may be
beyond the control of Actavis or Forest, and on which Actavis� and Forest�s financial advisers� opinions were based,
may significantly alter the value of Forest or the prices of Actavis Ordinary Shares or Forest Common Stock by the
time the First Merger is completed. The opinions do not speak as of the time the First Merger will be completed or as
of any date other than the date of such opinions. Because Actavis� and Forest�s financial advisers will not be updating
their opinions, the opinions will not address the fairness of the Merger Consideration from a financial point of view at
the time the First Merger is completed. Actavis� board of directors� recommendation that Actavis shareholders vote
�FOR� the Actavis Share Issuance Proposal and Forest�s board of directors� recommendation that Forest stockholders
vote �FOR� the First Merger Proposal, however, are made as of the date of this Prospectus.
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Irish resident or ordinarily resident holders of Forest Common Stock may be subject to Irish tax on chargeable
gains on the cancellation of their shares of Forest Common Stock.

Forest stockholders that are resident or ordinarily resident in Ireland for Irish tax purposes, or Forest stockholders that
hold their shares of Forest Common Stock in connection with a trade carried on by such persons through an Irish
branch or agency, will, subject to the availability of any exemptions and reliefs, generally be subject to Irish tax on
chargeable gains arising on the cancellation of their shares of Forest Common Stock pursuant to the First
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Merger. The receipt by such a Forest stockholder of cash only pursuant to a Cash Election will be treated as a disposal
of his or her shares of Forest Common Stock for the purposes of Irish CGT and such holder may, subject to the
availability of any exemptions and reliefs, realise a chargeable gain (or allowable loss). On the basis that the First
Merger is treated as a �scheme of reconstruction or amalgamation� for Irish CGT purposes and subject to certain
conditions the following treatment should apply:

� The receipt by such a Forest stockholder of Actavis Ordinary Shares and cash (including any cash received in lieu
of a fractional Actavis Ordinary Share) will be treated as a part disposal of his or her shares of Forest Common
Stock for Irish CGT purposes in respect of the cash consideration received. This may, subject to the availability
of any exemptions and reliefs, give rise to a chargeable gain (or allowable loss) for the purposes of Irish CGT in
respect of the cash received.

� The Actavis Ordinary Shares received should be treated as the same asset as the cancelled shares of Forest
Common Stock and as acquired at the same time and for the same consideration as those cancelled shares of
Forest Common Stock as adjusted for the part of the consideration attributable to the part disposal in respect of
the receipt of cash.

� If such a Forest stockholder makes a Stock Election and receives only Actavis Ordinary Shares on the
cancellation of his or her shares of Forest Common Stock, the cancellation and receipt should not be treated as a
disposal of shares of Forest Common Stock for Irish CGT purposes but instead the Actavis Ordinary Shares
received should be treated as the same asset as those cancelled shares of Forest Common Stock and as acquired at
the same time and for the same consideration as those cancelled shares of Forest Common Stock.

United Kingdom tax resident holders of Forest Common Stock may be subject to United Kingdom tax on
chargeable gains on the exchange of their Forest Common Stock pursuant to the Mergers.

Forest stockholders that are resident in the United Kingdom for United Kingdom tax purposes, may be subject to
United Kingdom corporation tax or capital gains tax (depending on their status) on the exchange of their Forest
Common Stock pursuant to the Mergers, depending on the stockholder�s particular circumstances and the type of
consideration received by the stockholder and subject to the availability of any exemptions and reliefs. Special rules
apply to tax gains on disposals or deemed disposals made by individuals at a time when they are temporarily not tax
resident in the United Kingdom. Forest stockholders should consult their tax advisers with respect to the United
Kingdom tax consequences of the Offer and the Mergers.

Legal proceedings in connection with the Mergers, the outcomes of which are uncertain, could delay or prevent the
completion of the Mergers.

Since the announcement of the Merger Agreement on 18 February 2014, a number of putative stockholder class action
complaints have been filed in New York and Delaware courts against Forest, the members of its board of directors,
Actavis, Tango U.S. Holdings, Merger Sub 1 and Merger Sub 2 challenging the proposed Mergers. The actions allege
that members of the Forest board of directors breached their fiduciary duties by agreeing to sell Forest for inadequate
consideration and pursuant to an inadequate process, and that Actavis, Tango U.S. Holdings, Merger Sub 1 and
Merger Sub 2 aided and abetted these alleged breaches. Among other remedies, the plaintiffs seek to enjoin the
Mergers. Such legal proceedings could prevent, delay or prevent the Mergers from becoming effective within the
agreed upon timeframe.
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Actavis Ordinary Shares received by means of a gift or inheritance could be subject to Irish capital acquisitions
tax.

Irish CAT (currently levied at a rate of 33% above certain tax-free thresholds) could apply to a gift or inheritance of
Actavis Ordinary Shares irrespective of the place of residence, ordinary residence, or domicile of the parties. This is
because Actavis Ordinary Shares will be regarded as property situated in Ireland for Irish CAT purposes. The person
who receives the gift or inheritance has primary liability for CAT.

Risks Related to the Business of the Combined Company

Actavis and Forest may fail to realise all of the anticipated benefits of the Mergers or those benefits may take
longer to realise than expected. The Combined Company may also encounter significant difficulties in integrating
the two businesses. The Mergers may result in adverse tax consequences to Actavis.

The ability of Actavis and Forest to realise the anticipated benefits of the transaction will depend, to a large extent, on
the Combined Company�s ability to integrate the two businesses. The combination of two independent
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businesses is a complex, costly and time-consuming process. As a result, Actavis and Forest will be required to devote
significant management attention and resources to integrating their business practices and operations. The integration
process may disrupt the businesses and, if implemented ineffectively, would restrict the realisation of the full expected
benefits. The failure to meet the challenges involved in integrating the two businesses and to realise the anticipated
benefits of the transaction could cause an interruption of, or a loss of momentum in, the activities of the Combined
Company and could adversely affect the results of operations of the Combined Company.

In addition, the overall integration of the businesses may result in material unanticipated problems, expenses,
liabilities, competitive responses, loss of customer relationships, and diversion of management�s attention. The
difficulties of combining the operations of Actavis and Forest, include:

� the diversion of management�s attention to integration matters;

� difficulties in achieving anticipated cost savings, synergies, business opportunities and growth prospects from the
combination;

� difficulties in the integration of operations and systems;

� conforming standards, controls, procedures and accounting and other policies, business cultures and
compensation structures between the two companies;

� difficulties in the assimilation of employees;

� difficulties in managing the expanded operations of a significantly larger and more complex company;

� challenges in keeping existing customers and obtaining new customers;

� potential unknown liabilities, adverse consequences and unforeseen increased expenses associated with the
Mergers, including possible adverse tax consequences to the Actavis Group pursuant to the anti-inversion rules
under Section 7874 of the Code, as a result of the Mergers;

� challenges in attracting and retaining key personnel; and

� coordinating a geographically dispersed organisation.
Many of these factors will be outside of the control of Actavis or Forest and any one of them could result in increased
costs, decreases in the amount of expected revenues and diversion of management�s time and energy, which could
materially impact the business, financial condition and results of operations of the Combined Company. In addition,
even if the operations of the businesses of Actavis and Forest are integrated successfully, the full benefits of the
transaction may not be realised, including the synergies, cost savings or sales or growth opportunities that are
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expected. These benefits may not be achieved within the anticipated time frame, or at all. Or, additional unanticipated
costs may be incurred in the integration of the businesses of Actavis and Forest. All of these factors could cause
dilution to the earnings per share of Actavis, decrease or delay the expected accretive effect of the transaction, and
negatively impact the price of Actavis Ordinary Shares. As a result, Actavis cannot assure that the combination of
Actavis and Forest will result in the realisation of the full benefits anticipated from the transaction.

Combining the businesses of Actavis and Forest may be more difficult, costly or time-consuming than expected,
which may adversely affect Actavis� results and negatively affect the value of Actavis Ordinary Shares following
the First Merger.

Actavis and Forest have entered into the Merger Agreement because each believes that the Mergers will be beneficial
to it and its respective shareholders and stockholders and that combining the businesses of Actavis and Forest will
produce benefits and cost savings. If Actavis is not able to successfully combine the businesses of Actavis and Forest
in an efficient and effective manner, the anticipated benefits and cost savings of the Mergers may not be realised fully,
or at all, or may take longer to realise than expected, and the value of Actavis Ordinary Shares may be affected
adversely.

In addition, the actual integration may result in additional and unforeseen expenses, and the anticipated benefits of the
integration plan may not be realised. Actual synergies, if achieved, may be lower than and may take longer to achieve
than anticipated. If Actavis is not able to adequately address integration challenges, Actavis may be unable to
successfully integrate Actavis� and Forest�s operations or to realise the anticipated benefits of the integration of the two
companies.
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Actavis and Forest will incur direct and indirect costs as a result of the Mergers.

Actavis and Forest will incur substantial expenses in connection with completing the Mergers, and over a period of
time following the completion of the Mergers, Actavis further expects to incur substantial expenses in connection with
coordinating the businesses, operations, policies and procedures of Actavis and Forest. While Actavis has assumed
that a certain level of transaction and coordination expenses will be incurred, there are a number of factors beyond
Actavis� control that could affect the total amount or the timing of these transaction and coordination expenses. Many
of the expenses that will be incurred, by their nature, are difficult to estimate accurately. These expenses may exceed
the costs historically borne by Actavis and Forest.

Actavis expects that, following the Mergers, Actavis will have significantly less cash on hand than the sum of cash
on hand of Actavis and Forest prior to the Mergers. This reduced amount of cash could adversely affect Actavis�
ability to grow.

Actavis is expected to have significantly less cash and cash equivalents on hand than the approximately $1,362.1
million of combined cash and cash equivalents of the two companies, after giving effect to the Aptalis Acquisition, as
of 31 December 2013, and would have on a pro forma basis, giving effect to the Mergers as if they had been
consummated on 31 December 2013, no cash and cash equivalents. Although the management of Actavis believes that
it will have access to cash sufficient to meet Actavis� business objectives and capital needs, the lessened availability of
cash and cash equivalents following the consummation of the Mergers could constrain Actavis� ability to grow its
business. Actavis� financial position following the Mergers could also make it vulnerable to general economic
downturns and industry conditions, and place it at a competitive disadvantage relative to its competitors that have
more cash at their disposal.

If the First Merger is consummated, Actavis will incur a substantial amount of debt to finance the cash portion of
the Merger Consideration, which could restrict its ability to engage in additional transactions or incur additional
indebtedness.

In connection with the First Merger, Actavis expects to (i) borrow up to $5.0 billion under the senior credit facilities,
(ii) issue and sell up to $2.0 billion in aggregate principal amount of senior unsecured notes and (iii) under certain
circumstances, borrow up to $2.0 billion in loans under the bridge facility. Following the completion of the First
Merger, the Combined Company will have a significant amount of indebtedness outstanding. On a pro forma basis,
giving effect to the incurrence of indebtedness, the consolidated indebtedness of Actavis would be approximately
$17,877.6 million as of 31 December 2013. This substantial level of indebtedness could have important consequences
to Actavis� business, including making it more difficult to satisfy its obligations, increasing its vulnerability to general
adverse economic and industry conditions, limiting its flexibility in planning for, or reacting to, changes in its business
and the industry in which it operates and restricting Actavis from pursuing certain business opportunities. These
limitations could reduce the benefits Actavis expects to achieve from the First Merger or impede its ability to engage
in future business opportunities or strategic acquisitions.

In addition, under certain circumstances, Actavis could be required to make an offer to repurchase Forest�s senior notes
shortly after the completion of the First Merger at a price equal to 101% of the aggregate principal amount of the
notes, plus accrued and unpaid interest thereon to the date of repurchase. If any such offer is accepted, Actavis intends
to fund the required repurchase from a combination of available cash on hand of Actavis and additional financing.
Actavis cannot assure that any such financing will be available in an amount sufficient to fund prepayment of Forest�s
senior notes or at all or that the terms of any such financing will be favourable. In addition, any such financing may
include restrictive covenants that, among other things, limit Actavis� ability to engage in certain business transactions
or incur additional indebtedness.
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Actavis� and Forest�s actual financial positions and results of operations may differ materially from the
unaudited pro forma financial information included in this Prospectus.

The pro forma financial information contained in this Prospectus is presented for illustrative purposes only and may
not be an indication of what Actavis� financial position or results of operations would have been had the transaction
been completed on the dates indicated. The pro forma financial information has been derived from the audited and
unaudited historical financial statements of both Actavis and Forest and certain adjustments and assumptions have
been made regarding the Combined Company after giving effect to the transaction. The assets and liabilities of Forest
have been measured at fair value based on various preliminary estimates using assumptions that Actavis management
believes are reasonable utilising information currently available. The
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process for estimating the fair value of acquired assets and assumed liabilities requires the use of judgment in
determining the appropriate assumptions and estimates. These estimates may be revised as additional information
becomes available and as additional analyses are performed. Differences between preliminary estimates in the pro
forma financial information and the final acquisition accounting will occur and could have a material impact on the
pro forma financial information and the Combined Company�s financial position and future results of operations.

In addition, the assumptions used in preparing the pro forma financial information may not prove to be accurate, and
other factors may affect Actavis� financial condition or results of operations after the Closing Date.

Any potential decline in Actavis� financial condition or results of operations may cause significant variations in the
share price of Actavis.

The Mergers may not be accretive and may cause dilution to Actavis� earnings per share, which may negatively
affect the market price of Actavis Ordinary Shares.

Although Actavis currently anticipates that the Mergers will be accretive to earnings per share (on an adjusted
earnings basis) from and after the Mergers, this expectation is based on preliminary estimates, which may change
materially.

Actavis expects to issue or reserve for issuance approximately 99 million Actavis Ordinary Shares in connection with
completion of the First Merger. The issuance of these new Actavis Ordinary Shares could have the effect of
depressing the market price of Actavis Ordinary Shares.

In addition, Actavis could also encounter additional transaction-related costs or other factors such as the failure to
realise all of the benefits anticipated in the Mergers. All of these factors could cause dilution to Actavis� earnings per
share or decrease or delay the expected accretive effect of the Mergers and cause a decrease in the market price of
Actavis Ordinary Shares.

The IRS may not agree that Actavis is a foreign corporation for U.S. federal tax purposes.

Although Actavis is incorporated in Ireland, the IRS may assert that Actavis should be treated as a U.S. corporation
for U.S. federal tax purposes pursuant to Section 7874. For U.S. federal tax purposes, a corporation generally is
classified as either a U.S. corporation or a foreign corporation by reference to the jurisdiction of its organisation or
incorporation. Because Actavis is an Irish incorporated entity, it would generally be classified as a foreign corporation
under these rules. Section 7874 provides an exception to this general rule under which a foreign incorporated entity
may, in certain circumstances, be treated as a U.S. corporation for U.S. federal tax purposes.

