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ENDO HEALTH SOLUTIONS INC.

MERGER PROPOSAL YOUR VOTE IS VERY IMPORTANT

January 24, 2014
To Our Shareholders:

You are cordially invited to attend a special meeting of the shareholders of Endo Health Solutions Inc. ( Endo ) to be
held on February 26, 2014 at 10:00 a.m. local time, at 1400 Atwater Drive, Malvern, PA 19355.

As previously announced, on November 5, 2013, Endo entered into an Arrangement Agreement (the arrangement
agreement ), among Endo, Sportwell Limited (subsequently renamed Endo International Limited), a private limited
company incorporated in Ireland which is to be re-registered to a public limited company ( New Endo ), Sportwell II
Limited (subsequently renamed Endo Limited), a direct subsidiary of New Endo incorporated in Ireland, ULU
Acquisition Corp., (subsequently renamed Endo U.S. Inc.) RDS Merger Sub, LLC, a private limited liability company
organized in Delaware and an indirect subsidiary of New Endo ( Merger Sub ), 8312214 Canada Inc., a corporation
incorporated under the laws of Canada and an indirect subsidiary of New Endo ( CanCo 1 ), and Paladin Labs Inc., a
corporation incorporated under the laws of Canada ( Paladin ). Under the terms of the arrangement agreement, as more
particularly described in the accompanying proxy statement/prospectus, (a) New Endo will cause CanCo 1 to acquire
Paladin pursuant to a plan of arrangement under Canadian law (the arrangement ) and (b) Merger Sub will merge with
and into Endo, with Endo as the surviving corporation in the merger (the merger and, together with the arrangement,
the transactions ). As a result of the transactions, both Endo and Paladin will become indirect wholly owned
subsidiaries of New Endo. A complete copy of the arrangement agreement is attached as Annex A to the

accompanying proxy statement/prospectus.

As consideration for the arrangement, Paladin shareholders will receive C$1.16 in cash, subject to adjustment, and
1.6331 newly issued New Endo ordinary shares and one common share of Knight Therapeutics Inc. ( Knight
Therapeutics ) in exchange for each Paladin common share held by such shareholders. Knight Therapeutics is a newly
formed Canadian corporation that will hold Impavido®, Paladin s product for the treatment of leishmaniasis. As
described in more detail in the accompanying proxy statement/prospectus, the cash consideration to be received by
Paladin shareholders will be increased if Endo s volume weighted average share price during an agreed reference
period declines more than 7% relative to a reference price of US$44.4642 per share. The maximum amount by which
the aggregate cash consideration to be received by Paladin shareholders would be increased by this price protection
mechanism is approximately US$233 million.

As consideration for the merger, each Endo common share then issued and outstanding will be cancelled and
automatically converted into the right to receive one ordinary share of New Endo. As a result, based on the number of
outstanding common shares of Endo and Paladin and options to acquire common shares of Paladin ( Paladin options )
as of November 5, 2013, the date the arrangement agreement was signed, upon consummation of the merger and
arrangement, the former shareholders of Endo are expected to own approximately 77.4% of the capitalization of New
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Endo on a fully-diluted basis, and the former shareholders and holders of Paladin options are expected to own
approximately 22.6% of the capitalization of New Endo on a fully-diluted basis. As described in more detail in the
accompanying proxy statement/prospectus, the ultimate tax treatment of the transactions for U.S. shareholders of
Endo is not certain. Such tax treatment has been and will continue to be affected by changes in Endo s stock price and
by public trading activity by current and future U.S. shareholders of Endo and such shareholders tax basis and could
be affected by actions taken by Endo and other events. The ultimate tax treatment to U.S. shareholders of Endo cannot
be determined until the end of the year in which the transactions are completed which Endo expects will be 2014. New
Endo has applied to list the New Endo ordinary shares to be issued or made issuable pursuant to the arrangement and
the merger on NASDAQ and TSX. Listing will be subject to New Endo fulfilling all the listing requirements of
NASDAQ and TSX.
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Endo is soliciting proxies for use at a special meeting of its shareholders to consider and vote upon (i) a proposal to
approve and adopt the arrangement agreement and the transactions contemplated thereby (including the merger),
which is referred to as Proposal 1; (ii) a proposal to approve, on a non-binding advisory basis, certain compensatory
arrangements between Endo and its named executive officers relating to the merger among other things, which is
referred to as Proposal 2; (iii) a proposal to approve the creation of distributable reserves of New Endo, which are
required under Irish law in order to allow New Endo to make distributions and pay dividends and to repurchase or
redeem shares following completion of the transactions by reducing some or all of the share premium of New Endo,
which is referred to as Proposal 3; and (iv) a proposal for an adjournment of the special meeting, if necessary, to
solicit additional proxies if there are not sufficient votes in favor of the proposal to adopt the arrangement agreement,
which is referred to as Proposal 4. Approval of Proposals 2 through 4 is not a condition to the completion of the
merger or the arrangement. We urge all Endo shareholders to read the accompanying proxy statement/prospectus,
including the annexes and the documents incorporated by reference in the accompanying proxy statement/prospectus,
carefully and in their entirety. In particular, we urge you to read carefully _Risk Factors beginning on page 29 of the
accompanying proxy statement/prospectus.

Your proxy is being solicited by the board of directors of Endo. After careful consideration, our board of directors has
unanimously approved the arrangement agreement, and determined that the terms of the merger will further the
strategies and goals of Endo. Our board of directors recommends unanimously that you vote FOR the proposal
to adopt the arrangement agreement and the transactions contemplated thereby (including the merger), and

FOR the other proposals described in the accompanying proxy statement/prospectus. In considering the
recommendation of the board of directors of Endo, you should be aware that certain executive officers and all of the
directors of Endo will have interests in the transactions that may be different from, or in addition to, the interests of
Endo s shareholders generally. See The Merger and the Arrangement Interests of Certain Persons in the Merger
beginning on page 86 of the accompanying proxy statement/prospectus.

Your vote is very important. Whether or not you expect to attend the special meeting, please vote as soon as
possible by following the instructions in the accompanying proxy statement/prospectus to make sure your shares are
represented at the special meeting. In this regard, your failure to vote your shares at the special meeting (or to instruct
your broker on how to vote your shares at the special meeting) will have the same effect as a vote against the proposal
to adopt the arrangement agreement and the transactions contemplated thereby (including the merger).

On behalf of the Endo board of directors, thank you for your consideration and continued support.

Very truly yours,

Rajiv De Silva

President and Chief Executive Officer

Endo Health Solutions Inc.

None of the Securities and Exchange Commission, any state securities commission or any Canadian securities
regulatory authority has expressed an opinion about, or approved or disapproved of the securities to be issued
in connection with the transactions or determined if the accompanying proxy statement/prospectus is accurate

or complete. Any representation to the contrary is a criminal offense.
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For the avoidance of doubt, the accompanying proxy statement/prospectus is not intended to be and is not a
prospectus for the purposes of the Investment Funds, Companies and Miscellaneous Provisions Act of 2005 of
Ireland (the 2005 Act ), the Prospectus (Directive 2003/71/EC) Regulations 2005 of Ireland or the Prospectus
Rules issued under the 2005 Act, and the Central Bank of Ireland has not approved this document.

The accompanying proxy statement/prospectus is dated January 24, 2014, and is first being mailed to shareholders of
Endo on or about January 24, 2014.
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ADDITIONAL INFORMATION

The accompanying proxy statement/prospectus incorporates by reference important business and financial
information about Endo from documents that are not included in or delivered with the proxy
statement/prospectus. This information is available to you without charge upon your written or oral request.
You can obtain the documents incorporated by reference in the proxy statement/prospectus by requesting them
in writing or by telephone from Endo at the following address and telephone number:

Endo Health Solutions Inc.
1400 Atwater Drive
Malvern, PA 19355
(484) 216-0000
You may also read and copy any document that Endo files at the Securities and Exchange Commission s ( SEC ) Public
Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for more
information about the operation of the public reference room. The SEC also maintains an Internet site that contains
reports, proxy and information statements and other information regarding issuers that file electronically with the
SEC, including Endo. The SEC s Internet site can be found at http://www.sec.gov.
In addition, if you have questions about the transactions or the special meeting, or if you need to obtain copies
of the accompanying proxy statement/prospectus, proxy card or other documents incorporated by reference in
the proxy statement/prospectus, you may contact the contact listed below. You will not be charged for any of
the documents you request.
Endo Health Solutions Inc.
1400 Atwater Drive
Malvern, PA 19355
Attention: Investor Relations
(484) 216-0000

If you would like to request documents, please do so by February 19, 2014, in order to receive them before the
special meeting. For a more detailed description of the information incorporated by reference in the

accompanying proxy statement/prospectus and how you may obtain it, see Where You Can Find More
Information beginning on page 305 of the accompanying proxy statement/prospectus.
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Date:
Place:

Purpose:

ENDO HEALTH SOLUTIONS INC.
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To be Held on February 26, 2014

10:00 a.m. local time
February 26, 2014
1400 Atwater Drive, Malvern, PA 19355

(1) To approve and adopt the Arrangement Agreement (the arrangement agreement ), among Endo,
Sportwell Limited (subsequently renamed Endo International Limited), a company incorporated in
Ireland which is to be re-registered as a public limited company ( New Endo ), Sportwell II Limited
(subsequently renamed Endo Limited), a direct subsidiary of New Endo incorporated in Ireland, ULU
Acquisition Corp. (subsequently renamed Endo U.S. Inc.), RDS Merger Sub, LLC, a private limited
liability company organized in Delaware and an indirect subsidiary of New Endo ( Merger Sub ),
8312214 Canada Inc., a corporation incorporated under the laws of Canada and an indirect subsidiary of
New Endo ( CanCo 1 ), and Paladin Labs Inc., a corporation incorporated under the laws of Canada

( Paladin ). Under the terms of the arrangement agreement, as more particularly described in the
accompanying proxy statement/prospectus, (a) New Endo will cause CanCo 1 to acquire Paladin
pursuant to a plan of arrangement under Canadian law (the arrangement ) and (b) Merger Sub will
merge with and into Endo, with Endo as the surviving corporation in the merger (the merger and,
together with the arrangement, the transactions ). As a result of the transactions, both Endo and Paladin
will become indirect wholly owned subsidiaries of New Endo.

(2) To approve, on a non-binding advisory basis, certain compensatory arrangements between Endo and
its named executive officers relating to the merger contemplated by the arrangement agreement.

(3) To approve the creation of distributable reserves of New Endo, which are required under Irish law in
order to allow New Endo to make distributions and pay dividends and to repurchase or redeem shares in
the future by reducing some or all of the share premium of New Endo.

(4) To approve any motion to adjourn the special meeting, or any adjournments thereof, to another time
or place if necessary or appropriate (i) to solicit additional proxies if there are insufficient votes at the
time of the special meeting to adopt the arrangement agreement and transactions contemplated thereby
(including the merger), (ii) to provide to Endo shareholders in advance of the special meeting any
supplement or amendment to the proxy statement/prospectus or (iii) to disseminate any other
information which is material to the Endo shareholders voting at the special meeting.
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Approval of Proposals 2 through 4 is not a condition to the completion of the merger or the
arrangement.

The enclosed proxy statement/prospectus describes the purpose and business of the special meeting,
contains a detailed description of the merger and the arrangement agreement and includes a copy of the
arrangement agreement as Annex A. Please read these documents carefully before deciding how to vote.

Record The record date for the special meeting has been fixed by the Endo board of directors as the close of
business on January 22, 2014. Endo shareholders of record at that time are entitled to vote at the special
Date: meeting.
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More information about the merger and the proposals is contained in this proxy statement/prospectus. We urge all
Endo shareholders to read this proxy statement/prospectus, including the annexes and the documents
incorporated by reference into this proxy statement/prospectus, carefully and in their entirety. In particular,
we urge you to read carefully Risk Factors beginning on page 29 of the accompanying proxy
statement/prospectus.

The Endo board of directors recommends unanimously that Endo shareholders vote FOR the proposal to
adopt the arrangement agreement and the transactions contemplated thereby (including the merger), FOR the
proposal to approve, on a non-binding advisory basis, certain compensatory arrangements between Endo and

its named executive officers relating to the merger, FOR the proposal to reduce the capital of New Endo to
allow the creation of distributable reserves and FOR the Endo adjournment proposal. In considering the
recommendation of the board of directors of Endo, you should be aware that certain executive officers and all

directors of Endo will have interests in the transactions that may be different from, or in addition to, the interests of
Endo s shareholders generally. See The Merger and the Arrangement Interests of Certain Persons in the Merger
beginning on page 86 of the accompanying proxy statement/prospectus.

By resolution of the Board of Directors

Roger H. Kimmel
Chairman of the Board

January 24, 2014
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YOUR VOTE IS IMPORTANT

As an Endo shareholder, you may vote your shares by using a toll-free telephone number or electronically over the
Internet as described on the proxy form. We encourage you to file your proxy using either of these options if they are
available to you. Alternatively, you may mark, sign, date and mail your proxy form in the postage-paid envelope
provided. The method by which you vote does not limit your right to vote in person at the special meeting. We
strongly encourage you to vote.
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QUESTIONS AND ANSWERS ABOUT THE TRANSACTIONS FOR ENDO SHAREHOLDERS

The following are answers to some of the questions you may have as a shareholder of Endo. These questions and
answers only highlight some of the information contained in this proxy statement/prospectus. They may not contain all
the information that is important to you. You should read carefully this entire proxy statement/prospectus, including
the annexes and the documents incorporated by reference into this proxy statement/prospectus, to understand fully the
transactions and the voting procedures for the special meeting of Endo shareholders. All references in this proxy
statement/prospectus to Endo refer to Endo Health Solutions Inc., a Delaware corporation; all references in this
proxy statement/prospectus to New Endo refer to Endo International Limited (formerly known as Sportwell
Limited), a private limited company incorporated under the laws of Ireland and which will be re-registered as a
public limited company, all references in this proxy statement/prospectus to New Endo ordinary shares refer to the
ordinary shares of New Endo following the completion of the transactions described in this proxy
statement/prospectus; all references in this proxy statement/prospectus to Paladin refer to Paladin Labs Inc., a
corporation incorporated under the laws of Canada; all references in this proxy statement/prospectus to Knight
Therapeutics refer to Knight Therapeutics Inc., a corporation incorporated under the laws of Canada; all references
in this proxy statement/prospectus to Merger Sub refer to RDS Merger Sub, LLC, a Delaware limited liability
company and wholly owned subsidiary of Endo U.S. Inc., a Delaware corporation, all references to CanCo I refer
to 8312214 Canada Inc.; all references to the arrangement agreement refer to the Arrangement Agreement, dated
as of November 5, 2013, among Endo, Sportwell Limited (subsequently renamed Endo International Limited),
Sportwell Il Limited (subsequently renamed Endo Limited), a direct subsidiary of New Endo, ULU Acquisition Corp.
(subsequently renamed Endo U.S. Inc.), Merger Sub, CanCo 1, and Paladin, a copy of which is included as Annex A
to this proxy statement/prospectus; all references in this proxy statement/prospectus to the closing refer to the
closing of the merger and the arrangement, and the date on which the closing occurs is referred to as the closing
date ; and all references in this proxy statement/prospectus to the effective time refer to the effective time of the
plan of arrangement and all references to the merger effective time refer to when the certificate of merger is filed
with the Secretary of State of the State of Delaware (or at such later time as may be agreed by Endo and Paladin and
specified in the certificate of merger) immediately following the closing. Unless otherwise indicated, all references to
dollars or $ in this proxy statement/prospectus are references to Canadian dollars.

Q: Why am I receiving this proxy statement/prospectus?

A: This proxy statement/prospectus is being provided to Endo shareholders as part of a solicitation of proxies
by the Endo board of directors for use at the special meeting of Endo shareholders, which is referred to in
this proxy statement/prospectus as the special meeting, and at any adjournments or postponements of such
meeting. Paladin is preparing a separate circular as part of a solicitation of proxies by the Paladin board of
directors for use at the special meeting of Paladin shareholders, which is referred to in this proxy
statement/prospectus as the Paladin special meeting. This proxy statement/prospectus also provides Endo
shareholders with information they need to be able to vote or instruct their vote to be cast at the special
meeting.

Q: What are the proposals on which I am being asked to vote?

A: There are four matters scheduled for a vote at the special meeting:
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Proposal to adopt the arrangement agreement and transactions contemplated thereby (including the
merger) (Proposal 1);

Proposal to approve, on a non-binding advisory basis, certain compensatory arrangements between
Endo and its named executive officers relating to the merger contemplated by the arrangement
agreement (Proposal 2);

Proposal to approve the creation of distributable reserves, which are required under Irish law in order
for New Endo to make distributions and pay dividends and to purchase or redeem shares in the future
by reducing some or all of the share premium of New Endo (Proposal 3); and
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Proposal to approve the adjournment of the special meeting, if necessary, to solicit additional proxies if
there are not sufficient votes at the time of the special meeting to adopt the arrangement agreement and
transactions contemplated thereby (including the merger) (Proposal 4).

Approval of Proposals 2 through 4 is not a condition to the completion of the merger or the arrangement.

Q: What are the proposals on which Paladin shareholders are being asked to vote at the Paladin special
meeting?

A: There are three matters scheduled for a vote at the Paladin special meeting, to be held on February 24, 2014:

Proposal to approve with or without variation, a special resolution of the shareholders of Paladin,
which is referred to in this proxy statement/prospectus as the arrangement resolution, to approve the
arrangement on the terms and subject to the conditions set forth in the plan of arrangement attached as
Annex B to this proxy statement/prospectus (Paladin Proposal 1);

Proposal to approve the creation of distributable reserves of New Endo, which are required under Irish
law in order for New Endo to make distributions and pay dividends and to purchase or redeem shares
in the future by reducing some or all of the share premium of New Endo (Paladin Proposal 2); and

Proposal to transact such further or other business as may properly come before the Paladin special
meeting and any adjournments or postponements thereof (Paladin Proposal 3).

Q: What is the merger?