Under Section 7874, a corporation created or organised outside the United States (i.e., a foreign corporation) will
nevertheless be treated as a U.S. corporation for U.S. federal tax purposes when (i) the foreign corporation directly or
indirectly acquires substantially all of the assets held directly or indirectly by a U.S. corporation (including the indirect
acquisition of assets of the U.S. corporation by acquiring all the outstanding shares of the U.S. corporation), (ii) the
shareholders of the acquired U.S. corporation hold at least 80% (by either vote or value) of the shares of the foreign
acquiring corporation after the acquisition by reason of holding shares in the U.S. acquired corporation (including the
receipt of the foreign corporation�s shares in exchange for the U.S. corporation�s shares), and (iii) the foreign
corporation�s �expanded affiliated group� does not have substantial business activities in the foreign corporation�s country
of organisation or incorporation relative to such expanded affiliated group�s worldwide activities. For purposes of
Section 7874, multiple acquisitions of U.S. corporations by a foreign corporation, if treated as part of a plan or series
of related transactions, may be treated as a single acquisition. If multiple acquisitions of U.S. corporations are treated
as a single acquisition, all shareholders of the acquired U.S. corporations would be aggregated for purposes of the test
set forth above concerning such shareholders holding at least 80% (by either vote or value) of the shares of the foreign
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acquiring corporation after the acquisitions by reason of holding shares in the acquired U.S. corporations.

Actavis believes that, in the Warner Chilcott Acquisition, the Actavis, Inc. shareholders received less than 80% (by
both vote and value) of the Actavis Ordinary Shares and consequently that the test set forth above to treat Actavis as a
foreign corporation was satisfied. However, the law and Treasury regulations promulgated under Section 7874 are
relatively new and somewhat unclear, and thus Actavis cannot assure that the IRS will agree that the ownership
requirements to treat Actavis as a foreign corporation were met in the Warner Chilcott Acquisition. Moreover, even if
such ownership requirements were met in the Warner Chilcott Acquisition, the
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IRS may assert that, even though the Mergers are separate transactions from the Warner Chilcott Acquisition, the
Mergers may be integrated with the Warner Chilcott Acquisition. In the event the IRS were to prevail with such
assertion, Actavis would be treated as a U.S. corporation for U.S. federal tax purposes. Actavis has received opinions
from Latham & Watkins LLP and PricewaterhouseCoopers LLP to the effect that Actavis should not be treated as a
domestic corporation for U.S. federal income tax purposes as a result of the Mergers, but Actavis cannot assure that
the IRS will agree with this position and/or would not successfully challenge Actavis� status as a foreign corporation. If
such a challenge by the IRS were successful, significant adverse tax consequences would result for Actavis.

Section 7874 likely will limit Actavis� and its U.S. affiliates� ability to utilise certain U.S. tax attributes of Forest
and its U.S. affiliates to offset certain U.S. taxable income, if any, generated by the Mergers or certain specified
transactions for a period of time following the Mergers.

Following the acquisition of a U.S. corporation by a foreign corporation, Section 7874 can limit the ability of the
acquired U.S. corporation and its U.S. affiliates to utilise certain U.S. tax attributes such as net operating losses to
offset U.S. taxable income resulting from certain transactions. Based on the limited guidance available, Actavis
believes that this limitation applies to Actavis and its U.S. affiliates following the Warner Chilcott Acquisition and as
a result, Actavis currently does not expect that it or its U.S. affiliates (including Forest and its U.S. affiliates after the
Mergers) will be able to utilise certain U.S. tax attributes of Forest and its U.S. affiliates to offset their U.S. taxable
income, if any, resulting from certain specified taxable transactions.

Actavis� status as a foreign corporation for U.S. federal tax purposes could be affected by a change in law.

Actavis believes that, under current law, it is treated as a foreign corporation for U.S. federal tax purposes. However,
changes to the inversion rules in Section 7874 or the U.S. Treasury Regulations promulgated thereunder or other IRS
guidance could adversely affect Actavis� status as a foreign corporation for U.S. federal tax purposes, and any such
changes could have prospective or retroactive application to Actavis, Forest, their respective stockholders,
shareholders and affiliates, and/or the Mergers. In addition, recent legislative proposals have aimed to expand the
scope of U.S. corporate tax residence, and such legislation, if passed, could have an adverse effect on Actavis. For
example, in March 2014, the President of the United States proposed legislation which would amend the
anti-inversion rules. Although its application is limited to transactions closing after 2014, no assurance can be given
that proposal will not be changed in the legislative process and be enacted to apply to prior transactions.

Future changes to U.S. and foreign tax laws could adversely affect Actavis.

The U.S. Congress, the Organisation for Economic Co-operation and Development and other Government agencies in
jurisdictions where Actavis and its affiliates do business have had an extended focus on issues related to the taxation
of multinational corporations. One example is in the area of �base erosion and profit shifting,� where payments are made
between affiliates from a jurisdiction with high tax rates to a jurisdiction with lower tax rates. As a result, the tax laws
in the United States and other countries in which Actavis and its affiliates do business could change on a prospective
or retroactive basis, and any such changes could adversely affect Actavis and its affiliates (including Forest and its
affiliates after the Mergers).
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If the Mergers do not qualify as a reorganisation under Section 368(a) of the Code or are otherwise taxable to U.S.
holders of Forest Common Stock, then such holders may be required to pay substantial U.S. federal income taxes.

It is intended that, for U.S. federal income tax purposes, the Mergers, taken together, shall (1) qualify as a
reorganisation within the meaning of Section 368(a) of the Code and (2) not result in gain being recognised by U.S.
holders of Forest Common Stock immediately prior to the effective time of the First Merger under Section 367(a) of
the Code (other than any such shareholder that would be a �5% transferee shareholder� (within the meaning of Treasury
Regulations Section 1.367(a)-3(c)(5)(ii)) of Actavis following the Mergers that does not enter into a five-year gain
recognition agreement in the form provided in Treasury Regulations Section 1.367(a)-8), and the parties intend to
report the Mergers in a manner consistent with the Intended Tax Treatment. However, there are significant factual and
legal uncertainties concerning whether the Mergers will qualify for the Intended Tax Treatment. For example,
Section 367(a) of the Code and the applicable Treasury regulations promulgated thereunder provide that where a U.S.
shareholder exchanges stock in a U.S. corporation for stock in a non-U.S. corporation in a transaction that would
otherwise qualify as a reorganisation within the meaning of Section 368(a) of the Code, the U.S. shareholder is
required to recognise gain, but not loss, realised on such exchange unless certain requirements are met. There are
significant factual and legal uncertainties concerning the
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determination of certain of these requirements. In addition, the closing of the Mergers is not conditioned upon the
receipt of an opinion of counsel that the Mergers will qualify for the Intended Tax Treatment, and no assurance can be
given that the IRS will not challenge the Intended Tax Treatment or that a court would not sustain a challenge by the
IRS. Moreover, none of Actavis, Tango U.S. Holdings, Forest or either of the Merger Subs intends to request a ruling
from the IRS regarding the U.S. federal income tax consequences of the Mergers. If at the effective time of the
Mergers the fair market value of Forest were found to exceed that of Actavis, or other requirements for the
non-recognition of gain under Section 367(a) of the Code are not met or any requirement of Section 368 is not
satisfied, a U.S. holder of Forest Common Stock would recognise gain (but may not be able to recognise loss) based
on the amount such U.S. holder realises in the Mergers.

Transfers of Actavis Ordinary Shares, other than by means of the transfer of book-entry interests in the DTC, may
be subject to Irish stamp duty.

For the majority of transfers of Actavis Ordinary Shares, there will not be any Irish stamp duty. Transfers of Actavis
Ordinary Shares effected by means of the transfer of book-entry interests in DTC are not subject to Irish stamp duty.
However, if you hold your Actavis Ordinary Shares directly rather than beneficially through DTC, any transfer of
your Actavis Ordinary Shares could be subject to Irish stamp duty (currently at the rate of 1% of the higher of the
price paid or the market value of the shares acquired). A shareholder who directly holds shares may transfer those
shares into his or her own broker account to be held through DTC (or vice versa) without giving rise to Irish stamp
duty provided that there is no change in the ultimate beneficial ownership of the shares as a result of the transfer and
the transfer is not in contemplation of a sale of the shares by a beneficial owner to a third party.

Payment of Irish stamp duty is generally a legal obligation of the transferee. The potential for stamp duty could
adversely affect the price of your shares.

In certain limited circumstances, dividends paid by Actavis may be subject to Irish dividend withholding tax.

In certain limited circumstances, Irish DWT (currently at a rate of 20%) may arise in respect of dividends, if any, paid
on Actavis Ordinary Shares. A number of exemptions from DWT exist pursuant to which shareholders resident in the
U.S. and shareholders resident in the Relevant Territories may be entitled to exemptions from DWT.

Please note the requirement to complete certain relevant DWT Forms in order to qualify for many of the exemptions.
Dividends paid in respect of Actavis Ordinary Shares that are owned by a U.S. resident and held through DTC will not
be subject to DWT provided the address of the beneficial owner of such shares in the records of the broker holding
such shares is recorded as being in the U.S. (and such broker has further transmitted the relevant information to a
qualifying intermediary appointed by Actavis). Similarly, dividends paid in respect of Actavis Ordinary Shares that
are held outside of DTC and are owned by a former Forest stockholder who is a resident of the U.S. will not be subject
to DWT if such shareholder has provided a completed IRS Form 6166 or a valid DWT Form to Actavis� transfer agent
to confirm its U.S. residence and claim an exemption. Shareholders resident in other Relevant Territories may also be
eligible for exemption from DWT on dividends paid in respect of their shares provided they have furnished valid
DWT Forms to their brokers (in respect of shares held through DTC) (and such broker has further transmitted the
relevant information to a qualifying intermediary appointed by Actavis) or to Actavis� transfer agent (in respect of
shares held outside of DTC). However, other shareholders may be subject to DWT, which if you are such a
shareholder could adversely affect the price of your shares.

Risks Related to Actavis� Business
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The risk factors specific to Actavis� businesses that will also affect the Combined Company after the Mergers should
be read and considered.

Failure to consummate the Forest Acquisition could negatively impact Actavis� share price and Actavis� future
business and financial results.

If the Forest Acquisition is not consummated, Actavis� ongoing businesses may be adversely affected and, without
realising any of the benefits of having consummated the Forest Acquisition, Actavis will be subject to a number of
risks, including the following:

� Actavis will be required to pay costs and expenses relating to the Forest Acquisition;

� if the Merger Agreement is terminated under specified circumstances, Actavis may be required to pay to
Forest a termination fee equal to $1,175.0 million, subject to reduction in certain circumstances;

27

Edgar Filing: FOREST LABORATORIES INC - Form 425

62



� matters relating to the Forest Acquisition (including integration planning) may require substantial
commitments of time and resources by Actavis� management, which could otherwise have been devoted to
other opportunities that may have been beneficial to Actavis;

� the Merger Agreement restricts Actavis, without Forest�s consent and subject to certain exceptions (such as
actions below specified materiality thresholds, actions otherwise required by the Merger Agreement, actions
required by law or governmental order, or other actions as may be agreed upon by the parties), from making
certain acquisitions and taking other specified actions until the merger is consummated or the Merger
Agreement terminates. These restrictions may prevent Actavis from pursuing otherwise attractive business
opportunities and making other changes to Actavis� business that may arise prior to completion of the merger
or termination of the Merger Agreement; and

� Actavis also could be subject to litigation related to any failure to consummate the merger or related to any
enforcement proceeding commenced against Actavis to perform Actavis� respective obligations under the
Merger Agreement. Publicly announced mergers that are not ultimately consummated are frequently the
targets of shareholder and/or counterparty litigation related to any failure to consummate the merger.

If the Mergers are not consummated, these risks may materialise and may adversely affect Actavis� business, financial
results and share price.

Actavis� operating results and financial condition may fluctuate for a number of reasons, including, but not
limited to, product and price competition, delays in receiving regulatory approvals, changes in policies of health
plans, laws and regulations, and general economic and industry conditions.

Actavis� operating results and financial condition may fluctuate from quarter to quarter and year to year for a number
of reasons, including, but not limited to, product and price competition, delays in receiving approvals, changes in
policies of health plans, laws and regulations and general economic and industry conditions. In particular, the
following events or occurrences, among others, could cause fluctuations in Actavis� financial performance from period
to period:

� development of new competitive products or generics by others;

� the timing and receipt of approvals by the FDA and other regulatory authorities;

� the failure to obtain, delay in obtaining or restrictions or limitations on approvals from the FDA or other
regulatory authorities;

� difficulties or delays in resolving FDA or other regulatory authority-observed deficiencies at Actavis�
manufacturing facilities, which could delay Actavis� ability to obtain approvals of pending product
applications or curtail availability to continue production of existing products;

� delays or failures in clinical trials that affect Actavis� ability to achieve FDA approvals or approvals from
other regulatory authorities;
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� serious or unexpected health or safety concerns with Actavis� products or product candidates;

� changes in the amount Actavis spends to research and develop, acquire or license new products, technologies
or businesses;

� changes in the amount Actavis spends to promote Actavis� products;

� delays between Actavis� expenditures to acquire new products, technologies or businesses and the generation
of revenues from those acquired products, technologies or businesses;

� changes in treatment practices of physicians that currently prescribe Actavis� products;

� changes in coverage and reimbursement policies of health plans and other health insurers, including changes
that affect newly developed or newly acquired products;

� changes in laws and regulations concerning coverage and reimbursement of pharmaceutical products,
including changes to Medicare, Medicaid and similar programmes;

� increases in the cost of raw materials used to manufacture Actavis� products;

� realisation of assets and settlement of liabilities at amounts equal to estimated fair value as of the acquisition
date in connection with any acquisitions or dispositions;

� manufacturing and supply interruptions, including failure to comply with manufacturing specifications;

� the effect of economic changes in hurricane, monsoon, earthquake and other natural disaster-affected areas;
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� the impact of third party patents and other intellectual property rights which Actavis may be found to
infringe, or may be required to license, and the potential damages or other costs Actavis may be required to
pay as a result of a finding that Actavis infringe such intellectual property rights or a decision that Actavis is
required to obtain a licence to such intellectual property rights;

� changes in antitrust laws and regulations concerning settlement of patent and other intellectual property
disputes, and potential damages or other costs Actavis may be required to pay as a result of such changes;

� the mix of products that Actavis sells during any time period;

� lower than expected demand for Actavis� products;

� Actavis� responses to price competition;

� Actavis� ability to successfully integrate and commercialise the products, technologies and businesses
Actavis acquires or licenses, as applicable;

� expenditures as a result of legal actions;

� market acceptance of Actavis� products;

� the impairment and write-down of goodwill or other intangible assets or investments or long-lived assets;

� disposition of Actavis� primary products, technologies and other rights;

� termination or expiration of, or the outcome of disputes relating to, trademarks, patents, licence agreements
and other rights;

� changes in insurance rates for existing products and the cost and availability of insurance for new and
existing products;

� general economic and industry conditions, including changes in interest rates affecting returns on cash
balances and investments that affect customer demand;

� costs and outcomes of any tax audits;
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� fluctuations in foreign currency exchange rates;

� costs and outcomes of any litigation involving intellectual property, product promotional activities, drug
pricing or reimbursement, product liability, customers or other issues;

� timing of revenue recognition related to licensing agreements and/or strategic collaborations;

� Actavis� ability to successfully integrate newly acquired businesses; and

� risks related to the growth of Actavis� business across numerous countries world-wide and the inherent
international economic, regulatory, political and business risks.

As a result, Actavis believes that period-to-period comparisons of Actavis� results of operations are not necessarily
meaningful, and these comparisons should not be relied upon as an indication of future performance. The above
factors may cause Actavis� operating results to fluctuate and adversely affect Actavis� financial condition and results of
operations.

Actavis� substantial debt and other financial obligations could impair Actavis� financial condition and Actavis�
ability to fulfil Actavis� debt obligations. Any refinancing of this substantial debt could be at significantly higher
interest rates.

Actavis� substantial indebtedness and other financial obligations could:

� impair Actavis� ability to obtain financing in the future for working capital (outside the period falling 12
months after the date of this Prospectus), capital expenditures, acquisitions or general corporate purposes;

� have a material adverse effect on Actavis if Actavis fails to comply with financial and affirmative and
restrictive covenants in Actavis� debt agreements and an event of default occurs as a result of a failure that is
not cured or waived;

� require Actavis to dedicate a substantial portion of Actavis� cash flow for interest payments on Actavis�
indebtedness and other financial obligations, thereby reducing the availability of Actavis� cash flow to fund
working capital (outside the period falling 12 months after the date of this Prospectus) and capital
expenditures;
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� limit Actavis� flexibility in planning for, or reacting to, changes in Actavis� business and the industry in which
Actavis operates; and

� place Actavis at a competitive disadvantage compared to Actavis� competitors that have proportionally less
debt.

Additionally, certain of Actavis� financing agreements may contain cross-default or other similar provisions whereby a
default under one financing agreement could result in a default under Actavis� other financing agreements.

If Actavis is unable to meet Actavis� debt service obligations and other financial obligations, Actavis could be forced
to restructure or refinance Actavis� indebtedness and other financial transactions, seek additional equity capital or sell
Actavis� assets. Actavis might then be unable to obtain such financing or capital or sell Actavis� assets on satisfactory
terms, if at all. Any refinancing of Actavis� indebtedness could be at significantly higher interest rates, and/or incur
significant transaction fees.

If Actavis does not successfully integrate newly acquired businesses into Actavis� business operations, Actavis�
business could be adversely affected.

Actavis will need to successfully integrate the operations of newly acquired businesses, including Warner Chilcott,
with Actavis� business operations. Integrating the operations of new businesses with that of Actavis� own is a complex
and time-consuming process. Prior to each acquisition, the acquired business operated independently, with its own
business, corporate culture, locations, employees and systems. There may be substantial difficulties, costs and delays
involved in any integration of other businesses with that of Actavis� own. These may include:

� distracting management from day-to-day operations;

� potential incompatibility of corporate cultures;

� an inability to achieve synergies as planned;

� costs and delays in implementing common systems and procedures; and

� increased difficulties in managing Actavis� business due to the addition of international locations.
These risks may be accentuated if the majority of the former businesses� operations, employees and customers are
located outside of the United States. Any one or all of these factors may increase operating costs or lower anticipated
financial performance. Many of these factors are also outside of Actavis� control.

Achieving anticipated synergies and the potential benefits underlying Actavis� reasons for any acquisition will depend
on successful integration of the businesses. The failure to integrate the business operations of the acquired business
successfully would have a material adverse effect on Actavis� business, financial condition and results of operations.

Any acquisitions of technologies, products and businesses could adversely affect Actavis� relationships with key
customers and/or could result in significant charges to earnings.
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Actavis regularly reviews potential acquisitions of technologies, products and businesses complementary to Actavis�
business. Acquisitions typically entail many risks and could result in difficulties in integrating operations, personnel,
technologies and products. In connection with acquisitions, Actavis could experience disruption in Actavis� business,
technology and information systems, customer or employee base, including diversion of management�s attention from
Actavis� continuing operations. There is also a risk that key employees of companies that Actavis acquires or key
employees necessary to successfully commercialise technologies and products that Actavis acquires may seek
employment elsewhere, including with Actavis� competitors. Furthermore, there may be overlap between Actavis�
products or customers and the companies that Actavis acquires that may create conflicts in relationships or other
commitments detrimental to the integrated businesses.

In addition, as a result of acquiring businesses or products, or entering into other significant transactions, Actavis may
experience significant charges to earnings for merger and related expenses. These costs may include substantial fees
for investment bankers, attorneys, accountants, and severance and other closure costs associated with the elimination
of duplicate or discontinued products, operations and facilities. Charges that Actavis may incur in connection with
acquisitions could adversely affect Actavis� results of operations for particular quarterly or annual periods.
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Actavis is subject to federal and state healthcare fraud and abuse laws which may adversely affect Actavis�
business.

In the United States, most of Actavis� products are reimbursed under federal and state health care programmes such as
Medicaid, Medicare, TriCare, and/or state pharmaceutical assistance programmes. Many foreign countries have
similar laws. Federal and state laws designed to prevent fraud and abuse under these programmes prohibit
pharmaceutical companies from offering valuable items or services to customers or potential customers to induce
them to buy, prescribe, or recommend Actavis� product (the so-called �anti-kickback� laws). Exceptions are provided for
discounts and certain other arrangements if specified requirements are met. Other federal and state laws, and similar
foreign laws, not only prohibit Actavis from submitting any false information to government reimbursement
programmes but also prohibit Actavis and Actavis� employees from doing anything to cause, assist, or encourage
Actavis� customers to submit false claims for payment to these programmes. Violations of the fraud and abuse laws
may result in severe penalties against the responsible employees and Actavis, including jail sentences, large fines, and
the exclusion of Actavis� products from reimbursement under federal and state programmes. Actavis is committed to
conducting the sales and marketing of Actavis� products in compliance with the healthcare fraud and abuse laws, but
certain applicable laws may impose liability even in the absence of specific intent to defraud. Furthermore, should
there be ambiguity, a governmental authority may take a position contrary to a position Actavis has taken, or should
an employee violate these laws without Actavis� knowledge, a governmental authority may impose civil and/or
criminal sanctions.

If Actavis is unable to successfully develop or commercialise new products, Actavis� operating results will suffer.

Actavis� future results of operations depend to a significant extent upon Actavis� ability to successfully develop and
commercialise new brand and generic products in a timely manner. There are numerous difficulties in developing and
commercialising new products, including:

� developing, testing and manufacturing products in compliance with regulatory standards in a timely manner;

� receiving requisite regulatory approvals for such products in a timely manner or at all;

� the availability, on commercially reasonable terms, of raw materials, including API and other key
ingredients;

� developing and commercialising a new product is time consuming, costly and subject to numerous factors,
including legal actions brought by Actavis� competitors, that may delay or prevent the development and
commercialisation of new products;

� experiencing delays as a result of limited resources at the FDA or other regulatory agencies;

� changing review and approval policies and standards at the FDA and other regulatory agencies; and

�
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commercialising generic products may be substantially delayed by the listing with the FDA of patents that
have the effect of potentially delaying approval of a generic product by up to 30 months.

As a result of these and other difficulties, products currently in development by Actavis may or may not receive
timely regulatory approvals, or approvals at all, necessary for marketing by Actavis or other third-party partners. This
risk particularly exists with respect to the development of proprietary products because of the uncertainties, higher
costs and lengthy time frames associated with R&D of such products and the inherent unproven market acceptance of
such products. Additionally, Actavis faces heightened risks in connection with Actavis� development of extended
release or controlled release generic products because of the technical difficulties and regulatory requirements related
to such products. Additionally, with respect to generic products for which Actavis is the first applicant to request
approval on the basis that an innovator patent is invalid or not infringed (a paragraph IV filing), Actavis� ability to
obtain 180 days of generic market exclusivity may be contingent on Actavis� ability to obtain FDA approval or
tentative approval within 30 months of the FDA�s acceptance of Actavis� application for filing. Actavis therefore risks
forfeiting such market exclusivity if Actavis is unable to obtain such approval or tentative approval on a timely basis.
If any of Actavis� products or the products of Actavis� third-party partners are not approved timely or, when acquired or
developed and approved, cannot be successfully manufactured or commercialised timely, Actavis� operating results
could be adversely affected. Actavis cannot guarantee that any investment Actavis make in developing products will
be recouped, even if Actavis is successful in commercialising those products.
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If generic products that compete with any of Actavis� branded pharmaceutical products are approved and sold,
sales of Actavis� products will be adversely affected.

As a result of the Warner Chilcott Acquisition, speciality branded products now comprise a larger percentage of
Actavis� total revenues. Generic equivalents for branded pharmaceutical products are typically sold at lower costs than
the branded products. After the introduction of a competing generic product, a significant percentage of the
prescriptions previously written for the branded product are often written for the generic version. In addition,
legislation enacted in most U.S. states and Canadian provinces allows or, in some instances mandates, that a
pharmacist dispense an available generic equivalent when filling a prescription for a branded product, in the absence
of specific instructions from the prescribing physician. As a result, branded products typically experience a significant
loss in revenues following the introduction of a competing generic product. Actavis� branded pharmaceutical products
are or may become subject to competition from generic equivalents because there is no proprietary protection for
some of the branded pharmaceutical products Actavis sells, because Actavis� patent protection expires or because
Actavis� patent protection is not sufficiently broad or enforceable. In addition, Actavis may not be successful in
Actavis� efforts to extend the proprietary protection afforded Actavis� branded products through the development and
commercialisation of proprietary product improvements and new and enhanced dosage forms.

Actavis� Actonel® products no longer have patent protection in Canada or the Western European countries in which
Actavis sells these products, and Asacol® is not protected by a patent in the United Kingdom. In addition, other
products such as Estrace® Cream, Asacol® 400 mg and Femhrt® are not protected by patents in the United States
where Actavis sells these products. Generic equivalents are currently available in Canada and Western Europe for
Actonel® and in the United States for certain versions of Actavis� Doryx® and Femhrt® products, Femcon® Fe and
certain other less significant products.

During the next few years, additional products of Actavis will lose patent protection or likely become subject to
generic competition. Actavis� Actonel® once-a-week product will lose U.S. patent protection in June 2014 (including a
6-month paediatric extension of regulatory exclusivity); generic versions of Actavis� Loestrin® 24 Fe product entered
the market in January 2014 pursuant to settlement agreements previously entered into; generic versions of Actavis�
Asacol® HD 800 mg product may enter the market as early as November 2015 pursuant to an agreement previously
entered into; and generic versions of Actavis� Enablex® product may enter the market as early as March 2016 pursuant
to settlement agreements previously entered into. Some of Actavis� products may also become subject to generic
competition prior to the expiration of patent protection in the event a generic competitor elects to launch its generic
equivalent product �at-risk�. Competition from generic equivalents could result in a material impairment of Actavis�
intangible assets or the acceleration of amortisation on Actavis� non-impaired intangible assets and may have a
material adverse impact on Actavis� revenues, financial condition, results of operations and cash flows.

Actavis� branded pharmaceutical expenditures may not result in commercially successful products.

Developing and commercialising branded pharmaceutical products is generally more costly than generic products. In
the future, and particularly following the Warner Chilcott Acquisition, Actavis anticipates continuing Actavis� product
development expenditures for Actavis� Actavis Speciality Brands business segment, including products acquired from
Warner Chilcott. In order to grow and achieve success in Actavis� business, Actavis must continually identify, develop,
acquire and license new products that Actavis can ultimately market. There are many difficulties and uncertainties
inherent in pharmaceutical R&D, and there is a high rate of failure inherent in new drug discovery and development.
Failure can occur at any point in the process, including late in the process after substantial investment. New product
candidates that appear promising in development may fail to reach the market or may have only limited commercial
success because of efficacy or safety concerns, inability to obtain necessary regulatory approvals and payer
reimbursement, limited scope of approved uses, difficulty or excessive costs to manufacture, or infringement of the
patents or intellectual property rights of others. Delays and uncertainties in the FDA approval process and the
approval processes in other countries can result in delays in product launches and lost market opportunity.
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Actavis currently has products in various stages of development. For example in 2013, Actavis initiated a Phase 3
clinical trial for Actavis� EsmyaTM product for treatment of uterine fibroids. Actavis also has new hormonal
contraceptive therapy products in various stages of development from preclinical development to Phase 3
development, as well as osteoporosis products in preclinical and clinical development and dermatology and infectious
disease products in various stages of clinical development, among others. Such clinical trials are costly and may not
result in successful outcomes. Actavis cannot be sure that Actavis� business expenditures, including but not limited to
Actavis� expenditures related to Actavis� Esmya TM product, products recently acquired in the
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Warner Chilcott Acquisition or products of Actavis� third-party partners, among others, will result in the successful
discovery, development or launch of brand products that will prove to be commercially successful or will improve the
long-term profitability of Actavis� business. If such business expenditures do not result in successful discovery,
development or launch of commercially successful brand products Actavis� results of operations and financial
condition could be materially adversely affected.

Actavis� investments in biosimilar products may not result in products that are approved by the FDA or other
ex-U.S. regulatory authorities and, even if approved by such authorities, may not result in commercially successful
products.