A: As part of the transactions, Merger Sub will merge with and into Endo, with Endo as the surviving
corporation becoming an indirect wholly owned subsidiary of New Endo. At the merger effective time,
among other things, each share of Endo common stock then issued and outstanding will be canceled and
automatically converted into and become the right to receive one ordinary share of New Endo. Upon
consummation of the merger and arrangement, the former shareholders of Endo are expected to own
approximately 77.4% of the outstanding ordinary shares of New Endo on a fully-diluted basis, and the
former shareholders and holders of options to acquire Paladin common shares, referred to in this proxy
statement/prospectus as Paladin options, are expected to own approximately 22.6% of the outstanding
ordinary shares of New Endo on a fully-diluted basis.

Q: What are Endo s reasons for the merger?
A: The Endo board of directors considered many factors in making its determination that the arrangement

agreement and the transactions contemplated thereby (including the merger), were fair and reasonable and in
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the best interests of Endo and Endo s shareholders. For a more complete discussion of these factors, see The
Merger and the Arrangement Recommendations of Endo s Board of Directors; Endo s Reasons for the
Merger beginning on page 58.

In considering the recommendation of the board of directors of Endo, you should be aware that certain
executive officers and all of the directors of Endo will have interests in the transactions that may be different
from, or in addition to, the interests of Endo s shareholders generally. See The Merger and the
Arrangement Interests of Certain Persons in the Merger beginning on page 86.

Q: What is the value of the arrangement consideration?

A: The transactions value each Paladin common share at $77.00, based on the 5-day volume weighted average
price of Endo common stock and the 5-day average currency exchange rate calculated at close of market on
Friday, November 1, 2013.
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The cash consideration to be received by Paladin shareholders will be increased if Endo s 10-day volume weighted
average price declines during the ten trading day period ending on the third trading day prior to the Paladin special
meeting by more than 7% relative to a reference price of US$44.4642 per share. Full cash compensation (determined
on a U.S. dollar basis converted into and paid in Canadian dollars) will be provided by Endo to Paladin shareholders
for any share price declines of more than 7% but less than 20% from the reference price. If Endo s share price declines
between 20% and 24% from the reference price during the agreed reference period, Endo will provide cash
compensation (determined on a U.S. dollar basis converted into and paid in Canadian dollars) for one half of the
incremental decline to Paladin shareholders. Declines in Endo s share price beyond 24% from the reference price will
not give rise to further cash compensation to Paladin shareholders. The maximum amount potentially payable to
Paladin shareholders under this price protection mechanism is US$233 million.

In addition, if the volume weighted average price per share of Endo shares is less than 76% of US$44.4642 during a
reference valuation period, which will be the ten trading days ending on the third trading day prior to the date of the
Paladin special meeting (or if such volume weighted average price is not available, as determined by a calculation
agent using a reasonable, good faith estimate of such price for such reference valuation period), then the voting
agreements with certain Paladin shareholders may be terminated by such shareholders. See The Voting Agreements
beginning on page 141.

Q: Why am I being asked to approve, on a non-binding advisory basis, certain merger-related
compensatory arrangements between Endo and its named executive officers?

A: Under the Dodd-Frank Wall Street Reform and Consumer Protection Act, which is referred to in this proxy
statement/prospectus as the Dodd-Frank Act, and section 14A of the Securities Exchange Act of 1934, as
amended, which is referred to in the proxy statement/prospectus as the Exchange Act , Endo shareholders are
entitled to vote to approve, on an advisory basis, the compensation of the named executive officers of Endo
that is based on or otherwise relates to the merger as disclosed in this registration statement. See Shareholder
Advisory Vote on Certain Compensatory Arrangements beginning on page 143.

Approval by the Endo shareholders of merger-related compensation to the Endo named executive officers is not a
condition to completion of the merger. In addition, because the vote is advisory in nature, it will not be binding on
Endo. Regardless of the outcome of this advisory vote, such compensation may be payable, subject only to the Endo
board of directors discretion and the conditions applicable thereto, if the merger is approved. The terms of the
merger-related compensation is described under The Merger and the Arrangement Interests of Certain Persons in the
Merger Golden Parachute Compensation beginning on page 87 and Shareholder Advisory Vote on Certain
Compensatory Arrangements beginning on page 143.

Q: Why am I being asked to approve the distributable reserves proposal?

A: Under Irish law, dividends may only be paid (and share repurchases and redemptions must generally be
funded) out of distributable reserves. New Endo will not have distributable reserves immediately following
the completion of the transactions. See Creation of Distributable Reserves of New Endo beginning on
page 144. Although New Endo does not expect to pay dividends for the foreseeable future, shareholders of
Endo and Paladin are being asked at their respective special meetings to approve the creation of distributable
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reserves of New Endo (through the reduction of some or all of the share premium account of New Endo), in
order to permit New Endo to be able to pay dividends (and repurchase or redeem shares) after the
transactions.
The approval of the distributable reserves proposal is not a condition to the consummation of the transactions.
Accordingly, if the shareholders of Endo approve the transactions, and the shareholders of Paladin approve the special
resolution with respect to the arrangement, which is referred to in this proxy statement/prospectus as the arrangement
resolution, but shareholders of Endo and/or Paladin do not approve the distributable reserves proposal, and the
transactions are consummated, New Endo
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will not have sufficient distributable reserves to pay dividends (or to repurchase or redeem shares) following the
transactions. In addition, the creation of distributable reserves of New Endo requires the approval of the Irish High
Court. Although New Endo is not aware of any reason why the Irish High Court would not approve the creation of
distributable reserves, the issuance of the required order is a matter for the discretion of the Irish High Court. See Risk
Factors beginning on page 29 and Creation of Distributable Reserves of New Endo beginning on page 144.

Q: What are the voting recommendations of the Endo board of directors?

A: After careful consideration, the Endo board of directors has unanimously approved and declared advisable
the arrangement agreement and transactions contemplated thereby (including the merger), and has
determined that the arrangement agreement and the merger are fair to and in the best interests of Endo and its
shareholders. The Endo board of directors recommends that you vote your shares:

FOR adoption of the arrangement agreement and transactions contemplated thereby (including the
merger) (Proposal 1);

FOR approval, on a non-binding advisory basis, of certain compensatory arrangements between Endo
and its named executive officers relating to the merger contemplated by the arrangement agreement
(Proposal 2);

FOR approval of the creation of distributable reserves, which are required under Irish law in order for
New Endo to make distributions and pay dividends and to purchase or redeem shares in the future by
reducing some or all of the share premium of New Endo (Proposal 3); and

FOR adjournment of the special meeting, if necessary, to solicit additional proxies if there are not
sufficient votes at the time of the special meeting to adopt the arrangement agreement and transactions
contemplated thereby (including the merger) (Proposal 4).
In considering the recommendation of the board of directors of Endo, you should be aware that certain executive
officers and all of the directors of Endo will have interests in the transactions that may be different from, or in addition
to, the interests of Endo s shareholders generally. See The Merger and the Arrangement Interests of Certain Persons
in the Merger beginning on page 86.

Q: Has the Paladin board of directors unanimously approved the arrangement agreement and the
transactions contemplated thereby?

A: After careful consideration, the Paladin board of directors has unanimously approved and declared advisable
the arrangement agreement and transactions contemplated thereby, and has determined that the arrangement
is fair from a financial point of view to the public shareholders of Paladin and in the best interests of Paladin.
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Q: How many shares will Endo s executive officers and directors be entitled to vote at the special meeting?
Do you expect them to vote in favor of the proposals?

A: As of January 22, 2014, the last practicable day before the date of this proxy statement/prospectus, Endo s
executive officers and directors, together with the shareholders with which certain of Endo s directors are
affiliated or associated, had the right to vote approximately 1.5 million shares of Endo common stock,
representing approximately 1.3% of the Endo common stock then outstanding and entitled to vote at the
special meeting. Endo expects that its executive officers and directors, and the shareholders with which
certain of Endo s directors are affiliated or associated, will vote FOR each of the proposals described in the
question above.

Q: What votes have been agreed upon pursuant to the voting agreements between Endo and certain
Paladin shareholders?

A: Pursuant to the voting agreements, certain Paladin shareholders, owning in the aggregate approximately 34%
of the outstanding Paladin common shares as of the date of the arrangement
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agreement, have agreed to vote their Paladin common shares in favor of the arrangement and against, among
other things, another acquisition proposal or merger and any other action that would reasonably be likely to
prevent, delay or impede the consummation of the arrangement.

What will the Endo shareholders receive as consideration in the merger?

If the merger is consummated, each share of Endo common stock issued and outstanding immediately prior

to the merger effective time will be canceled and automatically converted into and become the right to

receive one ordinary share of New Endo. The one-for-one conversion ratio, which is referred to in this proxy
statement/prospectus as the exchange ratio, is fixed. The exchange ratio will not fluctuate up or down based
on the market price of a share of Endo common stock prior to the merger. Following the merger, Endo
common stock will be delisted from The NASDAQ Global Market, which is referred to in this proxy
statement/prospectus as NASDAQ. The New Endo ordinary shares to be issued to the Endo shareholders
will be registered with the U.S. Securities and Exchange Commission, which is referred to in this proxy
statement/prospectus as the SEC, and New Endo has applied to list the ordinary shares to be issued or made
issuable pursuant to the arrangement and the merger on NASDAQ and on Toronto Stock Exchange, which is
referred to in this proxy statement/prospectus as TSX. Listing will be subject to New Endo fulfilling all the
listing requirements of NASDAQ and TSX.

What percentage of New Endo ordinary shares will the Endo shareholders and Paladin shareholders
own following the transactions?

Upon consummation of the merger and arrangement, the former shareholders of Endo are expected to own
approximately 77.4% of the outstanding ordinary shares of New Endo on a fully-diluted basis, and the
former shareholders and holders of Paladin options are expected to own approximately 22.6% of the
outstanding ordinary shares of New Endo on a fully-diluted basis.

How are Endo stock options treated in the merger?

At the merger effective time, each outstanding option to purchase Endo common stock under the Endo
equity incentive plans will be converted on substantially the same terms and conditions as were applicable
under such option before the merger effective time, into an option to acquire a number of New Endo
ordinary shares equal to the number of shares of Endo common stock subject to such option immediately
prior to the merger effective time multiplied by the equity exchange ratio, at an exercise price per share equal
to the exercise price per share applicable to such option immediately prior to the merger effective time
divided by the equity exchange ratio.

How are Endo s other equity awards treated in the merger?
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At the merger effective time, each other equity award that is outstanding as of immediately prior to the
merger effective time will be converted into a right to receive, on substantially the same terms and
conditions as were applicable under such equity award immediately prior to the merger effective time, the
number of New Endo ordinary shares equal to the number of shares of Endo common stock subject to such
equity award immediately prior to the merger effective time multiplied by the equity exchange ratio.

What is required to complete the transactions?

The obligation of Endo and Paladin to consummate the merger and the arrangement and the transactions
contemplated by the arrangement agreement is subject to certain conditions, including conditions with
respect to approval of the merger by Endo shareholders; approval of the arrangement resolution by Paladin
shareholders; approval by the Superior Court of Québec, which is referred to in this proxy
statement/prospectus as the Québec court, approving the arrangement; accuracy of representations and
warranties of the other party to the applicable standard provided by the arrangement agreement; no result,
fact or circumstance, shall have occurred or arisen that had or would
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reasonably be expected to have a material adverse effect on Paladin or Endo; compliance by the other party
with its covenants in the arrangement agreement in all material respects; all required regulatory clearances
being obtained and remaining in full force and effect and applicable waiting periods having expired or been
terminated, in each case without the imposition of a restraint; the receipt by Endo of a tax opinion rendered
by Skadden, Arps, Slate, Meagher & Flom LLP, which is referred to in this proxy statement/prospectus as

Skadden ; the approval of NASDAQ for listing (subject only to official notice of issuance) and the
conditional approval by TSX (subject only to customary listing conditions) of the New Endo ordinary shares
to be issued in the merger and the arrangement; and the effectiveness of the registration statement of which
this proxy statement/prospectus forms a part, as well as other customary closing conditions. See The
Arrangement Agreement Conditions to the Completion of the Merger and the Arrangement beginning on
page 136.

Q: Will appraisal rights be available for dissenting Endo shareholders?

A: Appraisal rights are not available to Endo shareholders in connection with the merger.

Q: When are the merger and arrangement expected to be completed?

A: As of the date of this proxy statement/prospectus, the merger and the arrangement are expected to be
completed in the first quarter of 2014. However, no assurance can be provided as to when or if the merger
and the arrangement will occur. The required vote of Endo and Paladin shareholders to approve the merger
and the arrangement at their respective special meetings, the approval by the Québec court, as well as the
necessary regulatory consents and approvals, must first be obtained and certain other conditions specified in
the arrangement agreement must be satisfied or, to the extent permissible, waived. On December 17, 2013,
the Federal Trade Commission, which is referred to in this proxy statement/ prospectus as the FTC, granted
early termination of the waiting period, thereby satisfying the requirement for HSR Act approval under the
arrangement agreement. On December 18, 2013, the Commissioner of Competition, which person is referred
to in this proxy statement/prospectus as the commissioner, issued a no-action letter, thereby satisfying the
requirement for Competition Act (Canada) approval under the arrangement agreement. No assurance can be
provided as to when or if the transactions contemplated by the arrangement agreement will be completed.

Q: What will be the relationship between Endo and New Endo after the transactions?

A: Following completion of the transactions, Endo will be an indirect wholly owned subsidiary of New Endo.
Endo will account for the acquisition pursuant to the arrangement agreement and using the acquisition
method of accounting in accordance with United States Generally Accepted Accounting Principles, which is
referred in this proxy statement prospectus as U.S. GAAP . Endo will be the accounting acquiror of Paladin.
Endo will measure the assets acquired and liabilities assumed at their fair values including net tangible and
identifiable intangible assets as of the closing of the transaction. Any excess of the purchase price over those
fair values will be recorded as goodwill. See The Merger and the Arrangement Accounting Treatment of the
Transactions beginning on page 101.
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Q: Why will the place of incorporation of New Endo be Ireland?

A: Incorporating New Endo in Ireland is expected to result in significant benefits to New Endo. These benefits
include enhanced global cash management flexibility and associated financial benefits to the combined
enterprise, as well as increased global liquidity and cash flow among the various entities of the combined
enterprise. In addition, Ireland is a beneficial location for establishing a differentiated platform for further
international expansion through an operating base in Ireland and a strong financial profile to support
expansion into international markets. Also, Endo estimates that New Endo is expected to realize $75 million
of post-tax synergies on a twelve-month basis at some point following the close of the transactions. This
estimate is based on a number of assumptions including, but not limited to, the ability to eliminate certain
duplicate costs across the two companies. In addition, the estimate assumes that after closing, New Endo is
able to achieve certain tax-related synergies which
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may vary based on the income generated by New Endo and its subsidiaries and other factors. See The

Merger and the Arrangement Recommendations of Endo s Board of Directors; Endo s Reasons for the

Merger beginning on page 58. New Endo s ability to achieve these benefits are subject to certain risks. See
Risk Factors beginning on page 29.

Q: What are the material U.S. federal income tax consequences of the merger to U.S. shareholders of
Endo?

A: For U.S. federal income tax purposes, the merger is intended to qualify as a non-taxable reorganization in
which (i) Merger Sub will merge with and into Endo with Endo as the surviving corporation in the merger,
and (ii) Endo shareholders will exchange their Endo common stock for New Endo ordinary shares received
from both New Endo and Endo U.S. Inc., which exchange is referenced in this proxy statement/prospectus as
the Endo share exchange. Under current U.S. federal income tax law, it is uncertain whether U.S.
shareholders of Endo will be required to recognize gain or loss on the Endo share exchange. There is risk
that U.S. holders (as defined below under U.S. Federal Income Tax Considerations Scope of Discussion ) of
Endo common stock will be required to recognize gain (but not loss) on the Endo share exchange because
non-recognition treatment depends on the application of new and complex provisions of U.S. federal income
tax law as well as certain facts that are subject to change and that could be affected by actions taken by Endo
and other events beyond Endo s control. More specifically, U.S. holders of Endo common stock will be
required to recognize gain on the Endo share exchange if the U.S. shareholders gain amount (as defined
below under U.S. Federal Income Tax Considerations ) exceeds the New Endo income amount (as defined
below under U.S. Federal Income Tax Considerations ). The U.S. shareholders gain amount has been and
will continue to be affected by changes in Endo s stock price, trading activity in Endo s common stock, and
the tax basis of U.S. holders of Endo common stock on the closing date. As a result, the U.S. shareholders
gain amount cannot be known until after the closing of the merger. In this regard, Endo notes that there has
been a substantial increase in Endo s stock price during the period from the signing of the arrangement
agreement to the date of this proxy statement/prospectus. The New Endo income amount will depend, in
part, on the earnings and profits of Endo U.S. Inc. for the taxable year that includes the closing date (which
Endo expects will be 2014). Such earnings and profits, if any, will depend on overall business conditions and
the overall tax position of Endo U.S. Inc. for such taxable year and will take into account, among other
things, taxable operating income and loss as well as taxable non-operating income and loss (including
dispositions outside the ordinary course of business and extra-ordinary items), subject to certain adjustments,
and cannot be determined until the end of the year in which the merger is completed. See Certain Tax
Consequences of the Merger and the Arrangement U.S. Federal Income Tax Considerations Certain U.S.
Federal Income Tax Consequences of the Merger to Endo Shareholders beginning on page 106.

Q: Will transfers of New Endo ordinary shares be subject to Irish stamp duty?

A: Transfers of New Endo ordinary shares could be subject to Irish stamp duty. However, transfers of New
Endo ordinary shares effected by means of the transfer of book entry interests in The Depository Trust
Company, which is referred to in this proxy statement/prospectus as DTC, will not be subject to Irish stamp
duty.
If you hold your New Endo ordinary shares directly (i.e. you are a registered shareholder), any transfer of your New
Endo ordinary shares could be subject to Irish stamp duty (currently at the rate of 1% of the higher of the price paid or
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the market value of the shares acquired). Payment of Irish stamp duty is generally a legal obligation of the transferee.

Due to the potential Irish stamp duty charge on transfers of New Endo ordinary shares, it is strongly recommended
that those shareholders who do not hold their shares through DTC (or through a broker who in turn holds such shares
through DTC) should arrange for the transfer of their Endo shares into DTC as soon as possible and before the
transactions are consummated. It is also strongly recommended
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that any person who wishes to acquire New Endo ordinary shares after the effective time of the transactions acquires
such shares through DTC (or through a broker who in turn holds such shares through DTC).

The imposition of stamp duty could adversely affect the price of your shares.

See Certain Tax Consequences of the Merger and the Arrangement Irish Tax Considerations Stamp Duty beginning
on page 113.

Q: Where and when will the special meeting be held?

A: The special meeting will be held on February 26, 2014, at 10:00 a.m. local time, at 1400 Atwater Drive
Malvern, PA 19355.

Q: What is the Endo shareholder vote required to approve each proposal?

A: For Proposal 1, the adoption of the arrangement agreement and the transactions contemplated thereby
(including the merger) requires the affirmative vote of holders of a majority of the outstanding Endo
common stock. The other proposals require the affirmative vote of holders of a majority of the Endo
common stock entitled to vote on the applicable proposal that are present or represented by proxy at the
special meeting.

Q: What is the Paladin shareholder vote required to approve each proposal?

A: The approval of the arrangement resolution (Paladin Proposal 1) requires the affirmative vote of at least
66 %% of the votes cast by Paladin shareholders present in person or represented by proxy at the Paladin
special meeting. The approval of Paladin Proposal 2 and Paladin Proposal 3 requires the affirmative vote of
holders of a majority of the votes cast by Paladin shareholders present in person or represented by proxy at
the Paladin special meeting.

Q: Who can vote at the special meeting?

A: Only shareholders of record of Endo at the close of business on January 22, 2014 will be entitled to vote at

the special meeting. If on January 22, 2014 your shares were registered directly in your name with Endo s
transfer agent, American Stock Transfer & Trust Company, then you are a shareholder of record. As a
shareholder of record, you may vote in person at the special meeting or vote by proxy. Whether or not you
plan to attend the special meeting, Endo urges you to vote by proxy over the telephone or on the Internet as
instructed below, or fill out and return an Endo proxy card.

If on January 22, 2014 your shares were held not in your name, but rather in an account at a brokerage firm, bank,

dealer, or other similar organization, then you are the beneficial owner of shares held in street name and this proxy
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statement/prospectus is being sent to you by that organization. The organization holding your account is considered to
be the shareholder of record for purposes of voting at the special meeting. As a beneficial owner, you have the right to
direct your broker or other agent regarding how to vote the shares in your account by following the instructions that
the broker, bank or other nominee provides you along with this proxy statement/prospectus. You are also invited to
attend the special meeting. However, since you are not the shareholder of record, you may not vote your shares in
person at the special meeting unless you request and obtain a valid proxy from your broker or other agent.

Q: Howdo I vote?

A: [If you are a shareholder of record, you may vote in person at the special meeting, you may vote by proxy
using the enclosed Endo proxy card, or you may vote by proxy over the telephone or on the Internet as
instructed below. If you are a beneficial owner of shares registered in the name of your broker, bank, or other
agent, you should have received a proxy statement/prospectus along with voting instructions from
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that organization rather than from Endo. Simply follow the voting instructions provided by your broker,
bank, or other agent to ensure that your vote is counted. See Questions and Answers About the Endo Special
Meeting of Shareholders and Voting How do I vote? beginning on page 45.

Q: If my shares are held in street name by my bank, broker or other agent will my bank, broker or other
agent vote my shares for me?

A: Only if you provide your bank, broker or other agent with instructions on how to vote your shares. If you do
not provide the organization that holds your shares with specific instructions, under the rules of various
national and regional securities exchanges, the organization that holds your shares may generally vote on
routine matters but cannot vote on non-routine matters such as those being presented at the special meeting.
If the organization that holds your shares does not receive instructions from you on how to vote your shares
on a non-routine matter, the organization that holds your shares will inform the inspector of elections for the
special meeting that it does not have the authority to vote on this matter with respect to your shares. This is
generally referred to as a broker non-vote. When Endo s inspector of elections tabulates the votes for any
particular matter, broker non-votes will be counted for purposes of determining whether a quorum is present,
but will not be counted toward the vote total for any proposal. Endo expects that each of the proposals
presented at the special meeting will be considered non-routine matters, so Endo encourages you to provide
voting instructions to the organization that holds your shares to ensure that your vote is counted on all four
proposals. See Questions and Answers About the Endo Special Meeting of Shareholders and Voting How
are votes counted? beginning on page 47.

Q: How many votes do I have?

A: On each matter to be voted upon, you have one vote for each share of Endo common stock you own as of
January 22, 2014.

Q: What is the quorum requirement?

A: A quorum of shareholders is necessary to hold a valid meeting. A quorum will be present if shareholders
holding at least a majority of the outstanding shares entitled to vote are present at the special meeting in
person or represented by proxy. On the record date, there were 115,487,596 shares outstanding and entitled
to vote. See Questions and Answers About the Endo Special Meeting of Shareholders and Voting What is
the quorum requirement? beginning on page 48.

Q: Should I send in my stock certificates now?

A: No. Endo shareholders should keep their existing stock certificates at this time. After the proposed
merger and the arrangement are completed, you will receive written instructions for exchanging
your Endo stock certificates for New Endo ordinary shares. Because of the potential Irish stamp
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duty on transfer of New Endo ordinary shares, Endo strongly recommends that all directly
registered Endo shareholders open broker accounts so they can transfer their Endo common stock
into DTC prior to their exchange for New Endo ordinary shares.

Q: What do I do if I have lost my stock certificate?

A: [If your certificate has been lost, stolen or destroyed, you will need to provide an affidavit of that fact, and, if
required by New Endo, you may be required to post a bond, in such reasonable and customary amount as
New Endo may direct, as indemnity against any claim that may be made against it with respect to such
certificate. The exchange agent shall, in exchange for such lost, stolen or destroyed certificate, issue the
merger consideration deliverable in respect thereof pursuant to the arrangement agreement.
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What do I need to do now?

After carefully reading and considering the information contained in this proxy statement/prospectus,
including the annexes and the documents incorporated by reference, vote your Endo common stock as
described in  Questions and Answers About the Endo Special Meeting of Shareholders and Voting How do 1
vote? beginning on page 45. Whether or not you plan to attend the special meeting, Endo urges you to vote
by proxy to ensure your vote is counted.

What if I hold shares in both Endo and Paladin?

If you are both a shareholder of Endo and a shareholder of Paladin, you will receive two separate packages
of proxy materials. A vote as an Endo shareholder for the proposal to adopt the arrangement agreement and
transactions contemplated thereby (including the merger) will not constitute a vote as a Paladin shareholder
for the proposal to approve the arrangement resolution, or vice versa. THEREFORE, PLEASE MARK,
SIGN, DATE AND RETURN ALL PROXY CARDS THAT YOU RECEIVE, WHETHER FROM
ENDO OR PALADIN, OR SUBMIT A SEPARATE PROXY AS BOTH AN ENDO SHAREHOLDER
AND A PALADIN SHAREHOLDER FOR EACH SPECIAL MEETING OVER THE INTERNET
OR BY TELEPHONE.

Can I change my vote after submitting my proxy?

Yes. You can revoke your proxy at any time before the final vote at the special meeting. See Questions and
Answers About the Endo Special Meeting of Shareholders and Voting Can I change my vote after
submitting my proxy? beginning on page 47.

What happens if I sell my Endo common stock after the record date but before the special meeting?

If you transfer your Endo common stock after the record date but before the date of the special meeting, you
will retain your right to vote at the special meeting. However, you will not have the right to receive any New
Endo ordinary shares in exchange for your former Endo common stock if and when the merger is completed.
In order to receive New Endo ordinary shares in exchange for your Endo common stock, you must hold your
Endo common stock through the completion of the merger and the arrangement.

What will happen if I return my proxy card without indicating how to vote?

Abstentions and broker non-votes will be treated as shares present for the purpose of determining the
presence of a quorum for the transaction of business at the special meeting. Abstentions will be counted
towards the tabulation of shares present in person or represented by proxy and will have the same effect as
votes Against each of the proposals.
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Q: What will happen if I fail to vote or I abstain from voting?

A: Shareholder of Record: Shares Registered in Your Name
If you are a shareholder of record and you sign and return an Endo proxy card without giving specific voting
instructions, then the proxy holders will vote your shares in the manner recommended by the Endo board of directors
on all matters presented in this proxy statement/prospectus, which recommendations are summarized under Questions
and Answers About the Endo Special Meeting of Shareholders and Voting What are the voting recommendations of
the Endo board of directors? beginning on page 45, or as the proxy holders may determine in their discretion with
respect to any other matters properly presented for a vote at the special meeting.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If you are a beneficial owner of shares held in street name and you do not provide the organization that holds your
shares with specific instructions, under the rules of various national and regional securities

10
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exchanges, the organization that holds your shares may generally vote on routine matters but cannot vote on
non-routine matters. If the organization that holds your shares does not receive instructions from you on how to vote
your shares on a non-routine matter, the organization that holds your shares will inform the inspector of elections for
the special meeting that it does not have the authority to vote on this matter with respect to your shares. This is
generally referred to as a broker non-vote. When Endo s inspector of elections tabulates the votes for any particular
matter, broker non-votes will be counted for purposes of determining whether a quorum is present, but will not be
counted toward the vote total for any proposal. Endo expects that each of the proposals presented at the special

meeting will be considered non-routine matters, so Endo encourages you to provide voting instructions to the
organization that holds your shares to ensure that your vote is counted on all four proposals.

Q: Who can help answer my questions?

A: If you have any questions about the transactions, need assistance in voting your shares, or if you need
additional copies of this proxy statement/prospectus or the enclosed Endo proxy card, you should contact:
Endo Health Solutions Inc.
Attn: Investor Relations
1400 Atwater Drive
Malvern, PA 19355

Telephone: (484) 216-0000

Q: Where can I find more information about Endo?

A: You can find more information about Endo from the various sources described under Where You Can Find
More Information beginning on page 305.

11
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SUMMARY

This summary highlights selected information contained in this proxy statement/prospectus and may not contain all of
the information that is important to you. You should read carefully this entire proxy statement/prospectus, including
the annexes and the documents incorporated by reference, to fully understand the transactions and the voting
procedures for the special meeting. See also the section entitled Where You Can Find More Information beginning
on page 305. The page references have been included in this summary to direct you to a more complete description of
the topics presented below.

The Companies (Page 119)
Endo International Limited
25-28 North Wall Quay
International Financial Services Centre
Dublin 1, Ireland
(011) 353-1-649-2000

New Endo is a private limited company incorporated in Ireland (registered number 534814) on October 31, 2013 for
the purpose of holding Paladin and Endo following completion of the transactions. To date, New Endo has not
conducted any activities other than those incident to its formation, the execution of the arrangement agreement and the
taking of certain steps in connection thereto, including the preparation of applicable filings under the U.S. securities
laws and regulatory filings made in connection with the transactions.

On or prior to the completion of the transactions, New Endo will be re-registered as a public limited company and
renamed Endo International plc. Following the consummation of the transactions, Endo and Paladin will be indirect
wholly owned subsidiaries of New Endo. Upon consummation of the merger and the arrangement, the former
shareholders of Endo are expected to own approximately 77.4% of the outstanding ordinary shares of New Endo on a
fully-diluted basis, and the former shareholders of Paladin and holders of Paladin options are expected to own
approximately 22.6% of the outstanding ordinary shares of New Endo on a fully-diluted basis.

It is a condition to the merger that as of the effective time of the transactions, which is referred to in this proxy
statement/prospectus as the effective time, the ordinary shares of New Endo will be conditionally approved for listing
on each of the NASDAQ and TSX. New Endo has applied to list the New Endo ordinary shares to be issued or made
issuable pursuant to the arrangement and the merger on NASDAQ and TSX. Listing will be subject to New Endo
fulfilling all the listing requirements of NASDAQ and TSX.
Endo Health Solutions Inc.
1400 Atwater Drive
Malvern, PA 19355

(484) 216-0000
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Endo is a U.S.-based, specialty healthcare company focused on branded and generic pharmaceuticals, devices and
services. Endo provides products to its customers, which ultimately improve the lives of patients. Endo aims to
maximize shareholder value by adapting to the continually evolving healthcare market and customer needs. Through
Endo s four operating segments: AMS, Endo Pharmaceuticals, HealthTronics and Qualitest Pharmaceuticals, Endo is
dedicated to improving care through an innovative suite of branded products, generics, devices, technology and
services. On January 9, 2014 Endo announced that it had entered into a Stock Purchase Agreement, dated as of
January 8, 2014 with HT Intermediate Company, LLC, which is referred to in this proxy statement/prospectus as the
HealthTronics sale agreement, to sell all of the issued and outstanding shares of common stock of HealthTronics, Inc.
See The Business of Endo beginning on page 255. Endo
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regularly evaluates and, where appropriate, executes on opportunities to expand through acquisitions of products and
companies in areas that will serve patients and customers and that Endo believes will offer above average growth
characteristics and attractive margins. In particular, Endo looks to continue to enhance its product lines by acquiring
or licensing rights to additional products and regularly evaluating selective acquisition and license opportunities. Such
acquisitions or licenses may be effected through the purchase of assets, joint ventures and licenses or by acquiring
other companies.
Paladin Labs Inc.
100 Alexis Nihon Blvd.
Suite 600
Saint-Laurent, Québec H4M 2P2
(514) 340-1112

Paladin Labs Inc., headquartered in Montréal, Canada, is a specialty pharmaceutical company focused on acquiring or
in-licensing innovative pharmaceutical products for the Canadian and world markets. With this strategy, a focused
national sales team and proven marketing expertise, Paladin has evolved into one of Canada s leading specialty
pharmaceutical companies. Paladin s shares trade on TSX under the symbol PLB. More information about Paladin can
be found at www.paladin-labs.com.

RDS Merger Sub, LLC

The Corporation Trust Company
1209 Orange Street

Wilmington, DE 19801
Merger Sub is a limited liability company incorporated in Delaware and a direct wholly owned subsidiary of Endo
U.S. Inc. (formerly ULU Acquisition Corp.), formed on November 1, 2013. To date, Merger Sub has not conducted
any activities other than those incident to its formation, the execution of the arrangement agreement and the taking of
certain steps in connection thereto, including the preparation of applicable filings under the U.S. securities laws and
regulatory filings made in connection with the transactions.

Endo Limited
25-28 North Wall Quay
International Financial Services Centre

Dublin 1 Ireland

(011)-353-1-649-2000
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Endo Limited is a private limited company incorporated in Ireland as Sinopia II Limited on October 29, 2013 with a
name change to Sportwell II Limited on October 31, 2013 and a further name change to Endo Limited on

November 28, 2013. Endo Limited is a direct subsidiary of New Endo. To date, Endo Limited has not conducted any
activities other than those incident to its formation, the execution of the arrangement agreement and the taking of
certain steps in connection thereto, including the preparation of applicable filings under the U.S. securities laws and
regulatory filings made in connection with the transactions.

Endo U.S. Inc.
The Corporation Trust Company
1209 Orange Street
Wilmington, DE 19801
Endo U.S. Inc. is a corporation incorporated in Delaware as ULU Acquisition Corp. on November 1, 2013 with a

name change to Endo U.S. Inc. on December 5, 2013 and is an indirect subsidiary of New Endo. To date, Endo U.S.
Inc. has not conducted any activities other than those incident to its formation, the execution of the
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arrangement agreement and the taking of certain steps in connection thereto, including the preparation of applicable
filings under the U.S. securities laws and regulatory filings made in connection with the transactions.

8312214 Canada Inc.
79 Wellington Street West
Suite 3000, TD Centre
Toronto, Ontario M5SK 1N2

8312214 Canada Inc. is a corporation incorporated in Canada and an indirect subsidiary of New Endo, formed on
November 1, 2013. To date, 8312214 Canada Inc. has not conducted any activities other than those incident to its
formation and the execution of the arrangement agreement.

The Merger and the Arrangement (Page 50)

Under the terms of the arrangement agreement, (a) New Endo will cause CanCo 1 to acquire the common shares of
Paladin pursuant to a plan of arrangement under Canadian law and (b) Merger Sub will merge with and into Endo,
with Endo as the surviving corporation in the merger. As a result of the transactions, both Endo and Paladin will
become indirect wholly owned subsidiaries of New Endo.

At the effective time of the arrangement, (a) Paladin shareholders will be entitled to receive $1.16 in cash, subject to
adjustment, 1.6331 newly issued New Endo ordinary shares and one common share of Knight Therapeutics, a
corporation incorporated under the laws of Canada and currently a subsidiary of Paladin, in exchange for each Paladin
common share held by such shareholders; (b) all options to acquire Paladin common shares will be settled on a
cash-less exercise basis for New Endo ordinary shares and common shares of Knight Therapeutics in an amount
reflecting the arrangement consideration; and (c) unvested rights to receive additional common shares under Paladin s
share purchase plan will be settled for a cash amount based on the Paladin common share price immediately prior to
closing.

The cash consideration to be received by Paladin shareholders will be increased if Endo s 10-day volume weighted
average price declines during the ten trading day period ending on the third trading day prior to the Paladin special
meeting by more than 7% relative to a reference price of US$44.4642 per share. Full cash compensation (determined
on a U.S. dollar basis converted into and paid in Canadian dollars) will be provided by Endo to Paladin shareholders
for any share price declines of more than 7% but less than 20% from the reference price. If Endo s share price declines
between 20% and 24% from the reference price during the agreed reference period, Endo will provide cash
compensation (determined on a U.S. dollar basis converted into and paid in Canadian dollars) for one half of the
incremental decline to Paladin shareholders. Declines in Endo s share price beyond 24% from the reference price will
not give rise to further cash compensation to Paladin shareholders. The maximum amount potentially payable to
Paladin shareholders under this price protection mechanism is US$233 million.

In addition, if the volume weighted average price per share of Endo shares is less than 76% of US$44.4642 during a
reference valuation period, which will be the ten trading days ending on the third trading day prior to the date of the
Paladin special meeting (or if such volume weighted average price is not available, as determined by a calculation
agent using a reasonable, good faith estimate of such price for such reference valuation period), then the voting
agreements with certain Paladin shareholders may be terminated by such shareholders.
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At the effective time of the merger, each share of Endo common stock will be converted into the right to receive one
New Endo ordinary share.
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Treatment of Outstanding Endo Equity Awards (Page 122)

Each option to purchase Endo common stock under the Endo equity incentive plans, whether vested or unvested, that
is outstanding immediately prior to the merger effective time will be converted, on substantially the same terms and
conditions as were applicable under such option before the merger effective time, into an option to acquire New Endo
ordinary shares equal to the number of shares subject to the Endo option immediately prior to the merger effective
time multiplied by the equity exchange ratio, at an exercise price per share equal to the exercise price per share
applicable to such option immediately prior to the merger effective time divided by the equity exchange ratio.