In 2011, Actavis entered into the Amgen Collaboration Agreement. Under the agreement, Actavis was required to
invest up to $312.4 million in furtherance of the development and regulatory approval of such products. Although
Amgen, Actavis� development partner, has substantial expertise and experience in the development of biological
products, significant uncertainty remains concerning the regulatory pathway in the United States and in other
countries to obtain regulatory approval of biosimilar products, and the commercial pathway to successfully market
and sell such products. In particular, although recently enacted legislation authorises the FDA to establish a regulatory
pathway for the review and approval of such products, only draft guidance has been issued by the FDA. Even if the
FDA enacts rules and regulations concerning the development and approval of biosimilars, such regulations could
include provisions that provide up to twelve or more years of data exclusivity for the original developer of the product
on which a biosimilar product is based. Additionally, biosimilar products will likely be subject to extensive patent
clearances and/or patent infringement litigation, which could delay or prevent the commercial launch of a product for
many years. Further, Actavis� collaboration with Amgen may not result in products that meet the requirements
established by the FDA or other ex-U.S. regulatory authorities. If Actavis� collaboration does result in biosimilar
products that obtain FDA or other ex-U.S. regulatory authority approval, such product(s) may not be commercially
successful and/or may not generate profits in amounts that are sufficient to offset the amount invested to obtain such
approvals. Market success of biosimilar products will depend on demonstrating to patients, physicians and payors that
such products are safe and efficacious compared to other existing products yet offer a more competitive price or other
benefit over existing therapies. If Actavis� collaboration with Amgen does not result in the development and timely
approval of biosimilar products or if such products, once developed and approved, are not commercially successful,
Actavis� results of operations, financial condition and cash flows could be materially adversely affected.

If Actavis is unsuccessful in Actavis� joint ventures and other collaborations, Actavis� operating results could
suffer.

Actavis has made substantial investments in joint ventures and other collaborations, including Actavis� collaboration
agreements with Amgen and Sanofi, and may use these and other methods to develop or commercialise products in
the future. These arrangements typically involve other pharmaceutical companies as partners that may be competitors
of ours in certain markets. In many instances, Actavis will not control these joint ventures or collaborations or the
commercial exploitation of the licensed products, and cannot assure that these ventures will be profitable. Any such
marketing restrictions could affect future revenues and have a material adverse effect on Actavis� operations. Actavis�
results of operations may suffer if existing joint venture or collaboration partners withdraw, or if these products are
not timely developed, approved or successfully commercialised.

If Actavis is unable to adequately protect Actavis� technology or enforce Actavis� patents, Actavis� business could
suffer.

Actavis� success with the brand products that Actavis develops will depend, in part, on Actavis� ability to obtain patent
protection for these products. Actavis currently have a number of U.S. and foreign patents issued and pending.
However, issuance of a patent is not conclusive evidence of its validity or enforceability. Actavis cannot be sure that
Actavis will receive patents for any of Actavis� pending patent applications or any patent applications Actavis may file
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in the future, or that Actavis� issued patents will be upheld if challenged. If Actavis� current and future patent
applications are not approved or, if approved, Actavis� patents are not upheld in a court of law if challenged, it may
reduce Actavis� ability to competitively utilise Actavis� patented products. Also, such patents may or may not provide
competitive advantages for their respective products or they may be challenged or circumvented by Actavis�
competitors, in which case Actavis� ability to commercially market these products may be diminished. For example,
patents covering Actavis� Androderm® and INFed® products have expired and Actavis has no further patent protection
on these products. Therefore, it is possible that a competitor may launch a generic version of Androderm® and/or
INFed® at any time, which would result in a significant
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decline in that product�s revenue and profit. Both of these products were significant contributors to Actavis� Actavis
Speciality Brands business in 2012. During the next five years, additional products acquired pursuant to the Warner
Chilcott Acquisition will lose patent protection or likely become subject to generic competition. For example, Actavis�
newly acquired Asacol® 400 mg product lost U.S. patent protection in July 2013, Actavis� Actonel® once-a-week
product will lose U.S. patent protection in June 2014 (including a 6-month paediatric extension of regulatory
exclusivity), generic versions of Actavis� Loestrin® 24 Fe product entered the market in January 2014 pursuant to
settlement agreements previously entered into; generic versions of Actavis� Asacol® HD 800 mg product may enter the
market as early as November 2015 pursuant to an agreement previously entered into; and generic versions of Actavis�
Enablex® product may enter the market as early as March 2016 pursuant to settlement agreements previously entered
into. Some of Actavis� products may also become subject to generic competition prior to the expiration of patent
protection in the event a generic competitor elects to launch its generic equivalent product �at-risk�. For example,
although Actavis� Doryx® patent does not expire until 2022, and Warner Chilcott and Mayne filed infringement
lawsuits against Mylan and Impax arising from their ANDA filings with respect to Actavis� Doryx® 75 mg, 100 mg
and 150mg products, generic versions of such products have been launched following the FDA�s approval of their
respective ANDAs.

Generic competitors to Actavis� branded products may also challenge the validity or enforceability of the patents
protecting Actavis� products or otherwise seek to circumvent them. If Actavis is unable to adequately protect Actavis�
technology, trade secrets or propriety know-how, or enforce Actavis� intellectual property rights, Actavis� results of
operations, financial condition and cash flows could suffer.

If pharmaceutical companies are successful in limiting the use of generics through their legislative, regulatory and
other efforts, Actavis� sales of generic products may suffer.

Many pharmaceutical companies increasingly have used state and federal legislative and regulatory means to delay
generic competition. These efforts have included:

� making changes to the formulation of the brand product and arguing that potential generic competitors must
demonstrate bioequivalency or comparable abuse-resistance to the reformulated brand product;

� pursuing new patents for existing products which may be granted just before the expiration of earlier patents,
which could extend patent protection for additional years or otherwise delay the launch of generics;

� selling the brand product as an Authorised Generic, either by the brand company directly, through an
affiliate or by a marketing partner;

� using the Citizen Petition process to request amendments to FDA standards or otherwise delay generic drug
approvals;

� seeking changes to U.S. Pharmacopeia, an organisation which publishes industry recognised compendia of
drug standards;

� attempting to use the legislative and regulatory process to have drugs reclassified or rescheduled;
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� using the legislative and regulatory process to set definitions of abuse deteriant formulations to protect brand
company patents and profits;

� attaching patent extension amendments to non-related federal legislation;

� engaging in state-by-state initiatives to enact legislation that restricts the substitution of some generic drugs,
which could have an impact on products that Actavis is developing;

� entering into agreements with pharmacy benefit management companies which have the effect of blocking
the dispensing of generic products; and

� seeking patents on methods of manufacturing certain API.
If pharmaceutical companies or other third parties are successful in limiting the use of generic products through these
or other means, Actavis� sales of generic products may decline. If Actavis experiences a material decline in generic
product sales, Actavis� results of operations, financial condition and cash flows will suffer.

If competitors are successful in limiting competition for certain generic products through their legislative,
regulatory and litigation efforts, Actavis� sales of certain generic products may suffer.

Certain of Actavis� competitors have challenged Actavis� ability to distribute Authorised Generics during the
competitors� 180-day period of ANDA exclusivity under the Hatch-Waxman Act. Under the challenged
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arrangements, Actavis has obtained rights to market and distribute under a brand manufacturer�s NDA a generic
alternative of the brand product. Some of Actavis� competitors have challenged the propriety of these arrangements by
filing Citizen Petitions with the FDA, initiating lawsuits alleging violation of the antitrust and consumer protection
laws, and seeking legislative intervention. For example, legislation has been introduced in the U.S. Senate that would
prohibit the marketing of Authorised Generics during the 180-day period of ANDA exclusivity under the
Hatch-Waxman Act. If distribution of Authorised Generic versions of brand products is otherwise restricted or found
unlawful, Actavis� results of operations, financial condition and cash flows could be materially adversely affected.

From time to time Actavis may need to rely on licences to proprietary technologies, which may be difficult or
expensive to obtain.

Actavis may need to obtain licences to patents and other proprietary rights held by third parties to develop,
manufacture and market products. If Actavis is unable to timely obtain these licences on commercially reasonable
terms, Actavis� ability to commercially market Actavis� products may be inhibited or prevented, which could have a
material adverse effect on Actavis� business, results of operations, financial condition and cash flows.

Third parties may claim that Actavis infringe their proprietary rights and may prevent Actavis from manufacturing
and selling some of Actavis� products.

The manufacture, use and sale of new products that are the subject of conflicting patent rights have been the subject of
substantial litigation in the pharmaceutical industry. These lawsuits relate to the validity and infringement of patents
or proprietary rights of third parties. Actavis may have to defend ourselves against charges that Actavis violated
patents or proprietary rights of third parties. This is especially true in the case of generic products on which the patent
covering the brand product is expiring, an area where infringement litigation is prevalent, and in the case of new brand
products where a competitor has obtained patents for similar products. Litigation may be costly and time-consuming,
and could divert the attention of Actavis� management and technical personnel. In addition, if Actavis infringes the
rights of others, Actavis could lose Actavis� right to develop, manufacture or market products or could be required to
pay monetary damages or royalties to license proprietary rights from third parties.

Furthermore, Actavis cannot be certain that the necessary licences would be available to Actavis on commercially
reasonable terms, or at all. As a result, an adverse determination in a judicial or administrative proceeding or failure to
obtain necessary licences could result in substantial monetary damage awards and could prevent Actavis from
manufacturing and selling a number of Actavis� products, which could have a material adverse effect on Actavis�
business, results of operations, financial condition and cash flows.

Actavis� Anda Distribution operations are highly dependent upon a primary courier service.

Product deliveries within Actavis� Anda Distribution business are highly dependent on overnight delivery services to
deliver Actavis� products in a timely and reliable manner, typically by overnight service. Actavis� Anda Distribution
business ships a substantial portion of products via one courier�s air and ground delivery service. If the courier
terminates Actavis� contract or if Actavis cannot renew the contract on favourable terms or enter into a contract with an
equally reliable overnight courier to perform and offer the same service level at similar or more favourable rates,
Actavis� business, results of operations, financial condition and cash flows could be materially adversely affected.

Actavis� Anda Distribution operations concentrate on generic products and therefore are subject to the risks of the
generic industry.

The ability of Actavis� Anda Distribution business to provide consistent, sequential quarterly growth is affected, in
large part, by Actavis� participation in the launch of new products by generic manufacturers and the subsequent advent
and extent of competition encountered by these products. This competition can result in significant and rapid declines
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in pricing with a corresponding decrease in net sales of Actavis� Anda Distribution business.
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Actavis� Anda Distribution operations compete directly with significant customers of Actavis� generic and brand
businesses.

In Actavis� Anda Distribution business, Actavis� main competitors are McKesson Corporation, AmerisourceBergen
Corporation and Cardinal Health, Inc. These companies are significant customers of Actavis� Actavis Pharma and
Actavis Speciality Brands operations, including the newly acquired Warner Chilcott products and collectively
accounted for approximately 29%, 30% and 30% of Actavis� annual net revenues in the years ended 31
December 2013, 2012 and 2011, respectively. Actavis� activities related to Actavis� Anda Distribution business, as well
as the acquisition of other businesses that compete with Actavis� customers, may result in the disruption of Actavis�
business, which could harm relationships with Actavis� current customers, employees or suppliers, and could adversely
affect Actavis� expenses, pricing, third-party relationships and revenues. Further, a loss of a significant customer of
Actavis� Actavis Pharma or Actavis Speciality Brands operations could have a material adverse effect on Actavis�
business, results of operations, financial condition and cash flows.

If Actavis is unable to obtain sufficient supplies from key manufacturing sites or suppliers that in some cases may
be the only source of finished products or raw materials, Actavis� ability to deliver Actavis� products to the market
may be impeded.

Actavis is required to identify the supplier(s) of all the raw materials for Actavis� products in Actavis� applications with
the FDA and other regulatory agencies. To the extent practicable, Actavis attempts to identify more than one supplier
in each drug application. However, some products and raw materials are available only from a single source and, in
many of Actavis� drug applications, only one supplier of products and raw materials or site of manufacture has been
identified, even in instances where multiple sources exist. Some of these products have historically accounted for a
significant portion of Actavis� revenues, such as INFed®, metoprolol succinate extended release tablets,
methylphenidate hydrochloride extended release tablets, and a significant number of Actavis� oral contraceptive and
controlled substance products. Actavis expect to continue to rely on Actavis� third-party manufacturing partners, such
as Ortho-McNeil-Janssen Pharmaceuticals, Inc. for methylphenidate ER, Mayne for Doryx®, CPL for Estrace® Cream
and NPI for Actonel® and Atelvia®. GSK currently manufactures Actavis� Asacol® 400 mg product sold in the United
Kingdom. CPL, which manufactures Actavis� Estrace® Cream product, recently closed its manufacturing facility in
Buffalo, New York and transferred its operations at that location to its facilities in Mississauga, Canada. Such
transfers are subject to regulatory approvals, and the failure to obtain such approvals in a timely manner may delay
production at the new facility and result in an interruption in Actavis� product supply. From time to time, certain of
Actavis� manufacturing sites or outside suppliers have experienced regulatory or supply-related difficulties that have
inhibited their ability to deliver products and raw materials to Actavis, causing supply delays or interruptions. To the
extent any difficulties experienced by Actavis� manufacturing sites or suppliers cannot be resolved or extensions of
Actavis� key supply agreements cannot be negotiated within a reasonable time and on commercially reasonable terms,
or if raw materials for a particular product become unavailable from an approved supplier and Actavis is required to
qualify a new supplier with the FDA or other regulatory agency, or if Actavis is unable to do so, Actavis� profit
margins and market share for the affected product could decrease or be eliminated, as well as delay Actavis�
development and sales and marketing efforts. Such outcomes could have a material adverse effect on Actavis�
business, results of operations, financial condition and cash flows.

Actavis� manufacturing sites outside of the United States and Actavis� arrangements with foreign suppliers are subject
to certain additional risks, including the availability of government clearances, export duties, political instability, war,
acts of terrorism, currency fluctuations and restrictions on the transfer of funds. For example, Actavis obtains a
significant portion of Actavis� raw materials from foreign suppliers. Arrangements with international raw material
suppliers are subject to, among other things, FDA and foreign regulatory body regulation, customs clearances, various
import duties and other government clearances, as well as potential shipping delays due to inclement weather, political
instability, strikes or other matters outside of Actavis� control. Acts of governments outside the U.S. may affect the
price or availability of raw materials needed for the development or manufacture of Actavis� products. In addition,
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recent changes in patent laws in jurisdictions outside the U.S. may make it increasingly difficult to obtain raw
materials for R&D prior to the expiration of the applicable U.S. or foreign patents.

Actavis� policies regarding returns, allowances and chargebacks, and marketing programmes adopted by
wholesalers, may reduce Actavis� revenues in future fiscal periods.