Each other equity award that is outstanding immediately prior to the merger effective time under Endo s equity
incentive plans including outstanding Endo performance share units and deferred share units held by Endo s
nonemployee directors will be converted, on substantially the same terms and conditions as were applicable under
such equity award before the merger effective time, into a right to receive the number of New Endo ordinary shares
equal to the number of shares subject to such equity award immediately prior to the merger effective time multiplied
by the equity exchange ratio. In addition, purchase rights under ongoing offerings under Endo s employee stock
purchase program will be converted into purchase rights to acquire New Endo ordinary shares on substantially the
same terms and conditions as were applicable before the merger effective time.

Each of the current Endo equity incentive plans and the Endo employee stock purchase program will be assumed by
New Endo as of the merger effective time.

Treatment of Outstanding Paladin Equity Awards (Page 123)

Each right to acquire one Paladin common share pursuant to an option to purchase Paladin common shares under the
Paladin stock option plan that is outstanding at the effective time will fully vest and will be settled in exchange for one
Knight Therapeutics common share plus an amount of New Endo ordinary shares equal to 1.6331 multiplied by a
factor generally determined by dividing (y) the sum of the arrangement cash consideration plus the amount that the
closing price of a Paladin common share on TSX on the trading day immediately preceding the effective date of the
arrangement exceeds the exercise price for each Paladin common share subject to the option, which is referred to in
this proxy statement/prospectus as the in-the-money-amount per share, by (z) the closing price of a Paladin common
share on TSX on the trading day immediately preceding the effective date of the arrangement. If the in-the-money
amount per share is equal to or less than zero then the consideration for the settlement of such right will be nil.

All purchase rights of each participant under the Paladin employee share purchase plan will be cancelled for a cash
amount equal to 25% of the aggregate number of shares purchased on behalf of that participant under the Paladin
employee share purchase plan, with the participant s contributions in respect of each of the eight fiscal quarters ending
immediately prior to the effective time (but excluding any Paladin common shares purchased with such participant s
contributions after November 5, 2013 that exceeded his or her rate of contribution before that date), multiplied by the
closing price of a Paladin common share on TSX on the trading day immediately preceding the effective date of the
arrangement.

Each of the Paladin stock option plan and the Paladin employee share purchase plan will be terminated at the effective
time.
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Comparative Per Share Market Price Data and Dividend Information (Page 263)

Shares of Endo common stock are listed on NASDAQ under the symbol ENDP. Paladin common shares are listed and
traded on TSX under symbol PLB. The following table shows the closing prices of shares of Endo common stock as
reported on NASDAQ and Paladin common shares as reported on TSX on November 4, 2013, the last trading day

before the arrangement agreement was announced, and on January 22, 2014, the last practicable day before the date of
this proxy statement/prospectus. This table also shows the equivalent value of the consideration per Paladin common
share, which was calculated by adding (i) $1.16, which is the cash portion of the consideration to be paid to Paladin
shareholders, (ii) the closing price of shares of Endo common stock as of the specified date multiplied by the

exchange ratio of 1.6331 and (iii) one common share of Knight Therapeutics.

Equivalent value of

Endo Paladin acquisition consideration per Paladin
common stock common shares share
November 4, US$43.64 $63.91
2013 $75.34 plus one common share of Knight Therapeutics(!)
January 22, US$67.49 $124.17 $122.96 plus one common share of Knight
2014 Therapeutics®

(1) Based on a USD/CAD spot exchange rate of 1.04085 as of November 4, 2013.
(2) Based on a USD/CAD spot exchange rate of 1.10510 as of January 22, 2014.
Separation of Knight Therapeutics (Page 261)

Pursuant to the arrangement agreement, prior to the effective time of the arrangement, Paladin and Knight
Therapeutics will enter into an agreement, which is referred to in this proxy statement/prospectus as the business
separation agreement, providing for the transfer of the assets to be owned by, and the liabilities to be assumed by,
Knight Therapeutics (or one of its affiliates) from Paladin and Paladin Labs (Barbados) Inc., an international business
corporation incorporated under the laws of Barbados and a subsidiary of Paladin which will become an indirect
subsidiary of New Endo as of the effective time of the arrangement, which is referred to in this proxy
statement/prospectus as Barbco. The assets to be owned by Knight Therapeutics (or one of its affiliates) consist of,
amongst other things, all intellectual property rights of Paladin related to Impavido®, which is referred to in this proxy
statement/prospectus as Impavido, Paladin s product for the treatment of leishmaniasis, and a priority review voucher
that, if issued by the U.S. Food and Drug Administration, which is referred to in this proxy statement/prospectus as the
FDA, upon the approval of Impavido by the FDA, will be issued in the name of Paladin Therapeutics, Inc., which is
referred to in this proxy statement/prospectus as the voucher, or, if not yet issued at the time of the consummation of
the transactions contemplated by the business separation agreement, any rights to the voucher. The business separation
agreement will also provide that Knight Therapeutics, or one of its affiliates, as licensor, will enter into a distribution
and license agreement granting a subsidiary of Paladin the exclusive commercialization rights for Impavido for the
world, other than the United States, for a ten year term. See Separation of Knight Therapeutics beginning on page 261.
For more information on Knight Therapeutics and on the business separation agreement, see Annex H of this proxy
statement/prospectus.

Senior Management of New Endo (Page 261)
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The New Endo executive officers after the transactions are expected to be the same as the executive officers of Endo
prior to the effective time of the transactions.

Recommendations of Endo s Board of Directors; Endo s Reasons for the Merger (Page 58)
The Endo board of directors has unanimously approved the arrangement agreement and determined that the

arrangement agreement and the transactions contemplated thereby (including the merger), are fair and reasonable and
in the best interests of Endo and its shareholders.
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The Endo board of directors unanimously recommends that Endo shareholders vote:

FOR adoption of the arrangement agreement and transactions contemplated thereby (including the merger)
(Proposal 1);

FOR approval, on a non-binding advisory basis, of certain compensatory arrangements between Endo and its
named executive officers relating to the merger contemplated by the arrangement agreement (Proposal 2);

FOR approval of the creation of distributable reserves, which are required under Irish law in order for New
Endo to make distributions and pay dividends and to purchase or redeem shares in the future by reducing
some or all of the share premium of New Endo (Proposal 3); and

FOR adjournment of the special meeting, if necessary, to solicit additional proxies if there are not sufficient
votes at the time of the special meeting to adopt the arrangement agreement and transactions contemplated
thereby (including the merger) (Proposal 4).
The Endo board of directors considered many factors in making its determination that the arrangement agreement and
the transactions contemplated thereby (including the merger), were fair and reasonable and in the best interests of
Endo and Endo s shareholders. For a more complete discussion of these factors, see The Merger and the
Arrangement Recommendations of Endo s Board of Directors;, Endo s Reasons for the Merger beginning on page 58.

In considering the recommendation of the Endo board of directors, you should be aware that certain of the executive
officers and all of the directors of Endo will have interests in the transactions that may be different from, or in addition
to, the interests of Endo s shareholders generally. See The Merger and the Arrangement Interests of Certain Persons
in the Merger beginning on page 86.

Opinion of Endo s Financial Advisors (Page 64)
Opinion of Deutsche Bank Securities Inc.

Deutsche Bank Securities Inc., which is referred to in this proxy statement/prospectus as Deutsche Bank, financial
advisor to Endo, rendered its opinion to the Endo board of directors that, as of November 5, 2013 and based upon and
subject to the assumptions, limitations, qualifications and conditions set forth in its opinion, the exchange ratio (taking
into account the arrangement) was fair, from a financial point of view, to the holders of the outstanding Endo common
stock.

The full text of Deutsche Bank s written opinion, dated November 5, 2013, which sets forth the assumptions
made, procedures followed, matters considered and limitations, qualifications and conditions on the review
undertaken in connection with the opinion, is included in this proxy statement/prospectus as Annex F and is
incorporated herein by reference. The summary of the opinion of Deutsche Bank set forth in this proxy
statement/prospectus is qualified in its entirety by reference to the full text of the opinion. The opinion of
Deutsche Bank was addressed to, and for the use and benefit of, the Endo board of directors (in its capacity as
such) in connection with its consideration of the transactions. Deutsche Bank s opinion does not constitute a
recommendation as to how any holder of securities of Endo or any other entity should vote or act with respect
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to the transactions or any related matter. The opinion of Deutsche Bank was limited solely to the fairness, from
a financial point of view, of the exchange ratio (taking into account the arrangement) to the holders of the
outstanding Endo common stock, and Deutsche Bank did not express any opinion as to the underlying decision
by Endo to engage in the transactions or the relative merits of the transactions as compared to any alternative
transactions or business strategies. See The Merger and the Arrangement Opinion of Endo s Financial
Advisors Opinion of Deutsche Bank Securities Inc. beginning on page 64.
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Opinion of Houlihan Lokey Financial Advisors, Inc.

On November 4, 2013, Houlihan Lokey Financial Advisors, Inc., which is referred to in this proxy
statement/prospectus as Houlihan Lokey, verbally rendered its opinion to Endo s board of directors (which was
subsequently confirmed in writing by delivery of Houlihan Lokey s written opinion addressed to Endo s board of
directors dated as of November 5, 2013), that, as of November 4, 2013, taking into account the transactions, the
exchange ratio was fair, from a financial point of view, to the holders of the outstanding Endo common stock.

Houlihan Lokey s opinion was directed to the Endo board of directors (in its capacity as such) and only
addressed the exchange ratio from a financial point of view and did not address any other aspect or implication
of the transactions or any other agreement, arrangement or understanding. The summary of Houlihan Lokey s
opinion in this proxy statement/prospectus is qualified in its entirety by reference to the full text of its written
opinion, which is attached as Annex G to this proxy statement/prospectus and describes the procedures
followed, assumptions made, qualifications and limitations on the review undertaken and other matters
considered by Houlihan Lokey in connection with the preparation of its opinion. However, neither Houlihan
Lokey s opinion nor the summary of its opinion and the related analyses set forth in this proxy
statement/prospectus are intended to be, and do not constitute, advice or a recommendation to Endo s board of
directors, any security holder of Endo or any other person as to how to act or vote with respect to any matter
relating to the transactions, including the merger. See The Merger and the Arrangement Opinion of Endo s
Financial Advisors Opinion of Houlihan Lokey Financial Advisors, Inc. beginning on page 74.

For a more complete description of the opinions of Endo s financial advisors, see The Merger and the
Arrangement Opinion of Endo s Financial Advisors beginning on page 64. See also Annex F and Annex G to this
proxy statement/prospectus.

The Special Meeting of Endo Shareholders (Page 44)

Date, Time & Place of the Endo Special Meeting

Endo will hold a special meeting on February 26, 2014, at 10:00 a.m. local time, at 1400 Atwater Drive Malvern, PA
19355.

Proposals

At the special meeting, Endo shareholders will vote upon proposals to:

adopt the arrangement agreement and transactions contemplated thereby (including the merger) (Proposal 1);

approve, on a non-binding advisory basis, certain compensatory arrangements between Endo and its named
executive officers relating to the merger contemplated by the arrangement agreement (Proposal 2);

approve the creation of distributable reserves, which are required under Irish law in order for New Endo to
make distributions and pay dividends and to purchase or redeem shares in the future by reducing some or all
of the share premium of New Endo (Proposal 3); and
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approve the adjournment of the special meeting, if necessary, to solicit additional proxies if there are not
sufficient votes at the time of the special meeting to adopt the arrangement agreement and transactions
contemplated thereby (including the merger) (Proposal 4).
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Record Date; Outstanding Shares; Shares Entitled to Vote

Only shareholders of record of Endo at the close of business on January 22, 2014 will be entitled to vote at the special
meeting. On this record date, there were 115,487,596 Endo common stock outstanding and entitled to vote. Each share
of Endo common stock outstanding as of January 22, 2014 is entitled to one vote on each proposal and any other
matter properly coming before the special meeting. On this record date, there were 115,487,596 record holders of
Endo common stock.

Stock Ownership and Voting by Endo s Directors and Officers

As of January 22, 2014, the last practicable day before the date of this proxy statement/prospectus, Endo s executive

officers and directors, together with the shareholders with which certain of Endo s directors are affiliated or associated,

had the right to vote approximately 1.5 million shares of Endo common stock, representing approximately 1.3% of the

Endo common stock then outstanding and entitled to vote at the special meeting. Endo expects that its executive

officers and directors, and the shareholders with which certain of Endo s directors are affiliated or associated, will vote
FOR each of the proposals described above.

Vote Required

Proposal 1: The proposal to adopt the arrangement agreement and transactions contemplated thereby
(including the merger) must receive a FOR vote from the holders of at least a majority of the Endo common
stock outstanding on the record date for the special meeting.

Proposal 2: The proposal to approve, on an advisory basis, certain compensatory arrangements between

Endo and its named executive officers relating to the merger contemplated by the arrangement agreement
must receive a FOR vote from at least a majority of the Endo common stock represented either in person or
by proxy at the special meeting and entitled to vote, although such vote will not be binding on Endo.

Proposal 3: The proposal to approve the creation of distributable reserves of New Endo must receive a FOR
vote from at least a majority of the Endo common stock represented either in person or by proxy at the
special meeting and entitled to vote.

Proposal 4: The proposal to approve the adjournment of the special meeting, if necessary, to solicit
additional proxies if there are not sufficient votes at the time of the special meeting to adopt the arrangement
agreement and transactions contemplated thereby (including the merger) must receive a FOR vote from at
least a majority of the Endo common stock represented either in person or by proxy at the special meeting
and entitled to vote.

The Endo board of directors recommends that Endo shareholders vote FOR each of the proposals set forth above.

Interests of Certain Persons in the Merger (Page 86)

In considering the recommendation of the Endo board of directors with respect to the transactions, Endo shareholders
should be aware that certain executive officers and all of the directors of Endo have certain interests in the transactions
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that may be different from, or in addition to, the interests of Endo shareholders generally. The Endo board of directors
was aware of these interests and considered them, among other matters, in approving the arrangement agreement and
the transactions contemplated thereby and making its recommendation that the Endo shareholders approve the
arrangement agreement and the transactions contemplated thereby. These interests are described in  The Merger and
the Arrangement Interests of Certain Persons in the Merger beginning on page 86.
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Endo

The New Endo executive officers after the transactions are expected to be the same as the executive officers of Endo
prior to the effective time of the transactions.

Paladin

Certain executives of Paladin have entered into employment letters with Paladin in connection with their employment
following the arrangement and the merger. The terms and conditions of these employment letters are summarized
below under the heading The Merger and the Arrangement Interests of Certain Persons in the

Merger Management Paladin Arrangement-Related Compensation beginning on page 86 and Description of Key
Agreements beginning on page 90.

The following current key employees of Paladin will continue their employment with Paladin following the merger
(titles in parenthesis indicate titles in effect as of the effective time): Mark A. Beaudet (President of Paladin), Samira
Sakhia (Chief Financial Officer of Paladin), Mark Nawacki (Executive Vice President, Business & Corporate
Development of Paladin), Frangois Desrosiers (Vice President, International Operations, I'T & Market Data of
Paladin) and Patrice Larose (Vice President of Scientific Affairs of Paladin). In addition, it is anticipated that Jonathan
Ross Goodman, who served as President & Chief Executive Officer prior to his medical leave and is the Chairman of
the Paladin board of directors, will become a consultant to New Endo.

Additionally, as described below under the heading Treatment of Outstanding Paladin Equity Awards the vesting and
exercisability of the equity awards held by participants in incentive plans of Paladin, including the key employees,

will be accelerated at the effective time and the purchase rights held by key employees under Paladin s employee share
purchase plan will be settled for a cash amount based on the price of a Paladin common share on TSX on the trading
day immediately preceding the date the arrangement becomes effective.

Indemnification

All indemnification or exculpation rights existing in favor of present or former directors and officers of Paladin, Endo
or any of their respective subsidiaries as provided in the constating documents of such party or contracts to which such
a party is bound and which is in effect as of the date of the arrangement agreement will continue in full force and
effect and without modification for the period contemplated in such constating documents.

Endo will indemnify and hold harmless the members of the boards of New Endo, CanCo 1, Endo Limited, Endo U.S.
Inc., Merger Sub and their affiliates to the fullest extent permitted by applicable law for losses actually incurred by the

director in connection with his or her duties as director for such entity from the date of the arrangement agreement to
the closing date, unless such loss is related to:

a violation of the director s duties under applicable law;

gross negligence, fraud or intentional misconduct by the director; or
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actions taken or omitted by such director in violation of the organizational documents of the entities on
which they serve as director or of the arrangement agreement.

Certain Tax Consequences of the Merger and the Arrangement (Page 103)

Tax Residence of New Endo for U.S. Federal Income Tax Purposes

Under current U.S. federal income tax law, a corporation generally will be considered to be resident for U.S. federal

income tax purposes in its place of organization or incorporation. Accordingly, under the generally applicable U.S.
federal income tax rules, New Endo, which is an Irish incorporated entity, would generally be
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classified as a non-U.S. corporation (and, therefore, not a U.S. tax resident). Section 7874 of the Internal Revenue
Code of 1986, or the Code, and the regulations promulgated thereunder, however, contain specific rules (more fully
discussed below) that may cause a non-U.S. corporation to be treated as a U.S. corporation for U.S. federal income tax
purposes. These rules are complex and there is little or no guidance as to their application.

As more fully described under Certain Tax Consequences of the Merger and the Arrangement U.S. Federal Income
Tax Considerations Tax Residence of New Endo for U.S. Federal Income Tax Purposes beginning on page 105,
Section 7874 is currently expected to apply in a manner such that New Endo should not be treated as a U.S.
corporation for U.S. federal income tax purposes. However, whether the rules of Section 7874 have been satisfied will
be finally determined after the closing of the transactions, by which time there could be adverse changes to the
relevant facts and circumstances. In addition, there could be a change in law under Section 7874 of the Code, in the
regulations promulgated thereunder, or other changes in law or subsequent changes in facts that could (possibly
retroactively) cause New Endo to be treated as a U.S. corporation for U.S. federal income tax purposes. In such event,
New Endo could be liable for substantial additional U.S. federal income tax on its operations and income following
the closing of the transactions.