Consistent with industry practice Actavis, like many generic product manufacturers, have liberal return policies and
have been willing to give customers post-sale inventory allowances. Under these arrangements, from time to
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time, Actavis may give Actavis� customers credits on Actavis� generic products that Actavis� customers hold in
inventory after Actavis has decreased the market prices of the same generic products. Therefore, if new competitors
enter the marketplace and significantly lower the prices of any of their competing products, Actavis may reduce the
price of Actavis� product. As a result, Actavis may be obligated to provide significant credits to Actavis� customers who
are then holding inventories of such products, which could reduce sales revenue and gross margin for the period the
credit is provided. Like Actavis� competitors, Actavis also give credits for chargebacks to wholesale customers that
have contracts with Actavis for their sales to hospitals, group purchasing organisations, pharmacies or other retail
customers. A chargeback represents an amount payable in the future to a wholesaler for the difference between the
invoice price paid to Actavis by Actavis� wholesale customer for a particular product and the negotiated price that the
wholesaler�s customer pays for that product. Although Actavis establishes reserves based on Actavis� prior experience
and Actavis� best estimates of the impact that these policies may have in subsequent periods, Actavis cannot ensure
that Actavis� reserves are adequate or that actual product returns, allowances and chargebacks will not exceed Actavis�
estimates, which could have a material adverse effect on Actavis� results of operations, financial condition, cash flows
and the market price of Actavis� stock.

Investigations of the calculation of average wholesale prices may adversely affect Actavis� business.

Many government and third-party payers, including Medicare, Medicaid, HMOs and MCOs, have historically
reimbursed doctors, pharmacies and others for the purchase of certain prescription drugs based on a drug�s AWP or
WAC. In the past several years, state and federal government agencies have conducted ongoing investigations of
manufacturers� reporting practices with respect to AWP and WAC, in which they have suggested that reporting of
inflated AWP�s or WAC�s have led to excessive payments for prescription drugs. For example, beginning in July 2002,
Actavis and certain of Actavis� subsidiaries, as well as numerous other pharmaceutical companies, were named as
defendants in various state and federal court actions alleging improper or fraudulent practices related to the reporting
of AWP and/or WAC of certain products, and other improper acts, in order to increase prices and market shares.
Additional actions are possible. These actions, if successful, could adversely affect Actavis and may have a material
adverse effect on Actavis� business, results of operations, financial condition and cash flows.

The design, development, manufacture and sale of Actavis� products involves the risk of product liability claims by
consumers and other third parties, and insurance against such potential claims is expensive and may be difficult to
obtain.

The design, development, manufacture and sale of Actavis� products involve an inherent risk of product liability claims
and the associated adverse publicity. Insurance coverage is expensive and may be difficult to obtain, and may not be
available in the future on acceptable terms, or at all. Actavis regularly monitors the use of Actavis� products for trends
or increases in reports of adverse events or product complaints, and regularly report such matters to the FDA. In some,
but not all cases, an increase in adverse event reports may be an indication that there has been a change in a product�s
specifications or efficacy. Such changes could lead to a recall of the product in question or, in some cases, increases in
product liability claims related to the product in question. If the coverage limits for product liability insurance policies
are not adequate or if certain of Actavis� products are excluded from coverage, a claim brought against Actavis,
whether covered by insurance or not, could have a material adverse effect on Actavis� business, results of operations,
financial condition and cash flows.

The loss of Actavis� key personnel could cause Actavis� business to suffer.

The success of Actavis� present and future operations will depend, to a significant extent, upon the experience, abilities
and continued services of key personnel. For example, although Actavis has other senior management personnel, a
significant loss of the services of Paul Bisaro, Actavis� CEO, or other senior executive officers without having or
hiring a suitable successor, could cause Actavis� business to suffer. Actavis cannot assure that Actavis will be able to
attract and retain key personnel. Actavis has entered into employment agreements with many of Actavis� senior
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executive officers but such agreements do not guarantee that Actavis� senior executive officers will remain employed
by Actavis for a significant period of time, or at all. Actavis does not carry key-employee life insurance on any of
Actavis� officers.
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Significant balances of intangible assets, including product rights and goodwill acquired, are subject to impairment
testing and may result in impairment charges, which will adversely affect Actavis� results of operations and
financial condition.

A significant amount of Actavis� total assets is related to acquired intangibles and goodwill. As of 31 December 2013,
the carrying value of Actavis� product rights and other intangible assets was approximately $8,234.5 million and the
carrying value of Actavis� goodwill was approximately $8,197.6 million.

Upon consummation of the Actavis Group Acquisition, Actavis recorded goodwill of approximately $2,868.8 million.
Actavis also recorded goodwill following the Warner Chilcott Acquisition of $3,992.9 million. Actavis also allocated
approximately $2,268.0 million and $3,021.0 million of the total consideration paid in connection with the Actavis
Group Acquisition and the Warner Chilcott Acquisition, respectively, to identified intangibles including CMP and
approximately $272.9 million and $1,708.0 million, respectively, to IPR&D intangibles.

Actavis� product rights are stated at cost, less accumulated amortisation. Actavis determine original fair value and
amortisation periods for product rights based on Actavis� assessment of various factors impacting estimated useful
lives and cash flows of the acquired products. Such factors include the product�s position in its life cycle, the existence
or absence of like products in the market, various other competitive and regulatory issues and contractual terms.
Significant adverse changes to any of these factors would require Actavis to perform an impairment test on the
affected asset and, if evidence of impairment exists, Actavis would be required to take an impairment charge with
respect to the asset. For assets that are not impaired, Actavis may adjust the remaining useful lives. Such a charge
could have a material adverse effect on Actavis� results of operations and financial condition.

Actavis� other significant intangible assets include acquired core technology and customer relationships, which are
intangible assets with definite lives, Actavis� Anda trade name and acquired IPR&D intangible products, acquired in
recent business acquisitions, which are intangible assets with indefinite lives.

Actavis� acquired core technology and customer relationship intangible assets are stated at cost, less accumulated
amortisation. Actavis determined the original fair value of Actavis� other intangible assets by performing a discounted
cash flow analysis, which is based on Actavis� assessment of various factors. Such factors include existing operating
margins, the number of existing and potential competitors, product pricing patterns, product market share analysis,
product approval and launch dates, the effects of competition, customer attrition rates, consolidation within the
industry and generic product lifecycle estimates. Actavis� other intangible assets with definite lives are tested for
impairment when there are significant changes to any of these factors. If evidence of impairment exists, Actavis would
be required to take an impairment charge with respect to the impaired asset. Such a charge could have a material
adverse effect on Actavis� results of operations and financial condition.

Goodwill, Actavis� Anda trade name intangible asset and Actavis� IPR&D intangible assets are tested for impairment
annually, or when events occur or circumstances change that could potentially reduce the fair value of the reporting
unit or intangible asset. Impairment testing compares the fair value of the reporting unit or intangible asset to its
carrying amount. A goodwill, trade name or IPR&D impairment, if any, would be recorded in operating income and
could have a material adverse effect on Actavis� results of operations and financial condition. For example, in 2013
Actavis recognised a goodwill impairment charge of $647.5 million.

Actavis may need to raise additional long-term funds in the future which may not be available on acceptable terms
or at all.

Actavis may consider issuing additional debt or equity securities in the future to fund potential acquisitions or
investments, to refinance existing debt, or for general corporate purposes. If Actavis issues equity or convertible debt
securities to raise additional funds, Actavis� existing shareholders may experience dilution, and the new equity or debt

Edgar Filing: FOREST LABORATORIES INC - Form 425

83



securities may have rights, preferences and privileges senior to those of Actavis� existing shareholders. If Actavis
incurs additional debt, it may increase Actavis� leverage relative to Actavis� earnings or to Actavis� equity capitalisation,
requiring Actavis to pay additional interest expenses and potentially lowering Actavis� credit ratings. Actavis may not
be able to market such issuances on favourable terms, or at all, in which case, Actavis may not be able to develop or
enhance Actavis� products, execute Actavis� business plan, take advantage of future opportunities, or respond to
competitive pressures or unanticipated customer requirements.
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Actavis� business could suffer as a result of manufacturing difficulties or delays.

The manufacture of certain of Actavis� products and product candidates, particularly Actavis� controlled-release
products, transdermal products, injectable products, and Actavis� oral contraceptive products, is more difficult than the
manufacture of immediate-release products. Successful manufacturing of these types of products requires precise
manufacturing process controls, API that conforms to very tight tolerances for specific characteristics and equipment
that operates consistently within narrow performance ranges. Manufacturing complexity, testing requirements, and
safety and security processes combine to increase the overall difficulty of manufacturing these products and resolving
manufacturing problems that Actavis may encounter.

Actavis� manufacturing and other processes utilise sophisticated equipment, which sometimes require a significant
amount of time to obtain and install. Actavis� business could suffer if certain manufacturing or other equipment, or a
portion or all of Actavis� facilities were to become inoperable for a period of time. This could occur for various
reasons, including catastrophic events such as earthquake, monsoon, hurricane or explosion, unexpected equipment
failures or delays in obtaining components or replacements thereof, as well as construction delays or defects and other
events, both within and outside of Actavis� control. Actavis� inability to timely manufacture any of Actavis� significant
products could have a material adverse effect on Actavis� results of operations, financial condition and cash flows.

Actavis� business will continue to expose Actavis to risks of environmental liabilities.

Actavis� product and API development programmes, manufacturing processes and distribution logistics involve the
controlled use of hazardous materials, chemicals and toxic compounds in Actavis� owned and leased facilities. As a
result, Actavis are subject to numerous and increasingly stringent federal, state and local environmental laws and
regulations concerning, among other things, the generation, handling, storage, transportation, treatment and disposal
of toxic and hazardous materials and the discharge of pollutants into the air and water. Actavis� programmes and
processes expose Actavis to risks that an accidental contamination could result in (i) Actavis� noncompliance with such
environmental laws and regulations and (ii) regulatory enforcement actions or claims for personal injury and property
damage against Actavis. If an accident or environmental discharge occurs, or if Actavis discovers contamination
caused by prior operations, including by prior owners and operators of properties Actavis acquires, Actavis could be
liable for clean-up obligations, damages and fines. The substantial unexpected costs Actavis may incur could have a
material and adverse effect on Actavis� business, results of operations, financial condition, and cash flows. In addition,
environmental permits and controls are required for some of Actavis� operations, and these permits are subject to
modification, renewal and revocation by the issuing authorities. Any modification, revocation or non-renewal of
Actavis� environmental permits could have a material adverse effect on Actavis� ongoing operations, business and
financial condition. Actavis� environmental capital expenditures and costs for environmental compliance may increase
in the future as a result of changes in environmental laws and regulations or increased development or manufacturing
activities at any of Actavis� facilities.

Global economic conditions could harm Actavis.

Recent global market and economic conditions have been unprecedented and challenging with tighter credit
conditions and recession in most major economies during recent years. Continued concerns about the systemic impact
of potential long-term and wide-spread recession, energy costs, geopolitical issues, the availability and cost of credit,
and the global real estate markets have contributed to increased market volatility and diminished expectations for
western and emerging economies. These conditions, combined with volatile oil prices, declining business and
consumer confidence and increased unemployment, have contributed to volatility of unprecedented levels.

As a result of these market conditions, the cost and availability of credit has been and may continue to be adversely
affected by illiquid credit markets and wider credit spreads. Concern about the stability of the markets generally and
the strength of counterparties specifically has led many lenders and institutional investors to reduce, and in some
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cases, cease to provide credit to businesses and consumers. These factors have resulted in a decrease in spending by
businesses and consumers alike, and a corresponding decrease in global infrastructure spending. Continued turbulence
in the U.S. and international markets and economies and prolonged declines in business consumer spending may
adversely affect Actavis� liquidity and financial condition, and the liquidity and financial condition of Actavis�
customers, including Actavis� ability to refinance maturing liabilities and access the capital markets to meet liquidity
needs.
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Actavis� foreign operations may become less attractive if political and diplomatic relations between the
United States and any country where Actavis conduct business operations deteriorates.

The relationship between the United States and the foreign countries where Actavis conduct business operations may
weaken over time. Changes in the state of the relations between any such country and the United States are difficult to
predict and could adversely affect Actavis� future operations. This could lead to a decline in Actavis� profitability. Any
meaningful deterioration of the political and diplomatic relations between the United States and the relevant country
could have a material adverse effect on Actavis� operations.

Actavis� global operations, particularly following the Actavis Group and Warner Chilcott Acquisitions, expose
Actavis to risks and challenges associated with conducting business internationally.

Actavis operate on a global basis with offices or activities in Europe, Iceland, Africa, Asia, South America, Australia
and North America. Actavis faces several risks inherent in conducting business internationally, including compliance
with international and U.S. laws and regulations that apply to Actavis� international operations. These laws and
regulations include data privacy requirements, labour relations laws, tax laws, anti-competition regulations, import
and trade restrictions, export requirements, U.S. laws such as the Foreign Corrupt Practices Act, and other U.S. federal
laws and regulations established by the U.S. Office of Foreign Asset Control, local laws such as the UK Bribery Act
2010 or other local laws which prohibit corrupt payments to governmental officials or certain payments or
remunerations to customers. Given the high level of complexity of these laws, however, there is a risk that some
provisions may be inadvertently breached by Actavis, for example through fraudulent or negligent behaviour of
individual employees, Actavis� failure to comply with certain formal documentation requirements, or otherwise.
Violations of these laws and regulations could result in fines, criminal sanctions against Actavis, Actavis� officers or
Actavis� employees, requirements to obtain export licences, cessation of business activities in sanctioned countries,
implementation of compliance programmes, and prohibitions on the conduct of Actavis� business. Any such violations
could include prohibitions on Actavis� ability to offer Actavis� products in one or more countries and could materially
damage Actavis� reputation, Actavis� brand, Actavis� international expansion efforts, Actavis� ability to attract and retain
employees, Actavis� business and Actavis� operating results. Actavis� success depends, in part, on Actavis� ability to
anticipate these risks and manage these challenges. These factors or any combination of these factors may adversely
affect Actavis� revenue or Actavis� overall financial performance. Violations of these laws and regulations could result
in fines, criminal sanctions against Actavis, Actavis� officers or Actavis� employees, and prohibitions on the conduct of
Actavis� business. Any such violations could include prohibitions on Actavis� ability to offer Actavis� products in one or
more countries and could materially damage Actavis� reputation, Actavis� brand, Actavis� international expansion
efforts, Actavis� ability to attract and retain employees, Actavis� business and Actavis� operating results. Actavis� success
depends, in part, on Actavis� ability to anticipate these risks and manage these difficulties.