Endo s obligation to complete the transactions is conditional upon its receipt of a legal opinion (which opinion is
referred to in this proxy statement prospectus as the Section 7874 opinion ) from Skadden, dated as of the closing date
and subject to certain qualifications and limitations set forth therein, to the effect that Section 7874 of the Code and

the regulations promulgated thereunder should not apply in such a manner so as to cause New Endo to be treated as a
U.S. corporation for U.S. federal income tax purposes from and after the closing date.

Regardless of the application of Section 7874 of the Code, New Endo is expected to be treated as an Irish resident
company for Irish tax purposes because New Endo is incorporated under Irish law and is intending to have its place of
central management and control (as determined for Irish tax purposes) in Ireland. The remaining discussion assumes
that New Endo will not be treated as a U.S. corporation for U.S. federal income tax purposes under Section 7874 of
the Code.

U.S. Federal Income Tax Consequences of the Merger to Endo

Endo will not be subject to U.S. federal income tax on the merger; however, Endo will continue to be subject to U.S.
tax after the merger. Endo (and its U.S. affiliates) may be subject to limitations on the utilization of certain tax
attributes, as described below under Certain Tax Consequences of the Merger and the Arrangement U.S. Federal
Income Tax Considerations Potential Limitation on the Utilization of Endo s (and Its U.S. Affiliates ) Tax Attributes
beginning on page 106.

U.S. Federal Income Tax Consequences of the Merger to Endo Shareholders

For U.S. federal income tax purposes, the merger is intended to qualify as a non-taxable reorganization in which
(i) Merger Sub will merge with and into Endo with Endo as the surviving corporation in the merger, and (ii) Endo
shareholders will exchange their Endo common stock for New Endo ordinary shares received from both New Endo
and Endo U.S. Inc. in the Endo share exchange. Under current U.S. federal income tax law, it is uncertain whether
U.S. shareholders of Endo will be required to recognize gain or loss on the Endo share exchange. There is risk that
U.S. holders (as defined below under U.S. Federal Income Tax Considerations Scope of Discussion ) of Endo
common stock will be required to recognize gain (but not loss) on the Endo share exchange because non-recognition
treatment depends on the application of new and complex provisions of U.S. federal income tax law as well as certain
facts that are subject to change and that could be affected by actions taken by Endo and other events beyond Endo s
control. More specifically, U.S. holders of Endo common stock will be required to recognize gain on the Endo share
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below under U.S. Federal Income Tax Considerations ) exceeds the New Endo income amount (as defined below
under U.S. Federal Income Tax Considerations ). The U.S. shareholders gain amount has been and will continue to be
affected by changes in Endo s stock price, trading activity in Endo s common stock, and the tax basis of U.S. holders of
Endo common stock on the closing date. As a result, the U.S. shareholders gain amount cannot be known until after

the closing of the merger. In this regard, Endo notes that there has been a substantial increase in Endo s stock price
during the period from the signing of the arrangement agreement to the date of this proxy statement/prospectus. The
New Endo income amount will depend, in part, on the earnings and profits of Endo U.S. Inc. for the taxable year that
includes the closing date (which Endo expects will be 2014). Such earnings and profits, if any, will depend on overall
business conditions and the overall tax position of Endo U.S. Inc. for such taxable year and will take into account,
among other things, taxable operating income and loss as well as taxable non-operating income and loss (including
dispositions outside the ordinary course of business and extra-ordinary items), subject to certain adjustments, and
cannot be determined until the end of the year in which the merger is completed. See Certain Tax Consequences of the
Merger and the Arrangement U.S. Federal Income Tax Considerations Certain U.S. Federal Income Tax
Consequences of the Merger to Endo Shareholders beginning on page 106.

Endo expects to receive a written opinion (which opinion is referred to in this proxy statement/prospectus as the
reorganization opinion ) from Skadden, dated as of the closing date and subject to certain qualifications and limitations

set forth therein, to the effect that the merger should qualify as a reorganization within the meaning of Section 368(a)

of the Code, and that, while the matter is not certain, if, on the closing date, the New Endo income amount exceeds the

U.S. shareholders gain amount (each as defined below under Certain U.S. Federal Income Tax Considerations U.S.

Federal Income Tax Treatment of the Merger Certain U.S. Federal Income Tax Consequences of the Merger to Endo

Shareholders Detailed Discussion of the Exception to Section 367(a) of the Code for Certain Outbound Stock

Transfers ), no gain or loss should be recognized by Endo shareholders on the Endo share exchange. However,

neither the obligation of Endo nor the obligation of New Endo to complete the merger is conditioned upon the receipt

of Skadden s reorganization opinion confirming the tax treatment described in this paragraph.

Skadden s reorganization opinion will be based on factual representations (which will be relied upon without
independent verification), including that, based upon the opinion of independent, third-party experts and other
professional advisors, the promissory note issued by Endo U.S. Inc. to New Endo in connection with the merger will
be treated as debt for U.S. federal income tax purposes, and covenants set forth in a certificate from Endo in
connection with the Skadden s delivery of the reorganization opinion. Skadden s reorganization opinion will also be
based on customary assumptions, including that (i) the merger and all related transactions will be consummated in
accordance with the arrangement agreement, this proxy statement/prospectus, and any other relevant documents,

(i1) any factual matters, statements, and representations contained in this proxy statement/prospectus and such other
documents are true, correct, and complete, and (iii) all relevant parties will continue to comply, in all material
respects, with any covenants and agreements contained herein and in such documents.

The ability of Skadden to render the reorganization opinion described above (and the U.S. federal income tax
consequences to Endo, New Endo, and Endo shareholders) could be affected by changes in the facts and
circumstances or amendments to applicable U.S. federal income tax law that arise after the date hereof. In addition, if
any of the assumptions, factual representations, or covenants contained in the certificate from Endo or the supporting
documentation is or becomes untrue or incomplete or is not complied with, in all material respects, then, Skadden s
reorganization opinion may no longer be valid and the U.S. federal income tax consequences of the merger could
differ from those described in the opinion and herein and there could be adverse tax consequences for Endo and its
shareholders.

No ruling has been or will be sought from the Internal Revenue Service, which is referenced in this proxy
statement/prospectus as the IRS, with respect to the merger, and an opinion of tax counsel is not binding on the IRS or
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newly-issued or amended Treasury regulations or other guidance issued by the IRS. Consequently, there can be no
assurance that the Endo share exchange will be subject to non-recognition treatment. Even if Skadden delivers the
reorganization opinion described above, there can be no assurance that the IRS will not challenge non-recognition
treatment of the Endo share exchange based on its view of the relevant legal issues or facts or that a court would not
agree with the IRS in the event of litigation.

Endo shareholders should consult their tax advisors as to the tax treatment of the merger in light of their
particular circumstances. If the Endo share exchange is taxable for U.S. federal income tax purposes, a U.S.
holder will recognize gain (but not loss) in an amount equal to the excess of the fair market value of the New
Endo ordinary shares received by the U.S. holder over the U.S. holder s adjusted tax basis in the Endo common
stock exchanged therefor. In such case, the U.S. holder will be subject to U.S. federal income tax without a
corresponding receipt of cash. A U.S. holder realizing a loss that it would not be permitted to recognize
generally would be permitted to carry over its tax basis in the shares of Endo common stock surrendered to the
New Endo ordinary shares received.

Delaware Appraisal Rights (Page 117)

Appraisal rights are statutory rights under Delaware law that enable shareholders who object to certain extraordinary
transactions to demand that the corporation pay such shareholders the fair value of their shares instead of receiving the
consideration offered to shareholders in connection with the extraordinary transaction. However, appraisal rights are
not available in all circumstances. Appraisal rights are not available to Endo shareholders in connection with the
merger.

Regulatory Approvals Required (Page 97)
U.S. Regulatory Approvals

Under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, which is referred to in this proxy
statement/prospectus as the HSR Act, and the rules and regulations promulgated thereunder by the FTC, the merger
cannot be consummated until notifications have been submitted and certain information has been furnished to the
Antitrust Division of the U.S. Department of Justice, which we refer to as the Antitrust Division, and the FTC, and
specified waiting period requirements have been satisfied.

Endo and Paladin each filed a Pre-Merger Notification and Report Form pursuant to the HSR Act with the Antitrust
Division and the FTC on November 27, 2013. On December 17, 2013, the FTC granted early termination of the
waiting period, thereby satisfying the requirement for HSR Act approval under the arrangement agreement.

Canadian Regulatory Approvals
Competition Act (Canada)

Part IX of the Competition Act (Canada), as amended, including the regulations promulgated thereunder, which we
refer to in this proxy statement/prospectus as the Competition Act (Canada), requires that the parties to certain
transactions that exceed the thresholds set out in sections 109 and 110 of the Competition Act (Canada), which are
referred to in this proxy statement/prospectus as notifiable transactions, provide the Commissioner of Competition,
which person is referred to in this proxy statement/prospectus as the commissioner, with pre-closing notice of the
transaction. Subject to certain limited exceptions, the parties to a notifiable transaction cannot complete the transaction
until an applicable waiting period has expired or been terminated or an appropriate waiver has been provided by the

Table of Contents 63



Edgar Filing: ENDO HEALTH SOLUTIONS INC. - Form DEFM14A

commissioner.

In addition or as an alternative to filing the prescribed information, a party to a notifiable transaction may comply with
Part IX by applying to the commissioner for: (i) an advance ruling certificate issued by the
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commissioner pursuant to section 102 of the Competition Act (Canada), which is referred to in this proxy
statement/prospectus as an advance ruling certificate; or (ii) a no-action letter from the commissioner advising that he
does not have grounds, at the time, on which to initiate proceedings before the Competition Tribunal under section 92
of the Competition Act (Canada) to challenge the transactions and seek an order in respect of the transactions which is
referred to in this proxy statement/prospectus as a no-action letter, and an exemption from the pre-merger notification
obligation under paragraph 113(c) of the Competition Act (Canada).

The transactions contemplated by the arrangement agreement (including the arrangement and the merger) are a
notifiable transaction under the Competition Act (Canada), and as such, Endo and Paladin must comply with the Part
IX merger notification provisions.

Endo submitted a request for an advance ruling certificate or no-action letter to the commissioner on November 27,
2013. The commissioner issued a no-action letter on December 18, 2013, thereby satisfying the requirement for the
Competition Act (Canada) approval under the arrangement agreement.

Investment Canada Act

Under the Investment Canada Act, as amended, including the regulations promulgated thereunder, which we refer to
in this proxy statement/prospectus as the Investment Canada Act , certain transactions involving the acquisition of
control of a Canadian business by a non-Canadian are subject to review and cannot be implemented unless the
Minister of Industry is satisfied that the transaction is likely to be of net benefit to Canada. Such a transaction is
referred to in this proxy statement/prospectus as a reviewable transaction. The transactions contemplated by the
arrangement agreement constitute a reviewable transaction under the Investment Canada Act.

Pursuant to the arrangement agreement, Investment Canada Act approval will be obtained if New Endo shall have
received written evidence from the Minister of Industry that the Minister of Industry is satisfied or deemed to be
satisfied that the transactions contemplated by the arrangement agreement are likely to be of net benefit to Canada
pursuant to the Investment Canada Act and such approval has not been modified or withdrawn.

Endo filed an application for review with the Investment Review Division of Industry Canada on November 26, 2013
and the initial 45-day review period expired on January 10, 2014. This initial review period was unilaterally extended
for an additional 30 days by the Minister of Industry and can only be extended further on consent of the parties
beyond that date. Endo and Paladin are cooperating with the Minister of Industry in his review of the application and
in connection thereto Endo submitted draft undertakings on December 24, 2013 and revised draft undertakings on
January 17, 2014 to the Minister of Industry. As of the date of this proxy statement/prospectus, the Investment Canada
Act approval required pursuant to the arrangement agreement has not been obtained and no assurance can be provided
that it will be obtained.

South African Competition Act Approval

Chapter 3 of the Competition Act (South Africa), as amended, including the regulations promulgated thereunder,

which is referred to in this proxy statement/prospectus as the Competition Act (South Africa), requires that parties to a

merger, defined in terms of section 12 of the Competition Act (South Africa), that meet thresholds prescribed for an

intermediate merger in terms of section 11 of the Competition Act (South Africa) read with the Government General

Notice 216 of 2009, notify the Competition Commission, which is referred to in this proxy statement/prospectus as the
South African Competition Commission, of that merger in the prescribed manner and form. In terms of section 13A(3)

of the Competition Act (South Africa), parties to an intermediate merger may not implement that merger until it has

been approved, with or without conditions, by the South African Competition Commission in terms of section
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14(1)(b) of the Competition Act (South Africa). Endo and Paladin meet the thresholds prescribed for an intermediate
merger. Endo and Paladin prepared a merger notification in the prescribed manner and form, which was notified to the
South African Competition Commission on November 26, 2013. On December 3, 2013, Endo and Paladin received an

extension certificate,
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notifying them that the review period under the Competition Act (South Africa) was extended for a period of 40
business days and would expire at 11:59 p.m., Central Africa Time on February 24, 2014. Endo and Paladin are
cooperating with the South African Competition Commission in the review of the merger. As of the date of this proxy
statement/prospectus, the Competition Act (South Africa) approval required pursuant to the arrangement agreement
has not been obtained and no assurance can be provided that it will be obtained.

Listing of New Endo Ordinary Shares on NASDAQ and TSX (Page 117)

It is a mutual condition to the completion of the arrangement that the New Endo ordinary shares be approved for
listing on NASDAQ and conditionally approved for listing on TSX. New Endo has applied to list the New Endo
ordinary shares to be issued or made issuable pursuant to the arrangement and the merger on NASDAQ and TSX.
Listing will be subject to New Endo fulfilling all the listing requirements of NASDAQ and TSX.

Endo common stock and Paladin common shares will be delisted from NASDAQ and TSX, respectively, following
the completion of the arrangement.

Conditions to the Completion of the Merger and the Arrangement (Page 136)

As more fully described in this proxy statement/prospectus, the completion of the merger and the arrangement
depends upon a number of conditions being satisfied or, to the extent permitted by applicable law, waived, including:

each party s shareholders shall have approved the arrangement at a special meeting of its shareholders;

the Québec court shall have issued (i) the interim order calling the holding of the Paladin special meeting to
consider the arrangement, which is referred to in the proxy statement/prospectus as the interim order and
(ii) the final order approving the arrangement, in each case on terms acceptable to Paladin and Endo;

NASDAQ shall have approved for listing (subject only to official notice of issuance) and TSX shall have
conditionally approved (subject only to customary listing conditions) of the New Endo ordinary shares to be
issued in the merger and the arrangement;

all required regulatory approvals shall have been obtained and shall remain in full force and effect and
applicable waiting periods shall have expired or been terminated, in each case without the imposition of any
restraint that would be material and adverse to Paladin and Endo, taken as a whole;

no governmental authority shall have enacted a law or order that prevents the consummation of the
transactions or instituted a proceeding to prohibit consummation of the transactions;

the registration statement of which this proxy statement/prospectus is a part shall be effective, and there shall
not be a stop order issued by the SEC suspending the effectiveness of such registration statement or any
proceedings initiated for that purpose by the SEC;
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the other party has complied in all material respects with its obligations, covenants and agreements in the
arrangement agreement to be performed or complied with on or before the closing date;

since the date of the arrangement agreement, no material adverse effect on either Endo or Paladin shall be
continuing and there shall not have occurred a result, fact, change, effect, event, circumstance, occurrence or
development that would reasonably be expected to have, individually or in the aggregate, a material adverse
effect on Endo or Paladin;

as of the date of the arrangement agreement and as of the closing date, the representation and warranty made
by the other party relating to the absence of a material adverse effect since December 31, 2012 shall be true
and correct in all respects;
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the remaining representations and warranties made by the other party shall be true and correct in all respects
as of the date of the arrangement agreement and as of the closing date, except for breaches of representations
and warranties which have not had and would not reasonably be expected to have, individually or in the
aggregate, a material adverse effect on such other party;

the representations and warranties made by New Endo in the arrangement agreement shall be true and
correct in all respects as of the date of the arrangement agreement and as of the closing date; and

each of Endo and Paladin shall have each received a certificate dated the closing date and validly executed
by a senior officer of the other to the effect that certain conditions have been satisfied.
In addition, Endo s obligation to complete the transactions is further conditioned upon its receipt of the Section 7874
opinion from Skadden, dated as of the closing date, to the effect that Section 7874 of the Code should not apply in
such a manner so as to cause New Endo to be treated as a domestic corporation for U.S. federal income tax purposes
from and after the closing date.

Termination of the Arrangement Agreement (Page 139)

Either Endo or Paladin can terminate the arrangement agreement under certain circumstances, which would prevent
the merger from being consummated.

Termination Fees; Effect of Termination (Page 140)

Under the arrangement agreement, Paladin will be required to pay Endo a termination fee equal to $60,000,000, which
is referred to in this proxy statement/prospectus as the termination fee, if the arrangement agreement is terminated:

by Paladin to permit Paladin to enter into an agreement that constitutes a superior proposal ; or

(x) (i) by Endo or Paladin if the closing of the transactions does not occur by May 5, 2014, (ii) by Paladin
following the failure of Paladin shareholders to approve the arrangement or (iii) by Endo if the Paladin board
of directors has changed its recommendation to approve the arrangement or Paladin materially breaches its
non-solicitation covenants under the arrangement agreement, if (y) (i) prior to such termination, an
acquisition proposal for Paladin shall have been made public and (ii) within nine months following such
termination, Paladin or its subsidiaries shall have consummated any transaction in respect to an acquisition
proposal for Paladin or entered into an agreement expected to lead to an acquisition proposal for Paladin.
Under the arrangement agreement, Endo will be required to pay Paladin a termination fee equal to $60,000,000 if the
arrangement agreement is terminated:

by Endo to permit Endo to enter into an agreement that constitutes a superior proposal ;

by Paladin if the Endo board of directors has changed its recommendation to approve the merger; or
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(x) (i) by Endo or Paladin if the closing of the transactions does not occur by May 5, 2014, (ii) by Endo or
Paladin following the failure of Endo shareholders to approve the merger or (iii) by Paladin if Endo
materially breaches its non-solicitation covenants under the arrangement agreement, if (y) (i) prior to such
termination, an acquisition proposal for Endo shall have been made public and (ii) within nine months
following such termination, Endo or its subsidiaries shall have consummated any transaction in respect to an
acquisition proposal for Endo or entered into an agreement expected to lead to an acquisition proposal for
Endo.
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Voting Agreements (Page 141)

Concurrently with the execution and delivery of the arrangement agreement, Jonathan Ross Goodman and certain
other key Paladin shareholders who owned in the aggregate approximately 34% of the outstanding Paladin common
shares as of the date of the arrangement agreement entered into voting agreements with Endo.