In addition to the foregoing, engaging in international business inherently involves a number of other difficulties and
risks, including:

� longer payment cycles and difficulties in enforcing agreements and collecting receivables through certain
foreign legal systems;

� political and economic instability;

� potentially adverse tax consequences, tariffs, customs charges, bureaucratic requirements and other trade
barriers;
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� regulations related to customs and import/export matters (including sanctions);

� tax issues, such as tax law changes and variations in tax laws;

� challenges in collecting accounts receivable from customers in the jurisdictions in which Actavis operates;

� complying with laws, rules and regulations relating to the manufacturing, marketing, distribution and sale of
pharmaceutical products in the jurisdictions in which Actavis does or will operate;

� operating under regulations in jurisdictions related to obtaining eligibility for government or private payer
reimbursement for Actavis� products at the wholesale/retail level;

� Competition from local, regional and international competitors;

� difficulties and costs of staffing and managing foreign operations, including cultural and language
differences and additional employment regulations, union workforce negotiations and potential disputes in
the jurisdictions in which Actavis operates;
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� difficulties protecting or procuring intellectual property rights; and

� fluctuations in foreign currency exchange rates.
These factors or any combination of these factors could have a material adverse effect on Actavis� results of operations
and financial condition.

Actavis has exposure to tax liabilities.

As a multinational corporation, Actavis is subject to income taxes as well as non-income based taxes, in both the
United States and various foreign jurisdictions. Significant judgment is required in determining Actavis� worldwide
provision for income taxes and other tax liabilities. Changes in tax laws or tax rulings may have a significantly
adverse impact on Actavis� effective tax rate. Proposals by the current U.S. administration for fundamental
U.S. international tax reform, including without limitation provisions that would limit the ability of U.S.
multinationals to defer U.S. taxes on foreign income, if enacted, could have a significant adverse impact on Actavis�
effective tax rate following the Actavis Group and Warner Chilcott acquisitions.

Foreign currency fluctuations could adversely affect Actavis� business and financial results.

Actavis do business and generate sales in numerous countries outside the United States. As such, foreign currency
fluctuations may affect the costs that Actavis incurs in such international operations. Some of Actavis� operating
expenses are incurred in non-U.S. dollar currencies. The appreciation of non-U.S. dollar currencies in those countries
where Actavis has operations against the U.S. dollar could increase Actavis� costs and could harm Actavis� results of
operations and financial condition.

Actavis has incurred and will continue to incur significant transaction, integration and restructuring costs in
connection with recent transactions, including the Actavis Group and Warner Chilcott acquisitions.

Actavis has incurred significant transaction costs related to the Actavis Group and Warner Chilcott acquisitions and
will continue to incur significant transaction costs related to the Warner Chilcott Acquisition. In addition, Actavis will
incur integration costs and restructuring costs as Actavis integrate the businesses. Although Actavis expects that the
realisation of benefits and efficiencies related to the integration of the businesses may offset these transaction costs,
integration costs and restructuring costs over time, no assurances can be made that this net benefit will be achieved in
the near term, or at all. The failure to realise the expected benefits and efficiencies related to the integration of the
businesses could adversely affect Actavis� financial condition and results of operations.

Substantial amounts of Actavis� information concerning Actavis� products, customers, employees and ongoing
business are stored digitally and are subject to threats of theft, tampering, or other intrusion.

Actavis collects and maintains information in digital form that is necessary to conduct Actavis� business. This digital
information includes, but is not limited to, confidential and proprietary information as well as personal information
regarding Actavis� customers and employees. Data maintained in digital form is subject to the risk of intrusion,
tampering, and theft. Actavis has established physical, electronic, and organisational measures to safeguard and secure
Actavis� systems to prevent a data compromise, and rely on commercially available systems, software, tools, and
monitoring to provide security for the processing, transmission and storage of digital information. However, the
development and maintenance of these systems is costly and requires ongoing monitoring and updating as
technologies change and efforts to overcome security measures become increasingly more sophisticated. Despite
Actavis� efforts, the possibility of a future data compromise cannot be eliminated entirely, and risks associated with
intrusion, tampering, and theft remain. In addition, Actavis provides confidential, proprietary and personal
information to third parties when it is necessary to pursue Actavis� business objectives. While Actavis obtains
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assurances that these third parties will protect this information and, where appropriate, monitor the protections
employed by these third parties, there is a risk the confidentiality of data held by third parties may be compromised. If
Actavis� data systems are compromised, Actavis� business operations may be impaired, Actavis may lose profitable
opportunities or the value of those opportunities may be diminished, and Actavis may lose revenue as a result of
unlicensed use of Actavis� intellectual property. If personal information of Actavis� customers or employees is
misappropriated, Actavis� reputation with Actavis� customers and employees may be injured resulting in loss of
business and/or morale, and Actavis may incur costs to remediate possible injury to Actavis� customers and employees
or be required to pay fines or take other action with respect to judicial or regulatory actions arising out of such
incidents.
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A failure of Actavis� internal control over financial reporting could materially impact Actavis� business or share
price.

Actavis� management is responsible for establishing and maintaining adequate internal control over financial reporting.
An internal control system, no matter how well designed and operated, can provide only reasonable, not absolute,
assurance that the objectives of the control system are met. Further, the design of a control system must reflect the fact
that there are resource constraints, and the benefits of controls must be considered relative to their costs. Because of
the inherent limitations in all internal control systems, internal control over financial reporting may not prevent or
detect misstatements. Any failure to maintain an effective system of internal control over financial reporting could
limit Actavis� ability to report Actavis� financial results accurately and timely or to detect and prevent fraud, and could
expose Actavis to litigation or adversely affect the market price of Actavis� Ordinary Shares.

Risks Related to Forest�s Business

Forest operates in an industry which involves a number of significant risks, some of which are beyond Forest�s control.
The following discussion highlights some of these risks. The risks discussed herein and other risks could have a
material adverse effect on Forest�s business, prospects, results of operations, financial condition and cash flows.
Additional risks not currently known to Forest or that Forest presently deems immaterial may also impair Forest�s
business operations.

Forest�s major products face generic competition upon patent expiration.

Forest depends upon patents to provide exclusive marketing rights for products. As product patents expire, Forest
faces strong competition from lower priced generic drugs. Loss of patent protection for one of Forest�s products
typically leads to a rapid loss of sales for that product, as lower priced generic versions of that drug become available.
In the case of products that contribute significantly to sales, the loss of patent protection can have a material adverse
effect on Forest�s business, results of operations, financial position, and cash flow.

Listed below are Forest�s significant patent-protected products which, in total, contributed 74% of consolidated net
sales for the year ended 31 March 2013.

For the year ended 31

March 2013

Product Net Sales

% of
Total Net

Sales

Date of Last
U.S.

Patent
Exclusivity

(In thousands)
Namenda 1,520,640 52% 2015
Bystolic 455,092 16% 2021
Viibryd 162,511 6% 2022

Forest�s business depends on intellectual property protection.

Forest�s ability to generate the revenue necessary to support Forest�s investment in acquiring and developing new
product opportunities, as well as the commitment of resources to successfully market Forest�s products, greatly
depends on effective intellectual property protection to ensure Forest can take advantage of lawful market exclusivity.
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Manufacturers of generic products have strong incentives to challenge the patents which cover Forest�s principal
products. While Forest believes that Forest�s patent portfolio, together with market exclusivity periods granted by the
Hatch-Waxman Act, offers adequate exclusivity protection for Forest�s current products, there can be no assurance that
some of Forest�s patents will not be determined to be invalid or unenforceable, resulting in unanticipated early generic
competition for the affected product. For example, Forest has recently brought actions against certain manufacturers
of generic drugs for infringement of the U.S. pharmaceutical composition of matter patent covering Bystolic, two of
which remain ongoing. Loss of patent protection for a product typically is followed promptly by generic substitutes,
reducing Forest�s sales of that product. Even with patent protection, Forest may face reduced product sales since
generic manufacturers may choose in some cases to launch a generic product �at risk� before the expiration of the
applicable patent(s) or before the final resolution of related patent litigation. Availability of generic substitutes for
Forest�s drugs may adversely affect Forest�s results of operations and cash flows. In addition, proposals emerge from
time to time in the U.S. and other countries for legislation to further encourage the early and rapid approval of generic
drugs.
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Forest also relies on trade secrets and proprietary know-how that Forest seeks to protect, in part, through
confidentiality agreements with Forest�s partners, customers, employees and consultants. It is possible that these
agreements could be breached or that they will not be enforceable in every instance, and that Forest will not have
adequate remedies for any such breach. It is also possible that Forest�s trade secrets will become known or
independently developed by Forest�s competitors.

If Forest is unable to adequately protect Forest�s technology, trade secrets or proprietary know-how, or enforce Forest�s
patents, Forest�s results of operations, financial condition and cash flows could suffer.

Forest has become increasingly dependent on information technology.

Forest is increasingly dependent on information technology systems and infrastructure. Due to the size and complexity
of these systems, any breakdown or unauthorised access to these systems could negatively impact Forest�s operations.
Also, confidential information or any privacy breaches by employees could expose trade secrets, personal information,
or other sensitive data. Any of these situations can cause business interruption and adversely affect Forest�s business.
Forest has invested heavily in the protection of Forest�s information technology and infrastructure. Forest cannot,
however, guarantee that Forest�s efforts can prevent such breakdown or breaches in Forest�s systems.

Forest�s business model currently depends on the successful in-licensing or acquisition of new product
opportunities.

In order to remain competitive, Forest must continue to develop and launch new pharmaceutical products. Forest�s
pipeline of new products is currently dependent on the licensing and acquisition of new product opportunities. To
successfully accomplish these transactions, Forest commits substantial effort and expense to seeking out, evaluating
and negotiating collaboration arrangements and acquisitions. The competition for attractive product opportunities may
require Forest to devote substantial resources to an opportunity with no assurance that such efforts will result in a
commercially successful product.

The growth of Forest�s business depends on Forest�s ability to retain and recruit key executives and qualified
personnel.

The success of Forest�s commercial, R&D, and external growth objectives is dependent on Forest�s ability to retain and
recruit qualified scientific, manufacturing, sales and marketing, and executive personnel. If Forest does not actively
retain and recruit these personnel, this could adversely impact Forest�s business.

Failure to implement Forest�s business strategy could impact Forest�s growth and profitability.

While Forest currently operates primarily in the U.S. and European markets, Forest expects to continue to expand into
other international markets in the future. In this regard, Forest has established a wholly-owned Canadian subsidiary
and has entered into an agreement with moksha8, a privately-held pharmaceutical company, in order to commercialise
Forest products in Latin America.

There is no assurance that Forest�s international expansion strategy will be successful. International operations are
subject to inherent risks that could adversely affect Forest�s operating results, including the risk that Forest�s marketing
strategies will not translate well to other markets, and that Forest will need to expend resources to adapt those
strategies for such new markets; the need to comply with additional foreign laws and regulations to the extent
applicable, including restrictions on advertising practices, consumer protection laws, enforcement of intellectual
property rights, and restrictions on pricing or discounts; and unexpected changes in international regulatory
requirements and tariffs.
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Forest�s business could be negatively affected by the performance of Forest�s partners.

Forest�s principal products, as well as certain of Forest�s principal product development opportunities, involve strategic
alliances with other companies. Forest�s alliance partners typically possess significant patents or other technology
which are licensed to Forest and remain significantly involved in product R&D activities and in the exclusive
manufacture and supply of APIs upon which Forest�s products are based. While some of Forest�s partners are large
well-established companies, others may be smaller companies in the �start-up� stage. A failure or inability of Forest�s
partners to perform their obligations could materially negatively affect Forest�s operations or business plans. In
addition, while Forest�s relationships with Forest�s strategic partners have been good,
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differences of opinion on significant matters arise from time to time. Any such differences of opinion, as well as
disputes or conflicting corporate priorities, could be a source of delay or uncertainty as to the expected benefits of the
alliance.

Forest may experience delays or inability to successfully develop or commercialise new products which can cause
Forest�s operating results to suffer.

Forest�s future results of operations will depend to a significant degree upon Forest�s ability to successfully develop
and/or commercialise new products. Forest may experience difficulties and delays in the development or
commercialisation of new products. New product development is subject to a great deal of uncertainty, risk and
expense. Promising pharmaceutical candidates may fail at various stages of the R&D process, often after a great deal
of financial and other resources have been invested in their exploration and development. Even where pharmaceutical
development is successfully completed, a product may fail to reach the market or have limited commercial success
because the safety and efficacy profile achieved during the course of development is not as favourable as originally
anticipated or is viewed by the marketplace as less favourable in comparison to new and competing therapies which
may become available during the lengthy period of drug development. In addition, decisions by regulatory authorities
regarding labelling and other matters could adversely affect the availability or commercial potential of Forest�s
products.

Forest cannot state with certainty when or whether any of Forest�s products now under development will be approved
or launched; whether Forest will be able to develop, license or otherwise acquire compounds, product candidates or
products; or whether any products, once launched, will be commercially successful. Forest must maintain a
continuous flow of successful new products and successful new indications or brand extensions for existing products
sufficient both to cover Forest�s substantial R&D costs and to replace sales that are lost as profitable products, lose
patent protection or are displaced by competing products or therapies. Failure to do so in the short-term or long-term
would have a material adverse effect on Forest�s business, results of operations, cash flows, financial position and
prospects.

Post-approval clinical trials and developments could adversely affect the sales of Forest�s products.

As a condition to granting marketing approval of a product, the FDA may require a company to conduct additional
clinical trials. The results generated in these trials could result in loss of marketing approval, changes in product
labelling, and/or new or increased concerns about side effects or efficacy of a product. The FDAAA gives the FDA
enhanced post-market authority, including the explicit authority to require post-market studies and clinical trials,
labelling changes based on new safety information and compliance with FDA-approved risk evaluation and mitigation
strategies. The FDA�s exercise of its authority under the FDAAA could result in delays or increased costs during
product development, clinical trials and regulatory review, increased costs to comply with additional post-approval
regulatory requirements and potential restrictions on sales of approved products. Post-marketing studies, whether
conducted by Forest or by others and whether mandated by regulatory agencies or voluntary, and other emerging data
about marketed products, such as adverse event reports, may also adversely affect sales of Forest�s products. Further,
the discovery of significant problems with a product similar to one of Forest�s products that implicate (or are perceived
to implicate) an entire class of products could have an adverse effect on sales of Forest�s products. Accordingly, new
data about Forest�s products, or products similar to Forest�s products, could negatively impact demand for Forest�s
products due to real or perceived side effects or uncertainty regarding efficacy and, in some cases, could result in
product withdrawal. Furthermore, new data and information, including information about product misuse, may lead
government agencies, professional societies, practice management groups or organisations involved with various
diseases to publish guidelines or recommendations related to the use of Forest�s products or the use of related therapies
or place restrictions on sales. Such guidelines or recommendations may lead to lower sales of Forest�s products. A
violation of the law may result in substantial civil and criminal monetary and other penalties.
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Many of Forest�s principal products and APIs are only available from a single manufacturing source.