Jonathan Ross Goodman has agreed to vote (or cause to be voted) all Paladin common shares owned, indirectly or
directly, now or in the future, whether beneficially or of record, by him, and certain other key Paladin shareholders,
each of whom is party to a voting trust agreement, have agreed that 4527712 Canada Inc., which is referred to in this
proxy statement/prospectus as the voting trustee, shall vote (or cause to be voted) all Paladin common shares owned,
indirectly or directly, now or in the future, whether beneficially or of record, by such shareholders at any meeting of
the shareholders of Paladin, or at any adjournment or postponement thereof, and on every action by written consent
taken by the shareholders of Paladin where votes on the arrangement resolution is sought:

in favor of the transactions, including the approval of the arrangement resolution and any actions required in
furtherance thereof;

against any acquisition proposal or merger, takeover bid or similar transaction involving Paladin;

against any reorganization, recapitalization, dissolution, liquidation or winding up of Paladin or its
subsidiaries; any amendment of Paladin s incorporation documents that would reasonably be regarded as
being directed towards or likely to prevent, delay or impede consummation of the transactions; and

against any action that would result in a breach of representation, warranty or covenant of Paladin under the

arrangement agreement; or any other action that would reasonably be regarded as being directed towards or

likely to prevent, delay or impede the consummation of the transactions.
The voting agreements will terminate upon the earlier of (i) the termination of the arrangement agreement or (ii) the
consummation of the transactions. The voting agreements may also be terminated in writing by mutual agreement of
the parties prior to the effective time, or by Jonathan Ross Goodman or the voting trustee, as the case may be (i) if the
effective date has not occurred by May 5, 2014 (or such later date as agreed to by the parties to the arrangement
agreement), (ii) if the arrangement agreement is amended by the parties resulting in a reduction in the purchase price
payable per security or (iii) if the volume weighted average price per share of Endo shares is less than 76% of
US$44.4642 during a reference valuation period, which will be the ten trading days ending on the third day prior to
the date of the Paladin special meeting (or if such volume weighted average price is not available, as determined by a
calculation agent using a reasonable, good faith estimate of such price for such reference valuation period).

Accounting Treatment of the Transactions (Page 101)

Endo will account for the acquisition pursuant to the arrangement agreement and using the acquisition method of
accounting in accordance with U.S. generally accepted accounting principles. Endo will be the accounting acquiror.
Endo will measure the Paladin assets acquired and Paladin liabilities assumed at their fair values including net
tangible and identifiable intangible assets as of the closing of the transaction. Any excess of the purchase price over
those fair values will be recorded as goodwill.
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Restrictions on Resales (Page 101)

All New Endo ordinary shares received by Endo shareholders in the merger will be freely tradable, except that New
Endo ordinary shares received in the merger by persons who become affiliates of New Endo for purposes of Rule 144
under the Securities Act of 1933, as amended, which is referred to in this proxy statement/prospectus as the Securities
Act, may be resold by them only in transactions permitted by Rule 144, or as otherwise permitted under the Securities
Act.
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Comparison of the Rights of Holders of Endo Common Stock and New Endo Ordinary Shares (Page 277)

As a result of the merger, the holders of Endo common stock will become holders of New Endo ordinary shares and

their rights will be governed by Irish law and the memorandum and articles of association of New Endo instead of the
Delaware General Corporation Law, which is referred to in this proxy statement/prospectus as the DGCL, and Endo s
amended and restated certificate of incorporation and amended and restated bylaws, which are collectively referred to

in this proxy statement/prospectus as the Endo charter documents. The form of the New Endo memorandum and
articles of association substantially as it will be in effect from and after the closing are attached as Annex E to this

proxy statement/prospectus. Following the merger, former Endo shareholders will have different rights as New Endo
shareholders than they did as Endo shareholders. For a summary of the material differences between the rights of

Endo shareholders and New Endo shareholders, see Description of New Endo Ordinary Shares beginning on page 263
and Comparison of the Rights of Holders of Endo Common Stock and New Endo Ordinary Shares beginning on page
276.
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RISK FACTORS

Endo shareholders should carefully consider the following factors in evaluating whether to vote to adopt the
arrangement agreement and the transactions contemplated thereby (including the merger). These factors should be
considered in conjunction with the other information included in or incorporated by reference into this proxy
statement/prospectus, including the risks discussed in Endo s Annual Report on Form 10-K for the year ended
December 31, 2012 and Endo s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2013
under the heading Risk Factors. See Where You Can Find More Information. Unless expressly stated otherwise,
all references in this section to we, us, our or similar references refer to New Endo.

For a more detailed discussion of the risk factors that could materially affect the results of operations and the
financial condition of Paladin, please refer to Paladin s Annual Information Form, filed on SEDAR at www.sedar.com.

Risks Related to the Transactions

The number of New Endo ordinary shares that Endo shareholders will receive as consideration for the merger will
be based on a fixed exchange ratio, which will not be adjusted to reflect changes in the market value of Paladin
common shares or Endo common stock prior to consummation of the transactions.

As consideration for the merger, each Endo common share then issued and outstanding will be cancelled and
automatically converted into the right to receive one ordinary share of New Endo, pursuant to a fixed exchange

ratio. This one-for-one fixed exchange ratio will not adjust upwards to compensate for changes in the price of

Endo s common stock or Paladin s common shares prior to the effective time of the transactions. Share price changes
may result from a variety of factors, including changes in the business, operations or prospects of Endo or Paladin,
market assessments of the likelihood that the transactions will be completed, the timing of the transaction, regulatory
considerations, general market and economic conditions and other factors. Shareholders are urged to obtain current
market quotations for Endo common stock and Paladin common shares. See Comparative Per Share Market Price
Data and Dividend Information beginning on page 263 for additional information on the market value of Endo
common stock and Paladin common shares.

The cash consideration to be paid to Paladin shareholders may be increased depending on a decline in the market
value of Endo common stock.

Although the share consideration to be received by Paladin shareholders will also not be adjusted to reflect changes in
the market value of the Endo common stock or Paladin common shares, the cash consideration to be received by
Paladin shareholders will be increased if Endo s 10-day volume weighted average price declines during the ten trading
day period ending on the third trading day prior to the Paladin special meeting by more than 7% relative to a reference
price of US$44.4642 per share. Full cash compensation (determined on a U.S. dollar basis converted into and paid in
Canadian dollars) will be provided by Endo to Paladin shareholders for any share price declines of more than 7% but
less than 20% from the reference price. If Endo s share price declines between 20% and 24% from the reference price
during the agreed reference period, Endo will provide cash compensation (determined on a U.S. dollar basis converted
into and paid in Canadian dollars) for one half of the incremental decline to Paladin shareholders. Declines in Endo s
share price beyond 24% from the reference price will not give rise to further cash compensation to Paladin
shareholders. The maximum amount potentially payable to Paladin shareholders under this price protection
mechanism is US$233 million.
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Failure to consummate the transactions could negatively impact the stock price and the future business and
financial results of Endo.

If the transactions are not consummated, the ongoing business of Endo may be materially and adversely affected and,
without realizing any of the benefits of having consummated the transactions, Endo will be subject to a number of
risks, including the following:

Endo may be required to reimburse Paladin for certain expenses incurred by Paladin in connection with
certain governmental filings or certain lawsuits, as described in the arrangement agreement and summarized
under the caption The Arrangement Agreement Expenses beginning on page 140;

Endo will be required to pay certain costs relating to the transactions, including legal, accounting, filing and
possible other fees and mailing, financial printing and other expenses in connection with the transactions
whether or not the transactions are consummated;

the current prices of Endo common stock may reflect a market assumption that the transactions will occur,
meaning that a failure to complete the transactions could result in a material decline in the price of Endo
common stock;

Endo will be required, upon a termination of the arrangement agreement under certain circumstances, to pay
Paladin a termination fee of $60,000,000, as described in the arrangement agreement and summarized under
the caption The Arrangement Agreement Termination Fees; Effect of Termination beginning on page 140.

matters relating to the transactions (including integration planning) have required and will continue to
require substantial commitments of time and resources by Endo management, which could otherwise have
been devoted to other opportunities that may have been beneficial to Endo; and

Endo also could be subject to litigation related to any failure to consummate the transactions or related to
any enforcement proceeding commenced against Endo to perform its obligations under the arrangement
agreement.
If the transactions are not consummated, these risks may materialize and may materially and adversely affect Endo s
business, financial results and stock price.

Endo s and Paladin s respective business relationships, including customer relationships, may be subject to
disruption due to uncertainty associated with the transactions.

Parties with which Endo and Paladin currently do business or may do business in the future, including customers and
suppliers, may experience uncertainty associated with the transactions, including with respect to current or future
business relationships with Endo, Paladin or New Endo. As a result, Endo s and Paladin s business relationships may be
subject to disruptions if customers, suppliers and others attempt to negotiate changes in existing business relationships

or consider entering into business relationships with parties other than Endo or Paladin. These disruptions could have
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a material and adverse effect on the businesses, financial condition, results of operations or prospects of New Endo
following the closing. The effect of such disruptions could be exacerbated by a delay in the consummation of the
transactions or termination of the arrangement agreement.

Loss of key personnel could impair the integration of the two businesses, lead to loss of customers and a decline in
revenues, adversely affect the progress of pipeline products or otherwise adversely affect the operations of Endo,
Paladin and New Endo.

The success of New Endo after the completion of the merger and the arrangement will depend, in part, upon its ability
to retain key employees, especially during the integration phase of the two businesses. Current and prospective

employees of Endo and Paladin might experience uncertainty about their future roles with New Endo following
completion of the merger, which might materially and adversely affect Endo s and New Endo s ability
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to retain key managers and other employees. In addition, competition for qualified personnel in the biotechnology
industry is very intense. If Endo or Paladin lose key personnel or New Endo is unable to attract, retain and motivate
qualified individuals or the associated costs to New Endo increase significantly, Endo s business and New Endo s
business could be materially and adversely affected.

Obtaining required approvals necessary to satisfy the conditions to the completion of the transactions may delay or
prevent completion of the transactions, result in additional expenditures of money and resources and/or reduce the
anticipated benefits of the transactions.

The transactions are subject to closing conditions. These closing conditions include, among others, the receipt of
required approvals of Endo and Paladin shareholders, approval of the arrangement by the Québec court, the
effectiveness of the registration statement of which this proxy statement/prospectus is a part, the receipt by Endo of a
tax opinion rendered by Skadden, the expiration or termination of the waiting period under the HSR Act and receipt of
Competition Act and Investment Canada Act approvals in Canada and receipt of Competition Act approval in South
Africa.

The governmental agencies from which the parties will seek certain of these approvals have broad discretion in
administering the governing regulations. As a condition to their approval, agencies may impose requirements,
limitations or costs or require divestitures or place restrictions on the conduct of New Endo s business after the closing.
These requirements, limitations, costs, divestitures or restrictions could jeopardize or delay the consummation of the
transactions or may reduce the anticipated benefits of the transactions. Further, no assurance can be given that the
required shareholder approval 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. If Endo and Paladin agree to any material requirements, limitations,
costs or restrictions in order to obtain any approvals required to consummate the arrangement and the merger, these
requirements, limitations, costs or restrictions could materially and adversely affect the anticipated benefits of the
transactions. This could result in a failure to consummate these transactions or have a material adverse effect on New
Endo s business and results of operations. See The Arrangement Agreement Conditions to the Completion of the
Merger and the Arrangement beginning on page 136, for a discussion of the conditions to the completion of the
transactions, and The Merger and the Arrangement Regulatory Approvals Required beginning on page 97.

Endo may waive one or more of the conditions to the merger without resoliciting shareholder approval.

Endo may determine to waive, in whole or in part, one or more of the conditions to its obligations to complete the
merger, to the extent permitted by applicable laws. Endo will evaluate the materiality of any such waiver and its effect
on its shareholders in light of the facts and circumstances at the time to determine whether any amendment of this
proxy statement/prospectus and resolicitation of proxies is required or warranted. In some cases, if Endo s board of
directors determines that such a waiver is warranted but that such waiver or its effect on its shareholders is not
sufficiently material to warrant resolicitation of proxies, Endo has the discretion to complete the merger without
seeking further shareholder approval. Any determination whether to waive any condition to the merger or as to
resoliciting shareholder approval or amending this proxy statement/prospectus as a result of a waiver will be made by
Endo at the time of such waiver based on the facts and circumstances as they exist at that time.

Certain of Endo s executive officers and all of Endo s directors have interests in the transactions in addition to
those of shareholders.

In considering the recommendations of the Endo board of directors with respect to the arrangement agreement, you
should be aware that certain of Endo s executive officers and all of Endo s directors have financial and other interests in
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Arrangement Interests of Certain Persons in the Merger beginning on page 86. In particular, it is expected that
members of the Endo board of directors and executive officers will become directors and
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executive officers of New Endo. You should consider these interests in connection with your vote on the related
proposal. See Shareholder Advisory Vote on Certain Compensatory Arrangements beginning on page 143.

As a result of the merger and arrangement, New Endo will incur additional direct and indirect costs.

New Endo will incur additional costs and expenses in connection with and as a result of the transactions. These costs
and expenses include professional fees to comply with Irish corporate and tax laws, costs and expenses incurred in
connection with holding a majority of the meetings of the New Endo board of directors and certain executive
management meetings in Ireland, as well as any additional costs New Endo will incur going forward as a result of its
new corporate structure. There can be no assurance that these costs will not exceed the costs historically borne by
Endo and Paladin.

If goodwill or other intangible assets that New Endo records in connection with the merger become impaired, New
Endo could have to take significant charges against earnings.

In connection with the accounting for the merger, it is expected that New Endo will record a significant amount of
goodwill and other intangible assets. Under U.S. GAAP, New Endo must assess, at least annually and potentially
more frequently, whether the value of goodwill and other indefinite-lived intangible assets has been impaired.
Amortizing intangible assets will be assessed for impairment in the event of an impairment indicator. Any reduction
or impairment of the value of goodwill or other intangible assets will result in a charge against earnings, which could
materially adversely affect New Endo s results of operations and shareholders equity in future periods.

Existing Endo shareholders will own a smaller share of New Endo following completion of the transactions.

Following completion of the transactions, Endo shareholders will own the same number of shares of New Endo that
they owned in Endo immediately before the closing. Each New Endo ordinary share, however, will represent a smaller
ownership percentage of a significantly larger company. Upon consummation of the merger and arrangement, the
former shareholders of Endo are expected to own approximately 77.4% of the outstanding ordinary shares of New
Endo on a fully-diluted basis, and the former shareholders of Paladin and holders of Paladin options are expected to
own approximately 22.6% of the outstanding ordinary shares of New Endo on a fully-diluted basis.

Until the completion of the transactions or the termination of the arrangement agreement in accordance with its
terms, Endo and/or Paladin are prohibited from entering into certain transactions that might otherwise be
beneficial to Endo and/or Paladin or their respective shareholders.

During the period that the arrangement agreement is in effect, other than with the other party s written consent, each of
Paladin and Endo are subject to certain restrictions. See The Arrangement Agreement Additional Agreements
beginning on page 134. For example, without Paladin s written consent, Endo is prohibited from making any
acquisition that would be reasonably likely to prevent the transactions from occurring. The foregoing prohibition

could have the effect of delaying other strategic transactions and may, in some cases, make it impossible to pursue
other strategic transactions that are available only for a limited time.

Endo has entered into voting agreements with certain Paladin shareholders who owned in the aggregate
approximately 34% of the outstanding Paladin common shares as of the date of the arrangement agreement, and

termination of the voting agreements could result in significantly decreased support for the arrangement.

The voting agreements may be terminated if the effective date has not occurred by May 5, 2014 (or such later date as
agreed to by the parties to the arrangement agreement), if the arrangement agreement is amended by the parties
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resulting in a reduction in the purchase price payable per security or if the volume weighted average price per share of
Endo shares is less than 76% of US$44.4642 during a reference valuation period, which will be the ten trading days
ending on the third trading day prior to the date of the special meeting of Paladin shareholders (or if such volume
weighted average price is not available, as determined by a calculation agent using a reasonable, good faith estimate of
such price for such reference valuation period).
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The global nature of Paladin s business exposes New Endo to risks associated with adapting to emerging markets
and taking advantage of growth opportunities.

The globalization of Paladin s business, including in Mexico and Brazil, and the increased volume of operations and
profits through Litha Health Care Group Limited, which is referred to in this proxy statement/prospectus as Litha, may
expose New Endo to increased risks. Emerging markets have been identified as one of Paladin s growth platforms and

is a key element of Paladin s overall strategy. Any difficulties in adapting to emerging markets and/or a material

decline in the anticipated growth rate in any of these regions could impair New Endo s ability to take advantage of

these growth opportunities and affect New Endo s business, results of operations or financial condition.

There is no assurance that New Endo s efforts to expand sales in emerging markets or that Paladin s significant
investment in South Africa will succeed. The expansion of New Endo s activities in emerging markets may further
expose New Endo to more volatile economic conditions, political instability and competition from companies that are
already well established in these markets and the inability of New Endo to adequately respond to the unique
characteristics of these markets, particularly with respect to their regulatory frameworks, the difficulties in recruiting
qualified personnel, potential exchange controls, weaker intellectual property protection, higher crime levels and
corruption and fraud, could have a material adverse effect on the business of New Endo.

New Endo s policies and procedures, which are designed to help New Endo, its employees and its agents comply with
various laws and regulations regarding corrupt practices and anti-bribery, cannot guarantee protection against liability
for actions taken by businesses in which Paladin has historically invested. Failure to comply with domestic or
international laws could result in various adverse consequences, including possible delay in the approval or refusal to
approve a product, recalls, seizures, withdrawal of an approved product from the market, or the imposition of criminal
or civil sanctions, including substantial monetary penalties.