Many of the proprietary active ingredients in Forest�s principal products are available to Forest only pursuant to
contractual supply arrangements with Forest�s collaboration partners or single third party sources. In addition, Forest�s
manufacturing facilities in the Republic of Ireland are the exclusive qualified manufacturing facilities for finished
dosage forms of many of Forest�s principal products, including Namenda, Bystolic and Savella. Difficulties or delays
in the product supply chain, both within and outside of Forest�s control, or the inability to locate and qualify third party
alternative sources, if necessary, in a timely manner, could lead to shortages or long-term product unavailability,
which could have a material adverse effect on Forest�s results of operations, financial condition and cash flows.
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Forest�s customer base is highly concentrated.

Forest�s principal customers are wholesale drug distributors and comprise a significant part of the distribution network
for the pharmaceutical industry in the U.S. For the fiscal year ended 31 March 2013, three key wholesale customers,
Cardinal Health Inc., McKesson Corporation, and AmerisourceBergen Corporation, in aggregate, accounted for 87%
of Forest�s total consolidated gross sales. Fluctuations in the buying patterns of these key customers could be the result
of wholesaler buying decisions, or other factors outside Forest�s control, which could significantly impact Forest�s net
sales. Also, if one of these customers experiences financial difficulties, the customer may decrease the amount of
business it does with Forest. This could potentially cause an issue collecting all the amounts the wholesaler may owe
Forest. These factors could negatively impact Forest�s results of operations.

Regulatory compliance issues could materially affect Forest�s financial position and results of operations.

The marketing and promotional practices of pharmaceutical manufacturers, as well as the manner in which
manufacturers interact with prescribers of pharmaceutical products and other healthcare decision makers, are subject
to extensive regulation by numerous federal, state and local governmental authorities in the U.S., including the FDA,
and by foreign regulatory authorities. Such regulation takes the form of explicit governmental regulation and
guidance, as well as practices established by healthcare and industry codes of conduct. In addition, federal, state, local
and foreign governmental authorities actively seek to enforce such regulations and can assert both civil and criminal
theories of enforcement not specifically prescribed by published regulations or standards and accordingly with little
objective guidance to permit voluntary industry compliance. Such enforcement can include actions initially
commenced by �whistle-blowers� under the Federal False Claims Act which provides incentives to whistle-blowers
based upon penalties successfully imposed as a result of the investigation or related legal proceedings or settlements.
There can be no assurance that the resolution of pending or future claims, as well as the resolution of private party
(such as consumers or third-party payer) litigation which may be associated with any such claims or their resolution,
will not entail material fines, penalties or settlement payments.

In connection with a previously disclosed settlement of certain claims brought by the U.S. government, Forest is now
operating under a CIA with the OIG-HHS that requires Forest to maintain its current compliance program and to
undertake a set of defined corporate integrity obligations for a period of five years. The CIA also provides for an
independent third-party review organisation to assess and report on Forest�s compliance program. While Forest expects
to fully and timely comply with all of Forest�s obligations under the CIA, the failure to do so could result in substantial
penalties and Forest�s being excluded from government healthcare programmes. In addition, the manufacture, testing,
storage and shipment of pharmaceutical products are highly regulated and the failure to comply with regulatory
standards can lead to product withdrawals or seizures or to delays in FDA approval of products pending resolution of
such issues. Moreover, even when a manufacturer has fully complied with applicable regulatory standards, products
manufactured and distributed may ultimately fail to comply with applicable specifications, leading to product
withdrawals or recalls.

Pharmaceutical cost-containment initiatives may negatively affect Forest�s net income.

Pharmaceutical products are subject to increasing price pressures and other restrictions within the U.S. and
internationally. More specifically, the Medicare Prescription Drug, Improvement and Modernisation Act of 2003
included a prescription drug benefit for Medicare participants. Companies that negotiate prices on behalf of Medicare
drug plans have a significant degree of purchasing power and Forest experience pricing pressure as a result. Forest�s
net sales also continue to be impacted by cost-containment initiatives adopted by managed care organisations and
pharmaceutical benefit managers which negotiate discounted prices from pharmaceutical manufacturers in order to
secure placement on formularies adopted by such organisations or their health plan or employer customers. Failure to
be included in such formularies or to achieve favourable formulary status may negatively impact the utilisation of
Forest�s products. In addition, some states have implemented, and other states are considering, price controls or
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patient-access constraints under the Medicaid program and some states are considering price-control regimes that
would apply to broader segments of their populations that are not Medicaid eligible.

Healthcare reform in the U.S. may adversely affect Forest�s revenues.

The U.S. healthcare industry has been, and will likely continue to be, subject to increasing regulation as well as
political and legal action. Recently, major U.S. healthcare reform has been adopted into law which, in addition to
other measures, impacts rebates paid to public and private payers and affects patient access to pharmaceutical
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products. The reform measures call for, among other things, an increase in certain Medicare drug rebates paid by
pharmaceutical manufacturers and an industry fee imposed on pharmaceutical manufacturers according to the
individual manufacturer�s relative percentage of total industry sales to specified government programmes. At this time
no assurances can be given that these measures, or any other measures included in the reform acts, will not have an
adverse effect on Forest�s revenues in the future.

Forest�s business presents risk of product liability claims.

Forest is subject legal actions asserting product liability claims. Forest currently maintains $140 million of product
liability insurance coverage �per occurrence� and in the aggregate. There is no assurance that potential future claims
asserted against Forest will be covered by its present insurance coverage. As product liability claims continue to
increase in the pharmaceutical industry, Forest could experience increased insurance premium costs.

Forest is subject to approximately 161 legal actions asserting product liability claims relating to the use of Celexa or
Lexapro. These cases include claims for wrongful death from suicide or injury from suicide attempts while using
Celexa or Lexapro as well as claims that Celexa or Lexapro caused various birth defects in newborns. While Forest
believes there is no merit to the cases which have been brought against it, litigation is inherently subject to
uncertainties and there can be no assurance that Forest will not be required to expend substantial amounts in the
defence or resolution of some of these matters.

Forest faces substantial competition from other pharmaceutical manufacturers and generic product distributors.

Forest�s industry is characterised by significant technological innovation and change. Many of Forest�s competitors are
conducting R&D activities in therapeutic areas served by Forest�s products and Forest�s product-development
candidates. The introduction of novel therapies as alternatives to Forest�s products may negatively impact Forest�s
revenues or reduce the value of specific product development programmes. In addition, generic alternatives to branded
products, including alternatives to brands of other manufacturers in therapeutic categories where Forest market
products, may be preferred by doctors, patients or third-party payers.

The effective rate of taxation upon Forest�s results of operations is dependent on multi-national tax
considerations.

A portion of Forest�s earnings is taxed at more favourable rates applicable to the activities undertaken by Forest�s
subsidiaries based or incorporated in Europe. Changes in tax laws or in their application or interpretation, such as to
the transfer pricing between Forest�s non-U.S. operations and the U.S., could increase Forest�s effective tax rate and
negatively affect Forest�s results of operations. Cash repatriations are subject to restrictions in certain jurisdictions and
may be subject to withholding and other taxes. Forest�s transfer pricing is the subject of an ongoing audit by the IRS
for fiscal years 2004, 2005 and 2006.

Forest�s consolidated financial statements may be impacted in future periods based on the accuracy of Forest�s
valuations of Forest�s acquired businesses and other agreements.

Accounting for business combinations and other agreements may involve complex and subjective valuations of the
assets and liabilities recorded as a result of the business combination or other agreement, and in some instances
contingent consideration, which is recorded in the Forest�s consolidated financial statements pursuant to the standards
applicable for business combinations in accordance with U.S. GAAP. Differences between the inputs and assumptions
used in the valuations and actual results could have a material effect on Forest�s consolidated financial statements in
future periods.
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Forest has significant goodwill and other intangible assets�consequently, potential impairment of goodwill and
other intangibles may significantly impact Forest�s profitability.

As of 31 March 2013, goodwill and other intangibles represented approximately 37% of Forest�s total assets. Goodwill
and other intangible assets are subject to an impairment analysis whenever events or changes in circumstances
indicate the carrying amount of the asset may not be recoverable. Additionally, goodwill is subject to an impairment
test at least annually.
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Events giving rise to impairment are an inherent risk in the pharmaceutical industry and cannot be predicted. As a
result of the significance of goodwill and other intangible assets, Forest�s results of operations and financial position in
a future period could be negatively impacted should an impairment of goodwill or other intangible assets occur.

Forest could be adversely affected by violations of the U.S. Foreign Corrupt Practices Act and similar worldwide
anti-bribery laws.

The FCPA prohibits certain individuals and entities, including U.S. publicly traded companies, from promising,
offering, or giving anything of value to foreign officials with the corrupt intent of influencing the foreign official for
the purpose of helping the company obtain or retain business or gain any improper advantage. The FCPA also imposes
specific recordkeeping and internal controls requirements on U.S. publicly traded companies. As noted above, Forest�s
business is heavily regulated and therefore involves significant interaction with government officials, including
officials of foreign governments. Additionally, in many countries outside the U.S., the healthcare providers who
prescribe pharmaceuticals are employed by the government and the purchasers of pharmaceuticals are government
entities; therefore, Forest�s payments to these prescribers and purchasers are subject to regulation under the FCPA.
Recently the SEC and DoJ have increased their FCPA enforcement activities with respect to pharmaceutical
companies.

The illegal distribution of Forest�s products could have a negative impact to Forest�s business and reputation.

Any third party illegally distributing or selling counterfeit versions of Forest�s product could be jeopardising the health
of many individuals. These counterfeit products do not go through Forest�s rigorous manufacturing and testing
standards and may not be stored the proper warehouse conditions. Counterfeit products sold under Forest�s Company
name could impact Forest�s brand and reputation.

Forest may need to raise additional funds in the future which may not be available on acceptable terms or at all.

Forest expects cash generated by Forest�s operations, together with existing cash, cash equivalents, marketable
securities, Forest�s $750 million revolving credit facility and access to capital markets to be sufficient to cover cash
needs for Forest�s operations. However, Forest may consider issuing additional debt or equity securities in the future to
fund common stock repurchases, strategic alliances and acquisitions, milestone payments, working capital (outside the
period falling 12 months after the date of this Prospectus) and capital expenditures. If Forest issues equity or
convertible debt securities to raise additional funds, Forest�s existing stockholders may experience dilution, and the
new equity or debt securities may have rights, preferences and privileges senior to those of Forest�s existing
stockholders. If Forest incurs additional debt, it may increase Forest�s leverage relative to its earnings or to its equity
capitalisation, requiring Forest to pay additional interest expenses and potentially lower Forest�s credit ratings. Forest
may not be able to market such issuances on favourable terms, or at all, in which case, Forest may not be able to
develop or enhance Forest�s products, execute Forest�s business plan, take advantage of future opportunities, or respond
to competitive pressures or unanticipated customer requirements.

Risks Related to the Actavis Ordinary Shares

The Actavis Ordinary Share price could be subject to significant fluctuations. Future share issues and sales of Actavis
Ordinary Shares could result in dilution and reduce the influence of existing holders of Actavis Ordinary Shares.
Actavis Ordinary Shares are subject to certain rights and restrictions which are different to those affecting Forest
Common Stock. For a summary comparison of the material differences between the rights of Forest stockholders
under the General Corporation Law of the State of Delaware and the Forest certificate of incorporation and byelaws
and the rights that Forest stockholders will have as shareholders of Actavis under the Companies Acts and Actavis�
memorandum and articles of association, please see Part XI (Additional Information on Actavis) of this Prospectus.

Edgar Filing: FOREST LABORATORIES INC - Form 425

101



47

Edgar Filing: FOREST LABORATORIES INC - Form 425

102



Part III

ACTAVIS DIRECTORS, SECRETARY AND ADVISERS

Actavis directors Mr. Paul M. Bisaro
Mr. Sigurdur O. Olafsson
Mr. James H. Bloem
Mr. Christopher W. Bodine
Ms. Tamar D. Howson
Mr. John A. King
Ms. Catherine M. Klema
Mr. Jiri Michal
Mr. Patrick J. O�Sullivan
Mr. Ronald R. Taylor
Mr. Andrew L. Turner
Mr. Fred G Weiss
Mr. Brenton L. Saunders1

Company Secretary Mr. David A. Buchen

Registered Office 1 Grand Canal Square
Docklands
Dublin 2
Ireland

Reporting Accountants and Auditors PricewaterhouseCoopers
One Spencer Dock
North Wall Quay
Dublin 1
Ireland

1 To be appointed to the Actavis board of directors on completion of the Mergers.
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Part IV

OFFER STATISTICS AND EXPECTED TIMETABLE OF PRINCIPAL EVENTS

1. OFFER STATISTICS

Actavis Ordinary Shares currently in issue 174,466,325
Maximum total number of new Actavis Ordinary Shares expected to be issued pursuant to
the Offer 98,702,886
Maximum total number of Actavis Ordinary Shares in issue following the completion of
the Mergers 273,169,211

There will be no proceeds accruing to Actavis under the Offer.

2. EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Event Time and/or date
Record date for Actavis EGM and Forest special
meeting 2 May 2014
Filing of the Definitive Joint Proxy
Statement/Prospectus with the SEC 5 May 2014
Election form record date 22 May 2014
Posting of Prospectus and election forms to Forest
stockholders 30 May 2014
Actavis extraordinary general meeting and Forest
special meeting 17 June 2014
Election Deadline 27 June 2014
Closing Date 1 July 2014
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Part V

INFORMATION ON ACTAVIS

1. INTRODUCTION
Actavis (formerly known as Actavis Limited) was incorporated in Ireland on 16 May 2013 under the Companies Acts
as a private limited company and converted into a public limited company on 20 September 2013. Actavis is a leading
integrated global speciality pharmaceutical company engaged in the development, manufacturing, marketing, sale and
distribution of generic, branded generic, brand name, biosimilar and over-the-counter pharmaceutical products.
Actavis also develops and out-licenses generic pharmaceutical products primarily in Europe through its Medis third
party business. Actavis has operations in more than 60 countries throughout the United States of America, Canada,
Latin America, Europe and MEAAP. The U.S. remains Actavis� largest commercial market, representing more than
half of total net revenues for each of 2013 and 2012. As of 31 December 2013, Actavis marketed approximately 250
generic pharmaceutical product families and approximately 45 brand pharmaceutical product families in the U.S. and
distributed approximately 12,725 stock-keeping units through its Anda Distribution. Actavis Ordinary Shares are
listed on NYSE under the symbol �ACT� and Actavis is in compliance with the NYSE requirements as set out in the
NYSE Listed Company Manual.

On 25 May 2011, Watson acquired all of the outstanding equity of Paomar for cash totalling �400.0 million, or
approximately $561.7 million at closing, subject to a net of working capital adjustment of �1.5 million, or
approximately $2.2 million, and certain contingent consideration (the �Specifar Acquisition�). Paomar was a company
incorporated under the laws of Cyprus and owner of 100% of the shares of Specifar a company organised under the
laws of Greece. Specifar developed, manufactured and marketed generic pharmaceuticals. Specifar also out-licensed
generic pharmaceutical products, primarily in Europe. Specifar had a commercial presence in the Greek branded
generics pharmaceuticals market and owned 100% of the shares of Alet Pharmaceuticals Industrial and Commercial
Société Anonyme, a company that markets branded-generic pharmaceutical products in the Greek market.

On 24 January 2012, Watson completed the acquisition of Ascent, the Australian and Southeast Asian generic
pharmaceutical business of Strides Arcolab Ltd, for AU$376.6 million in cash, or approximately $392.6 million,
including working capital adjustments. As a result of the acquisition, Watson enhanced its commercial presence in
Australia and Watson gained selling and marketing capability in Southeast Asia through Ascent�s line of
branded-generic and OTC products.

On 31 October 2012, Watson completed the Actavis Group Acquisition for a cash payment of �4.2 billion, or
approximately $5.5 billion, and contingent consideration of 5.5 million newly issued shares of Actavis, Inc., which
have since been issued. Watson�s Common Stock was traded on the NYSE under the symbol �WPI� until close of trading
on 23 January 2013, at which time Watson changed its corporate name to �Actavis, Inc.� and changed its ticker symbol
to �ACT.�

On 23 January 2013, Actavis, Inc. completed the Uteron Acquisition for approximately $142.0 million in cash, plus
assumption of debt and other liabilities of $7.7 million and up to $155.0 million in potential future milestones. The
Uteron Acquisition expanded Actavis� speciality brands� pipeline of women�s health products, including two potential
near term commercial opportunities in contraception and infertility, and one oral contraceptive project projected to
launch by 2018. Several additional products in earlier stages of development were also included in the acquisition.

Actavis was established for the purpose of facilitating the Warner Chilcott Acquisition among Actavis, Inc., Warner
Chilcott, Actavis, Actavis Ireland Holding Limited, Actavis W.C. Holding LLC (now known as Actavis W.C. Holding
Inc.) and Merger Sub. Pursuant to the transaction agreement, which closed on 1 October 2013: (i) Actavis acquired
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Warner Chilcott under a scheme of arrangement in accordance with Section 201, and a capital reduction under
Sections 72 and 74, of the Companies Act 1963 where each Warner Chilcott ordinary share was converted into 0.160
of an Actavis Ordinary Share, or $5,833.9 million in equity consideration, and (ii) Merger Sub merged with and into
Actavis, Inc., with Actavis, Inc. as the surviving corporation in the merger. Following completion of the Warner
Chilcott Acquisition, Actavis, Inc. and Warner Chilcott became wholly-owned subsidiaries of Actavis. Each of
Actavis, Inc.�s common shares was converted into one Actavis Ordinary Share.

On 17 February 2014, Actavis entered into the Merger Agreement with Forest. Forest is a leading, fully integrated,
speciality pharmaceutical company largely focused on the United States market.
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The registered office of Actavis is at 1 Grand Canal Square, Docklands, Dublin 2, Ireland (telephone number
(862) 261-7000).

2. BUSINESS OVERVIEW
Principal Activities

Actavis is a leading integrated global speciality pharmaceutical company engaged in the development, manufacturing,
marketing, sale and distribution of generic, branded generic, brand name, biosimilar and OTC pharmaceutical
products. Actavis also develops and out-licenses generic pharmaceutical products primarily in Europe through Actavis�
Medis third-party business. Following Actavis� renaming in January of 2013, Actavis also changed the name of three
reporting segments, which remained in effect as of 31 December 2013. The Global Generics segment became �Actavis
Pharma,� Global Brands became �Actavis Speciality Brands,� and Distribution became �Anda Distribution.�

Actavis has operations in more than 60 countries throughout the Americas (the U.S., Canada, Latin America), Europe
(Europe, Russia, Commonwealth of Independent States and Turkey), and the Middle East, Africa, Australia, and Asia
Pacific. The U.S. remains Actavis� largest commercial market and represented more than half of total net revenues for
each of 2013 and 2012. As of 31 December 2013, Actavis marketed approximately 250 generic pharmaceutical
product families and approximately 45 brand pharmaceutical product families in the U.S. and distributed
approximately 12,725 stock-keeping units through the Anda Distribution division.

Business Description

Prescription pharmaceutical products in the U.S. generally are marketed as either generic or brand pharmaceuticals.
Generic pharmaceutical products are bioequivalents of their respective brand products, or in cases of protein-based
biologic therapies, biosimilar, and provide a cost-efficient alternative to brand products. Brand pharmaceutical
products are marketed under brand names through programmes that are designed to generate physician and consumer
loyalty. Through Actavis� Anda Distribution Segment, Actavis distributes pharmaceutical products, primarily generics,
which have been commercialised by Actavis and others, to pharmacies and physicians� offices. As a result of the
differences between the types of products marketed and/or distributed by Actavis and the methods by which Actavis
distributed these products, Actavis operated and managed its business as three distinct operating segments as of
31 December 2013: (i) Actavis Pharma, (ii) Actavis Speciality Brands and (iii) Anda Distribution. Actavis also
develops and out-licenses generic pharmaceutical products through its Medis third-party business.

Re-alignment of Business Structure

In the first quarter of 2014, Actavis realigned its global strategic business structure. Under the new organisational
structure, generics, specialty brands, branded generics and third-party commercial operations have been consolidated
into a single new division. As a result of the realignment, Actavis has now organised its business into two operating
segments: Actavis Pharma and Anda Distribution. The Actavis Pharma segment includes patent-protected products
and certain trademarked off-patent products that the Company sells and markets as brand pharmaceutical products and
off-patent pharmaceutical products that are therapeutically equivalent to proprietary products. The Anda Distribution
segment distributes generic and brand pharmaceutical products manufactured by third parties, as well as by Actavis,
primarily to independent pharmacies, pharmacy chains, pharmacy buying groups and physicians� offices. The Anda
Distribution segment operating results exclude sales of products developed, acquired, or licensed by the Actavis
Pharma segment. Actavis has revised its previously filed financial statements and other relevant sections of its 2013
Annual Report for this change. These revisions do not impact the consolidated balance sheet, the consolidated
statement of operations, the consolidated statement of comprehensive (loss) / income, the consolidated statement of
cash flows or the consolidated statement of stockholders� equity. For further details, refer to Exhibit 99.1 to Actavis�
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Current Report on Form 8-K filed with the SEC on 20 May 2014, which is incorporated by reference into this
Prospectus.

Business Strategy

Actavis applies three key strategies to achieve growth for the Actavis Pharma pharmaceutical business: (i) internal
development of differentiated and high-demand products, including, in certain circumstances, challenging patents
associated with these products, (ii) establishment of strategic alliances and collaborations and (iii) acquisition of
products and companies that complement Actavis� current business.
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The Medis third-party business has a broad portfolio of over 175 developed products for out licensing to
approximately 330 customers, primarily in Europe. The Anda Distribution business distributes products for
approximately 400 suppliers and is focused on providing next-day delivery and responsive service to its customers.
The Anda Distribution business also distributes a number of generic and brand products in the U.S. Growth in the
Anda Distribution business will be largely dependent upon FDA approval of new generic products in the U.S. and
expansion of Actavis� base of suppliers.

Based upon business conditions, financial strength and other factors, Actavis regularly re-examines business strategies
and may change them at any time.

Actavis Pharma Segment

Actavis is a leader in the development, manufacturing and sale of generic, branded generic and OTC pharmaceutical
products. In certain cases where patents or other regulatory exclusivity no longer protect a brand product, or other
opportunities might exist, Actavis seeks to introduce generic counterparts to the brand product. These generic products
are bioequivalent to their brand name counterparts and are generally sold at significantly lower prices than the brand
product. Actavis� portfolio of generic products includes products Actavis have developed internally and products
licensed from and distributed for third parties. Net revenues in the Actavis Pharma segment accounted for $6.4 billion,
$4.4 billion and $3.4 billion, or approximately 73.2%, 75.2% and 73.4% of total net revenues in the years ended
31 December 2013, 2012 and 2011, respectively. The Actavis Pharma business in the U.S. remains the dominant
source of revenue for Actavis with approximately 60%, 75% and 84% of 2013, 2012 and 2011 segment net revenue
coming from Actavis� U.S. businesses, respectively. While Actavis� U.S. generics business will continue to be the
dominant source of revenue, Actavis expects international generic revenue to represent an increasing percentage of
total revenues in future periods due to the Actavis Group Acquisition.

Actavis Pharma Strategy

The Actavis Pharma business is focused on maintaining a leading position within both the U.S. generics market and
key international markets and strengthening its global position by offering a consistent and reliable supply of quality
products.

Actavis� strategy in the U.S. is to develop generic pharmaceuticals that are difficult to formulate or manufacture or will
complement or broaden existing product lines. Internationally, Actavis seeks to grow its market share in key markets
while expanding its presence in new markets. Actavis plan to accomplish this through new product launches, filing
existing products overseas and in-licensing products through acquisitions and strategic alliances. Additionally, Actavis
distributes generic versions of third parties� brand products (sometimes known as authorised generics) to the extent
such arrangements are complementary to Actavis� core business.

Actavis has maintained an ongoing effort to enhance efficiencies and reduce costs in its manufacturing operations.

Trends

The pharmaceutical industry is highly competitive. The Actavis Pharma business will compete with different
companies depending upon product categories, and within each product category, upon dosage strengths and drug
delivery systems. Such competitors include the major brand name and generic manufacturers of pharmaceutical
products. In addition to product development, other competitive factors in the pharmaceutical industry include product
quality and price, reputation and service and access to proprietary and technical information. Recent trends in this
industry are toward further market consolidation of large drug companies into a smaller number of very large entities,
further concentrating financial, technical and market strength and increasing competitive pressure in the industry. For
further information regarding the known trends likely to have a material effect on Actavis� prospectus for the current
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financial year, refer to the section titled �ITEM 1A.�RISK FACTORS� contained in Actavis� Annual Report on Form 10-K
for the fiscal year ended 31 December 2013 that Actavis previously filed with the SEC and that is incorporated by
reference into this Prospectus.
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Key Technical Staff

Actavis� key technical staff consists of Paul M. Bisaro (President, Chief Executive Officer and chairman of the board
of directors), Sigurdur O. Olafsson (President, Actavis Pharma) and Robert A. Stewart (President, Global Operations).
The table set forth below is the leadership structure and functions of Actavis� key technical staff:

Actavis Pharma Product Portfolio�R&D, Patents and Licences

Actavis� U.S. portfolio of approximately 250 generic pharmaceutical product families includes the following key
products:

Actavis Generic Product Comparable Brand Name
Therapeutic
Classification

Amethia� Seasonique® Oral contraceptive
Bupropion hydrochloride ER Actavisllbutrin XL® Anti-depressant
Buprenorphine HCI, Naloxone HCI Suboxone® Anti-depressant
Desonide lotion and cream DesoActavisn® Dermatology
Doxycycline hyclate Vibramycin® Antibiotic
Dronabinol Marinol® Antiemetic
Duloxetine HCI Cymbalta® Anti-depressant
Enoxaparin sodium Lovenox® Anticoagulant
Fentanyl transdermal system Duragesic® Analgesic/narcotic

combination
Glipizide ER Glucotrol XL® Anti-diabetic
Hydrocodone bitartrate/ acetaminophen Lorcet®, Lorcet® Plus, Lortab®,

Norco® /Anexsia®, Maxidone®,
Vicodin®, Vicodin ES®,

Vicodin HP®

Analgesic

Levalbuterol inhalation solution Xopenex® Inhalation Solution Broncodiolator
Lidocaine topical patch 5% Lidoderm® Anesthetic
Methylphenidate ER Concerta® Hypertension,

attention-deficit/

hyperactivity
disorder

Metoprolol succinate Toprol XL® Anti-hypertensive
Microgestin®/Microgestin® Fe Loestrin®/Loestrin® Fe Oral contraceptive
Mixed Amphetamine Salts ER Adderall XR® CII Hypertension,

attention-deficit/

hyperactivity
disorder
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Actavis Generic Product Comparable Brand Name
Therapeutic
Classification

Modafinil Provigil® Sleep disorder
Morphine sulfate Kadian® Analgesic
Next Choice One Dose� Plan B One-Step® Emergency

oral
contraceptive

Potassium Micro-K®, K-Dur® Hypokalemia
Permethrin Elimite Dermatology
Valsartan Diovan® Hypertension

In the U.S., Actavis predominantly markets its generic products to various drug wholesalers, mail order, government
and national retail drug and food store chains utilising a small team of sales and marketing professionals. Actavis sells
its generic prescription products primarily under the �Watson Laboratories�, �Watson Pharma� and �Actavis Pharma� labels,
and Actavis� OTC generic products under private label. In early 2013, following the renaming of Watson
Pharmaceuticals, Inc. to Actavis, Inc., efforts began to change the underlying �Watson� subsidiary and legal entity
names to an �Actavis� name.

During 2013, on a combined business, Actavis expanded its generic product line with the launch of approximately 700
generic products globally. Key U.S. generic launches in 2013 included a generic Lidoderm® (lidocaine topical patch
5%), Suboxone® (buprenorphine HCL / nalaxone HCL), Diovan® (valsartan), Provigil® (modafinil), DesoActavisn®

(desonide lotion and cream) and Cymbalta® duloxetine HCI).

Operations in Key International Markets

Approximately 40%, 25% and 16% of the Actavis Pharma revenue was derived outside the U.S. in 2013, 2012 and
2011, respectively, primarily in Western Europe, Canada and Australia. With the close of the Actavis Group
Acquisition on 31 October 2012, Actavis now has operations in more than 60 countries, with leading generic market
share positions in key strategic markets including the U.S., U.K., Canada, Australia, Nordics and Russia. In the year
ended 31 December 2013, revenues attributed to Ireland, Actavis� country of domicile, were approximately $24.9
million.

Actavis� net product sales are represented by the sale of products in the following geographic areas for the years ended
31 December 2013, 2012 and 2011 (in millions):

Year Ended 31 December
2013 2012 2011

Americas $6,051.4 $4,867.3 $4,089.9
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