From a financial reporting perspective, differences in banking systems and business cultures could have an adverse
effect on the efficiency of internal controls over financial reporting matters. Given the significant learning curve to
fully understand the emerging markets business, operating environment and the quality of controls in place, New
Endo may not be able to adequately assess the efficiency of internal controls over financial reporting or the effects of
the laws and requirements of the local business jurisdictions.

Many jurisdictions require specific permits or business licenses, particularly if the business is considered foreign.
These requirements including, in particular, requirements in South Africa related to the Broad-Based Black Economic
Empowerment Strategy, may affect New Endo s ability to carry out its business operations in the emerging markets.

Agreements between branded pharmaceutical companies and generic pharmaceutical companies are facing
increased scrutiny in both the U.S. and abroad.

Endo is involved in numerous patent litigations in which generic companies challenge the validity or enforceability of

its products listed patents and/or the applicability of these patents to the generic applicant s products. Likewise, Endo s
Qualitest Pharmaceuticals segment is also involved in patent litigations in which it challenges the validity or
enforceability of innovator companies listed patents and/or their applicability to its generic products. Therefore,

settling patent litigations has been and is likely to continue to be part of Endo s business. Parties to such settlement
agreements in the U.S., including Endo, are required by law to file them with the FTC and the Antitrust Division for
review. The FTC has publicly stated that, in its view, some of these settlement agreements violate the antitrust laws

and has brought actions against some branded and generic companies that have entered into such agreements.
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Accordingly, Endo may receive formal or informal requests from the FTC for information about a particular
settlement agreement, and there is a risk that the FT'C may commence an action against Endo alleging violation of the

antitrust laws. Any adverse outcome of these actions or investigations could have a significant adverse effect on
Endo s business, financial condition and results of
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operations. In addition, some members of Congress have proposed legislation that would limit the types of settlement
agreements generic manufacturers can enter into with branded companies. In 2013, the U.S. Supreme Court issued an
opinion in the FTC v. Actavis case, in which it held that patent settlement agreements between a generic and brand
company that permit generic entry within the scope of the patent, but also involve payments from the brand company
to the generic company are neither presumptively unlawful nor presumptively lawful. Instead, the lawfulness and/or
reasonableness of these agreements must be assessed on a case-by-case basis. Because the Supreme Court did not
articulate a precise rule of lawfulness for such settlements, there may be extensive litigation over what constitutes a
reasonable and lawful patent settlement between a brand and generic company. Recently, Endo was notified of three
lawsuits purporting to be class actions brought by third-party payors alleging that its settlement agreement with
Actavis regarding the Lidoderm® patent litigation was unlawful and in violation of federal antitrust laws, as well as
various state laws. Additional similar suits may be filed in the future. The impact of such pending and future litigation,
legislative proposals and potential future Supreme Court review is uncertain and could adversely affect Endo s
business, financial condition and results of operations.

Mesh litigation and FDA actions in connection with transvaginal mesh may continue to adversely affect sales of
our female incontinence and pelvic floor repair products and the expense or potential liabilities of that litigation
may exceed our current insurance coverage.

As previously discussed, there have been FDA actions to continue to advise the public and medical community
regarding potential complications associated with transvaginal placement of surgical mesh to treat pelvic organ
prolapse, which is referred to in this proxy statement/prospectus as POP, and stress urinary incontinence, which is
referred to in this proxy statement/prospectus as SUI. Additionally, AMS and, in certain cases, Endo or certain of its
other subsidiaries, have been named as defendants in multiple lawsuits in various federal and state courts alleging
personal injury resulting from use of transvaginal surgical mesh products designed to treat POP and SUI. Plaintiffs in
these suits allege various personal injuries including chronic pain, incontinence and inability to control bowel

function, and permanent deformities. On February 7, 2012, the U.S. Judicial Panel on Multidistrict Litigation issued

an order to consolidate and transfer certain of these claims filed against AMS in various federal courts to the Southern
District of West Virginia as MDL 2325. Endo may be subject to liabilities arising out of these cases, and is

responsible for the cost of managing these cases. Endo intends to contest all of these cases vigorously but will also
explore all options as appropriate in the best interests of Endo. However, there can be no assurance that Endo s defense
will be successful, and any defense may result in significant expense and divert management s attention from Endo s
business. Endo believes it is reasonably possible that the outcomes of such cases could result in losses in excess of
insurance reimbursement levels that could have a material adverse effect on Endo s business, financial condition,
results of operations and cash flows.

Endo believes that the significant increase in the number of lawsuits filed against AMS and/or Endo concerning
transvaginal mesh devices may have contributed to recent declines in Endo s AMS segment s women s health revenue.
This litigation and any additional action on the part of the FDA may negatively affect revenue in our AMS segment s
women s health line in the future. Endo cannot predict the extent to which these developments could result in future
decreases in the number of surgical procedures using surgical mesh. Future decreases in the number of surgical
procedures using surgical mesh may adversely affect sales of Endo s female incontinence and pelvic floor repair
products.

In addition, Endo has been contacted regarding a civil investigation that has been initiated by a number of state
attorneys general into mesh products, including transvaginal surgical mesh products designed to treat POP and SUI.

On November 19, 2013, AMS and Endo received a subpoena from the California Attorney General s Office relating to
this civil investigation. Subsequently, AMS and Endo have received additional subpoenas from other states, also
related to this same civil investigation. Endo cannot predict or determine the outcome of this investigation or
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reasonably estimate the amount or range of amounts of fines or penalties, if any, that might result from a settlement or
an adverse outcome from this investigation.
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The combination of the businesses currently conducted by Endo and Paladin will create numerous risks and
uncertainties, which could adversely affect New Endo s operating results or prevent New Endo from realizing the
expected benefits of the merger and the arrangement.

Strategic transactions like the merger and the arrangement create numerous uncertainties and risks and require
significant efforts and expenditures. Endo will transition from a standalone public Delaware corporation to being part
of a combined company incorporated in Ireland. This combination will entail many changes, including the integration
of Paladin and its personnel with those of Endo, and changes in systems. These transition activities are complex, and
New Endo may encounter unexpected difficulties or incur unexpected costs, including:

the diversion of New Endo management s attention to integration of operations and the establishment of
corporate and administrative infrastructures;

difficulties in achieving anticipated business opportunities and growth prospects from combining the
business of Paladin with that of Endo;

difficulties in the integration of operations and systems;

difficulties in the assimilation of employees and corporate cultures;

challenges in keeping existing customers and obtaining new customers; and

challenges in attracting and retaining key personnel.
If any of these factors impairs New Endo s ability to integrate the operations of Endo with those of Paladin
successfully or on a timely basis, New Endo may not be able to realize the anticipated synergies, business
opportunities and growth prospects from combining the businesses. In addition, New Endo may be required to spend

additional time or money on integration that otherwise would be spent on the development and expansion of its
business.

In addition, the market price of New Endo ordinary shares may decline following the business combination if, among
other things, the integration of Endo and Paladin is unsuccessful, takes longer than expected or fails to achieve
financial benefits to the extent anticipated by financial analysts or investors, or the effect of the business combination
on the financial results of the combined company is otherwise not consistent with the expectations of financial
analysts or investors.

The IRS may not agree with the conclusion that New Endo should be treated as a foreign corporation for U.S.
federal income tax purposes following the transaction.

Although New Endo will be incorporated in Ireland, the IRS may assert that it should be treated as a U.S. corporation
(and, therefore, a U.S. tax resident) for U.S. federal income tax purposes pursuant to Section 7874 of the Code. A
corporation is generally considered a tax resident in the jurisdiction of its organization or incorporation for U.S.
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federal income tax purposes. Because New Endo is an Irish incorporated entity, it would generally be classified as a
foreign corporation (and, therefore, a non-U.S. tax resident) under these rules. Section 7874 provides an exception
pursuant to which a foreign incorporated entity may, in certain circumstances, be treated as a U.S. corporation for U.S.
federal income tax purposes.

Under Section 7874, New Endo would be treated as a foreign corporation for U.S. federal income tax purposes if the
former shareholders of Endo own (within the meaning of Section 7874) less than 80% (by both vote and value) of

New Endo stock by reason of holding shares in Endo (the ownership test ). The Endo shareholders are expected to own
less than 80% (by both vote and value) of the shares in New Endo after the merger by reason of their ownership of
shares of Endo common stock. As a result, under current law, New Endo is expected to be treated as a foreign
corporation for U.S. federal income tax purposes. However, there can be no assurance that there will not exist in the
future a subsequent change in the facts or in law which might cause New Endo to be treated as a domestic corporation
for U.S. federal income tax purposes, including with retroactive effect.
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Further, there can be no assurance that the IRS will agree with the position that the ownership test is satisfied. There is
limited guidance regarding the application of Section 7874 of the Code, including with respect to the provisions
regarding the application of the ownership test. Endo s obligation to complete the transactions is conditional upon its
receipt of the Section 7874 opinion from Skadden, dated as of the closing date and subject to certain qualifications and
limitations set forth therein, to the effect that Section 7874 of the Code and the regulations promulgated thereunder
should not apply in such a manner so as to cause New Endo to be treated as a U.S. corporation for U.S. federal income
tax purposes from and after the closing date. However, an opinion of tax counsel is not binding on the IRS or a court.
Therefore, there can be no assurance that the IRS will not take a position contrary to Skadden s Section 7874 opinion
or that a court will not agree with the IRS in the event of litigation.

See Certain Tax Consequences of the Merger and the Arrangement U.S. Federal Income Tax Considerations Tax
Residence of New Endo for U.S. Federal Income Tax Purposes beginning on page 105 of this proxy
statement/prospectus for a more detailed discussion of the application of Section 7874 of the Code to the transaction.

Section 7874 of the Code likely will limit Endo s and its U.S. affiliates ability to utilize certain U.S. tax attributes
to offset certain U.S. taxable income, if any, generated by the transactions or certain specified transactions for a
period of time following the transaction.

Following the acquisition of a U.S. corporation by a foreign corporation, Section 7874 of the Code may limit the
ability of the acquired U.S. corporation and its U.S. affiliates to utilize certain U.S. tax attributes such as net operating
losses to offset U.S. taxable income resulting from certain transactions as more fully described in Certain Tax
Consequences of the Merger and the Arrangement U.S. Federal Income Tax Considerations Tax Residence of New
Endo for U.S. Federal Income Tax Purposes and  Potential Limitation on the Utilization of Endo s (and Its U.S.
Affiliates ) Tax Attributes beginning on page 106 of this proxy statement/prospectus. Based on the limited guidance
available, Endo currently expects that following the transaction, this limitation will apply and as a result, Endo
currently does not expect that it or its U.S. affiliates will be able to utilize certain U.S. tax attributes to offset U.S.
taxable income, if any, resulting from certain specified taxable transactions. See Certain Tax Consequences of the
Merger and the Arrangement Certain U.S. Federal Income Tax Considerations Tax Residence of New Endo for U.S.
Federal Income Tax Purpose and  Potential Limitation on the Utilization of Endo s (and its U.S. Affiliates ) Tax
Attributes beginning on page 106 of this proxy statement/prospectus.

Future changes to U.S. and non-U.S. tax laws could materially adversely affect New Endo.

Under current law, New Endo is expected to be treated as a foreign corporation for U.S. federal income tax purposes.
However, changes to the rules in Section 7874 of the Code or regulations promulgated thereunder or other guidance
issued by the Treasury or the IRS, could adversely affect New Endo s status as a foreign corporation for U.S. federal
income tax purposes, and any such changes could have prospective or retroactive application to New Endo, Endo,
their respective shareholders and affiliates, and/or the transaction. In addition, recent legislative proposals would
expand the scope of U.S. corporate tax residence, and such legislation, if enacted, could have a material and adverse
effect on New Endo.

In addition, the U.S. Congress, the Organization for Economic Co-operation and Development, and other Government
agencies in jurisdictions where New Endo and its affiliates do business have had an extended focus on issues related
to the taxation of multinational corporations and there are several current legislative proposals that, if enacted, would
substantially change the U.S. federal income tax system as it relates 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 U.S. and other
countries in which New Endo and its affiliates do business could change on a prospective or retroactive basis, and any
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The tax treatment of the merger to Endo shareholders is uncertain and cannot be known until after the merger is
completed.

For U.S. federal income tax purposes, the merger is intended to qualify as a non-taxable reorganization in which (i)
Merger Sub will merge with and into Endo with Endo as the surviving corporation in the merger, and (ii) Endo
shareholders will exchange their Endo common stock for New Endo ordinary shares received from both New Endo
and Endo U.S. Inc. in the Endo share exchange. Under current U.S. federal income tax law, it is uncertain whether
U.S. shareholders of Endo will be required to recognize gain or loss on the Endo share exchange. There is risk that
U.S. holders (as defined below under U.S. Federal Income Tax Considerations Scope of Discussion ) of Endo
common stock will be required to recognize gain (but not loss) on the Endo share exchange because non-recognition
treatment depends on the application of new and complex provisions of U.S. federal income tax law as well as certain
facts that are subject to change and that could be affected by actions taken by Endo and other events beyond Endo s
control. More specifically, U.S. holders of Endo common stock will be required to recognize gain on the Endo share
exchange if the U.S. shareholders gain amount (as defined below under U.S. Federal Income Tax Considerations )
exceeds the New Endo income amount (as defined below under U.S. Federal Income Tax Considerations ). The U.S.
shareholders gain amount has been and will continue to be affected by changes in Endo s stock price, trading activity
in Endo s common stock, and the tax basis of U.S. holders of Endo common stock on the closing date. As a result, the
U.S. shareholders gain amount cannot be known until after the closing of the merger. In this regard, Endo notes that
there has been a substantial increase in Endo s stock price during the period from the signing of the arrangement
agreement to the date of this proxy statement/prospectus. The New Endo income amount will depend, in part, on the
earnings and profits of Endo U.S. Inc. for the taxable year that includes the closing date (which Endo expects will be
2014). Such earnings and profits, if any, will depend on overall business conditions and the overall tax position of
Endo U.S. Inc. for such taxable year and will take into account, among other things, taxable operating income and loss
as well as taxable non-operating income and loss (including dispositions outside the ordinary course of business and
extra-ordinary items), subject to certain adjustments, and cannot be determined until the end of the year in which the
merger is completed. See Certain Tax Consequences of the Merger and the Arrangement Certain U.S. Federal
Income Tax Considerations U.S. Federal Income Tax Treatment of the Merger Certain U.S. Federal Income Tax
Consequences of the Merger to Endo Shareholders beginning on page 106 of this proxy statement/prospectus.

New Endo may be subject to U.S. federal withholding tax as a result of Endo U.S. Inc. s subscription for New
Endo ordinary shares in exchange for its promissory note.

If the merger qualifies as a reorganization under Section 368(a) of the Code and Section 367(a) of the Code does not
apply (see Certain Tax Consequences of the Merger and the Arrangement Certain U.S. Federal Income Tax
Considerations U.S. Federal Income Tax Treatment of the Merger ) then, as described below under Certain Tax
Consequences of the Merger and the Arrangement Certain U.S. Federal Income Tax Considerations U.S. Federal
Income Tax Treatment of the Merger Certain U.S. Federal Income Tax Consequences of the Merger to Endo
Shareholders Detailed Discussion of the Exception to Section 367(a) of the Code for Certain Outbound Stock
Transfers, New Endo should be treated for U.S. tax purposes as receiving a distribution from Endo U.S. Inc.
immediately prior to the merger. The deemed distribution for U.S. tax purposes will be treated as a taxable dividend to
the extent of Endo U.S. Inc. s current and accumulated earnings and profits for the year of the deemed distribution and
such dividend will be subject to U.S. withholding tax (at a rate of 5%) in accordance with the Convention between
Ireland and the United States of America with Respect to Taxes on Income and Capital Gains, signed July 28, 1997, as
amended, which is referenced in this proxy statement/prospectus as the Ireland-U.S. Tax Treaty . The amount of Endo
U.S. Inc. s current and accumulated earnings and profits for the year of the deemed distribution is uncertain, but could
be substantial. See Certain Tax Consequences of the Merger and the Arrangement Certain U.S. Federal Income Tax
Considerations U.S. Federal Income Tax Treatment of the Merger U.S. Federal Withholding Tax Consequences of
the Merger to New Endo beginning on page 110 of this proxy statement/prospectus.
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Notwithstanding the foregoing, if it is determined that Section 367(a) of the Code does apply, the deemed distribution
and U.S. withholding tax rules would not apply. See Certain Tax Consequences of the Merger and
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the Arrangement Certain U.S. Federal Income Tax Considerations U.S. Federal Income Tax Considerations
beginning on page 105 of this proxy statement/prospectus.

Paladin is currently not subject to the compliance obligations of the Sarbanes-Oxley Act of 2002 and New Endo
may not be able to timely and effectively implement controls and procedures over Paladin s operations as required
under the Sarbanes-Oxley Act of 2002.

Paladin is currently not subject to the information and reporting requirements of the Exchange Act and other federal
securities laws, and the compliance obligations of the Sarbanes-Oxley Act of 2002. Subsequent to the completion of
the transactions, New Endo will need to timely and effectively implement the internal controls necessary to satisfy the
requirements of Section 404 of the Sarbanes-Oxley Act of 2002, which requires annual management assessments of
the effectiveness of internal controls over financial reporting and a report by our independent registered public
accounting firm addressing these assessments. New Endo intends to take appropriate measures to establish or
implement an internal control environment at Paladin aimed at successfully adopting the requirements of Section 404
of the Sarbanes-Oxley Act of 2002. However, it is possible that New Endo may experience delays in implementing or
be unable to implement the required internal financial reporting controls and procedures, which could result in
enforcement actions, the assessment of penalties and civil suits, failure to meet reporting obligations and other
material and adverse events that could have a negative effect on the market price for New Endo ordinary shares.

Risks Related to the Financial Condition of New Endo

Growing the business of New Endo will require the commitment of substantial resources, which could result in
future losses or otherwise limit the opportunities of New Endo.

Growing the New Endo business over the longer-term will require us to commit substantial resources towards
in-licensing and/or acquiring new products and product candidates, or towards costly and time-consuming product
development and clinical trials of New Endo product candidates. It will also require continued investment in the
commercial operations of New Endo. New Endo s future capital requirements will depend on many factors, including
many of those discussed above, such as:

the revenues from New Endo commercial products and the costs of New Endo s commercial operations;

the extent of generic competition for New Endo products;

the cost of acquiring and/or licensing new products and product candidates;

the scope, rate of progress, results and costs of New Endo s development and clinical activities;

the cost and timing of obtaining regulatory approvals and of compliance with laws and regulations;
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the cost of preparing, filing, prosecuting, defending and enforcing patent claims and other intellectual
property rights;

the cost of investigations, litigation and/or settlements related to regulatory activities and third-party claims;
and

changes in laws and regulations, including, for example, healthcare reform legislation.
One of New Endo s goals will be to expand the business through the licensing, acquisition and/or development of
additional products and product candidates. There can be no assurance that New Endo s funds will be sufficient to fund
these activities if opportunities arise, and New Endo may be unable to expand the business if it does not have
sufficient capital or cannot borrow or raise additional capital on attractive terms.
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New Endo may not be able to successfully maintain its low tax rates, which could adversely affect its business and
financial condition, results of operations and growth prospects.

New Endo will be incorporated in Ireland and will maintain subsidiaries in the United States, Canada and South
Africa. Taxing authorities, such as the IRS, actively audit and otherwise challenge these types of arrangements, and
have done so in the pharmaceutical industry. The IRS may challenge the New Endo structure and transfer pricing
arrangements through an audit or lawsuit. Responding to or defending such a challenge could be expensive and
consume time and other resources, and divert management s time and focus from operating the New Endo business.
New Endo cannot predict whether taxing authorities will conduct an audit or file a lawsuit challenging this structure,
the cost involved in responding to any such audit or lawsuit, or the outcome. If New Endo is unsuccessful, it may be
required to pay taxes for prior periods, interest, fines or penalties, and may be obligated to pay increased taxes in the
future, any of which could require New Endo to reduce its operating expenses, decrease efforts in support of its
products or seek to raise additional funds, all of which could have a material adverse effect on the New Endo business,
financial condition, results of operations and growth prospects.

New Endo s actual financial positions and results of operations may differ materially from the unaudited pro
Jforma financial data included in this proxy statement/prospectus.

The pro forma financial information contained in this proxy statement/prospectus is presented for illustrative purposes
only and may not be an indication of what New Endo s financial position or results of operations would have been had
the transactions been completed on the dates indicated. The pro forma financial information has been derived from the
audited and unaudited historical financial statements of Endo and Paladin and certain adjustments and assumptions
have been made regarding the combined company after giving effect to the transaction. The assets and liabilities of
Paladin have been measured at fair value based on various preliminary estimates using assumptions that Endo
management believes are reasonable utilizing information currently available. The process for estimating the fair
value of acquired assets and assumed liabilities requires the use of judgment in determining the appropriate
assumptions and estimates. 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 New Endo s financial condition or results of operations following the closing. Any potential
decline in New Endo s financial condition or results of operations may cause significant variations in the share price of
New Endo. See Unaudited Pro Forma Condensed Combined Financial Information beginning on page 235.

Risks Related to the New Endo Ordinary Shares

The market price of New Endo ordinary shares may be volatile, and the value of your investment could materially
decline.

Investors who hold New Endo ordinary shares may not be able to sell their shares at or above the price at which they
purchased the Endo common stock. The prices of Endo and Paladin common shares have fluctuated materially from
time to time, and New Endo cannot predict the price of its ordinary shares. The risk factors described above could
cause the price of New Endo ordinary shares to fluctuate materially. In addition, the stock market in general, including
the market for specialty pharmaceutical companies, has experienced extreme price and volume fluctuations that have
often been unrelated or disproportionate to the operating performance of those companies. These broad market and
industry factors may materially harm the market price of New Endo ordinary shares, regardless of New Endo s
operating performance. In addition, the New Endo stock price may be dependent upon the valuations and

Table of Contents 94



Edgar Filing: ENDO HEALTH SOLUTIONS INC. - Form DEFM14A

recommendations of the analysts who cover the New Endo business, and if its results do not meet the analysts
forecasts and expectations, New Endo s stock price could decline as a result of analysts lowering their valuations and
recommendations or otherwise. In the past, following periods of volatility in the market, securities class-action
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litigation has often been instituted against companies. Such litigation, if instituted against New Endo, could result in
substantial costs and diversion of management s attention and resources, which could materially and adversely affect
New Endo s business, financial condition, results of operations and growth prospects.

Future sales of New Endo ordinary shares in the public market could cause volatility in the price of New Endo
ordinary shares or cause the share price to fall.

Sales of a substantial number of New Endo ordinary shares in the public market, or the perception that these sales
might occur, could depress the market price of New Endo ordinary shares, and could impair New Endo s ability to
raise capital through the sale of additional equity securities. Subject to the terms of the voting agreements, the key
Paladin shareholders may enter into sale, hedging or other transactions with respect to the New Endo shares that they
will receive as consideration in the arrangement.

The New Endo ordinary shares to be received by Endo shareholders in connection with the merger will have
different rights from the Endo common stock.

Upon consummation of the merger, Endo shareholders will become New Endo shareholders and their rights as

shareholders will be governed by New Endo s memorandum and articles of association and Irish law. The rights

associated with Endo common stock are different from the rights associated with New Endo ordinary shares. See
Comparison of the Rights of Holders of Endo Common Stock and New Endo Ordinary Shares beginning on page 277.

New Endo will not have sufficient distributable reserves to pay dividends or repurchase or redeem shares following
the merger and the arrangement even if considered appropriate by the New Endo board of directors unless it is
permitted by the Irish High Court to create distributable reserves. This is because, under Irish law, dividends may
only be paid, and share purchases and redemptions must generally be funded out of, distributable reserves. New
Endo can provide no assurance that Irish High Court approval of the creation of distributable reserves will be
Jforthcoming.

If New Endo proposes to pay dividends or to repurchase or redeem shares in the future, it may be unable to do so

under Irish law. Under Irish law, dividends may only be paid, and share repurchases and redemptions must generally

be funded only out of, distributable reserves. New Endo will not have distributable reserves immediately following the
closing even if the proposals to approve the creation of distributable reserves of New Endo, are approved by the Endo
and Paladin shareholders. The creation of distributable reserves requires the approval of the Irish High Court which

New Endo plans to seek following completion of the merger. New Endo is not aware of any reason why the Irish High
Court would not approve the creation of distributable reserves; however, the issuance of the required order is a matter

for the discretion of the Irish High Court and there is no guarantee that such approval will be forthcoming. Even if the
Irish High Court does approve the creation of distributable reserves, it may take substantially longer than the parties
anticipate.

New Endo does not expect to pay dividends for the foreseeable future, and you must rely on increases in the trading
prices of the New Endo ordinary shares for returns on your investment.

Endo has never paid cash dividends on its common stock. New Endo does not expect to pay dividends in the
immediate future. New Endo anticipates that it will retain all earnings, if any, to support its operations. Any future
determination as to the payment of dividends will, subject to Irish legal requirements, be at the sole discretion of the
New Endo board of directors and will depend on New Endo s financial condition, results of operations, capital
requirements and other factors the New Endo board of directors deems relevant. Holders of New Endo ordinary shares
must rely on increases in the trading price of their shares for returns on their investment in the foreseeable future.
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After the completion of the merger, attempted takeovers of New Endo will be subject to Irish Takeover Rules and
subject to review by the Irish Takeover Panel.

Delaware s anti-takeover statutes and laws regarding directors fiduciary duties give the boards of directors broad
latitude to defend against unwanted takeover proposals. Following the closing, New Endo will become subject to Irish
Takeover Rules, as discussed in greater detail under Description of New Endo Ordinary Shares Anti-Takeover
Provisions, under which the New Endo board of directors will not be permitted to take any action which might
frustrate an offer for New Endo ordinary shares once it has received an approach which may lead to an offer or has
reason to believe an offer is imminent. Further, it could be more difficult for New Endo to obtain shareholder approval
for a merger or negotiated transaction after the closing of the business combination because the shareholder approval
requirements for certain types of transactions differ, and in some cases are greater, under Irish law than under
Delaware law. See Description of New Endo Ordinary Shares beginning on page 263.

Following the completion of the merger, a future transfer of New Endo ordinary shares may be subject to Irish
stamp duty.

Transfers of New Endo ordinary shares could be subject to Irish stamp duty. However, transfers of New Endo
ordinary shares effected by means of the transfer of book entry interests in DTC will not be subject to Irish stamp
duty.

A submission was made to the Irish Revenue Commissioners seeking confirmation in relation to the operation of

stamp duty in respect of the transfer of book entry interests in Clearing and Depositary Services Inc. which is referred

to in this proxy statement/prospectus as CDS. This confirmation has been obtained and confirms that transfers of New
Endo ordinary shares effected by means of the transfer of book entry interests in CDS will not be subject to Irish

stamp duty.

It is anticipated that the majority of New Endo ordinary shares will be traded through DTC and/or CDS by brokers
who hold such shares on behalf of customers.

If you hold your New Endo ordinary shares directly (i.e. you are a registered shareholder), any transfer of your New
Endo 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). Payment of Irish stamp duty is generally a legal obligation of the transferee.

The imposition of stamp duty could adversely affect the price of your shares.

See Certain Tax Consequences of the Merger and the Arrangement Irish Tax Considerations Stamp Duty beginning
on page 113.

Dividends paid by New Endo may be subject to Irish dividend withholding tax.

In certain limited circumstances, dividend withholding tax (currently at a rate of 20%) may arise in respect of
dividends paid on New Endo ordinary shares. A number of exemptions from dividend withholding tax exist, such that
shareholders resident in European Union member states (other than Ireland) or other countries with which Ireland has
signed a double tax treaty, which would include the U.S. or Canada, should generally be entitled to exemptions from
dividend withholding tax provided that the appropriate documentation is in place. See Certain Tax Consequences of
the Merger and the Arrangement Irish Tax Considerations Withholding Tax on Dividends beginning on page 114
and, in particular, please note the requirement to complete certain dividend withholding tax forms in order to qualify
for many of the exemptions.
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It is expected that shareholders resident in the U.S. who hold their shares through DTC may not be subject to dividend
withholding tax if the addresses of the beneficial owners of such shares in the records of the brokers holding such
shares are recorded as being in the U.S. (and such brokers have further transmitted the relevant information to a
qualifying intermediary appointed by New Endo).

41

Table of Contents 99



Edgar Filing: ENDO HEALTH SOLUTIONS INC. - Form DEFM14A

Table of Conten

However, other shareholders may be subject to dividend withholding tax, which could adversely affect the price of
your shares. See Certain Tax Consequences of the Merger and the Arrangement Irish Tax
Considerations Withholding Tax on Dividends beginning on page 114.

After the transaction, dividends received by Irish residents and certain other shareholders may be subject to Irish
income tax.

Shareholders entitled to an exemption from Irish dividend withholding tax on dividends received from New Endo will
not be subject to Irish income tax in respect of those dividends, unless they have some connection with Ireland other
than their shareholding in New Endo (for example, they are resident in Ireland). Shareholders who receive dividends
subject to Irish dividend withholding tax will generally have no further liability to Irish income tax on those dividends.
See Certain Tax Consequences of the Merger and the Arrangement Irish Tax Considerations Income Tax on
Dividends Paid on New Endo Ordinary Shares beginning on page 116.

Risks Related to the Tax Consequences of the Merger and Arrangement

Certain Irish Tax Consequences of the Merger and Arrangement

No Irish tax should arise for Endo shareholders or Paladin shareholders pursuant to the merger and the arrangement,
unless such shareholders are resident or ordinarily resident in Ireland or hold such shares in connection with a trade
carried on in Ireland through an Irish branch or agency. See Certain Tax Consequences of the Merger and the
Arrangement lIrish Tax Considerations beginning on page 112 for a more detailed description of the Irish tax

consequences of the transactions.

It is recommended that each shareholder or shareholder consult his or her own tax advisor as to the tax
consequences of holding shares in and receiving dividends from New Endo.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus and the documents incorporated in this proxy statement/prospectus by reference
contain certain forward-looking statements within the meaning of the safe harbor provisions of the Private Securities
Litigation Reform Act of 1995 with respect to the respective financial conditions, results of operations, financial
projections and businesses of Endo, Paladin and New Endo, and the expected impact of the proposed merger and
arrangement on New Endo and its business. Statements including words such as pro forma, anticipates, expects,
intends, plans, predicts, believes, seeks, estimates, could, would, will, may, can, continue,
forward, guidance, and the negative of these terms or other comparable or similar terminology or expressions often
identify forward-looking statements. Statements included or incorporated in this proxy statement/prospectus that are
not historical facts are hereby identified as forward-looking statements for the purpose of the safe harbor provided by
section 27A of the Securities Act and section 21E of the Exchange Act and forward-looking information within the
meaning defined under applicable Canadian securities legislation (collectively, forward -looking statements ).

These forward-looking statements may include, without limitation, statements regarding the completion of the
transactions, expected synergies and other benefits, including tax, financial and strategic benefits, to New Endo and
the respective shareholders of Endo and Paladin of the transactions, the expected tax consequences to holders of Endo
common stock and New Endo ordinary shares and the expected accounting treatment for the transactions and other
statements that are not historical facts.

Although each of Endo and Paladin believes its forward-looking statements are reasonable, they are subject to
important risks and uncertainties. Those include, without limitation, the failure to receive, on a timely basis or
otherwise, the required approvals by Endo and Paladin shareholders, the Québec court and applicable government and
regulatory authorities, the terms of those approvals, the risk that a condition to closing contemplated by the
arrangement agreement may not be satisfied or waived, the inability to realize expected synergies or cost savings or
difficulties related to the integration of Endo and Paladin operations, the ability of New Endo to retain and hire key
personnel and maintain relationships with customers, suppliers or other business partners, or other adverse events,
changes in applicable laws or regulations, competition from other pharmaceutical companies, and other risks disclosed
in Endo s and Paladin s public filings, any or all of which could cause actual results to differ materially from future
results expressed, projected or implied by the forward-looking statements. The forward-looking statements in this
proxy statement/prospectus are qualified by these risk factors. As a result of these risks and uncertainties, the
transactions could be modified, restructured or not be completed, and actual results and events may differ materially
from the results and events contemplated in these forward-looking statements and from historical results. You are
cautioned not to put undue reliance on any forward-looking statements, which speak only as of the date of this proxy
statement/prospectus or the date of any document incorporated by reference. You should carefully read this proxy
statement/prospectus together with the information incorporated herein by reference as described under the heading

Where You Can Find More Information. completely and with the understanding that actual future results may be
materially different from those that are expected by Endo and Paladin. Except as otherwise required by law, none of
Endo, Paladin or New Endo undertakes any obligation to publicly update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise, or to comment on expectations of, or statements
made by the other party or third parties in respect of the transactions. These forward-looking statements are not
guarantees of future performance, given that they involve risks and uncertainties. You should not assume that any lack
of update to previously issued forward-looking statement constitutes a reaffirmation of that statement. Continued
reliance on forward-looking statements is at your own risk.

Additional information about these and other risks and uncertainties and about the material factors or assumptions

underlying such forward-looking statements may be found in this proxy statement/prospectus under the sections
captioned Risk Factors, as well as under the section entitled Risk Factors in Endo s Form 10-K, Form 10-Q and Form
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8-K filings with the SEC and the section entitled Risks Related to Paladin Labs Business in Paladin s annual
information form for the year ended December 31, 2012 filed on SEDAR at www.sedar.com and the sections in

Paladin s management s discussion and analysis entitled Concentration of Credit Risk and Major Customers,  Liquidity
Risk, Foreign Exchange Risk, Interest Rate Risk, and Equity Price Risk beginning on page 181.
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QUESTIONS AND ANSWERS ABOUT THE ENDO

SPECIAL MEETING OF SHAREHOLDERS AND VOTING

Q: How do I attend the special meeting?

A: You are invited to attend the special meeting to vote on the proposals described in this proxy
statement/prospectus. The special meeting will be held on February 26, 2014, at 10:00 a.m. local time, at 1400
Atwater Drive, Malvern, PA 19355. Directions to the special meeting may be found at www.endo.com, in the
section titled About Us under the subsection titled Locations. Information on how to vote in person at the special
meeting is discussed below. However, you do not need to attend the special meeting to vote your shares.

Q: Who can vote at the special meeting?

A: Only Endo shareholders of record at the close of business on January 22, 2014 will be entitled to vote at the
special meeting. On this record date, there were 115,487,596 shares of Endo common stock outstanding and
entitled to vote. Each share of Endo common stock is entitled to one vote on each matter to be voted on at the
special meeting. Your proxy indicates the number of votes you have.

Shareholders of Record: Shares Registered in Your Name

If on January 22, 2014 your shares were registered directly in your name with Endo s transfer agent, American Stock
Transfer & Trust Company, then you are a shareholder of record. As a shareholder of record, you may vote in person
at the special meeting or vote by proxy. Whether or not you plan to attend the special meeting, Endo urges you to vote
by proxy over the telephone or on the Internet as instructed below, or fill out and return an Endo proxy card.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If on January 22, 2014 your shares were held not in your name, but rather in an account at a brokerage firm, bank,
dealer, or other similar organization, then you are the beneficial owner of shares held in street name and this proxy
statement/prospectus is being sent to you by that organization. The organization holding your account is considered to
be the shareholder of record for purposes of voting at the special meeting. As a beneficial owner, you have the right to
direct your broker or other agent regarding how to vote the shares in your account by following the instructions that
the broker, bank or other nominee provides you along with this proxy statement/prospectus. You are also invited to
attend the special meeting. However, since you are not the shareholder of record, you may not vote your shares in
person at the special meeting unless you request and obtain a valid proxy from your broker or other agent.

Q: What am I voting on?

A: There are four matters scheduled for a vote at the special meeting:
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Proposal to adopt the arrangement agreement and transactions contemplated thereby (including the merger)
(Proposal 1);

Proposal to approve, on a non-binding advisory basis, certain compensatory arrangements between Endo and
its named executive officers relating to the merger contemplated by the arrangement agreement (Proposal 2);

Proposal to approve the creation of distributable reserves, which are required under Irish law in order for
New Endo to make distributions and pay dividends and to purchase or redeem shares in the future by
reducing some or all of the share premium of New Endo (Proposal 3); and

Proposal to approve the adjournment of the special meeting, if necessary, to solicit additional proxies if there
are not sufficient votes at the time of the special meeting to adopt the arrangement agreement and
transactions contemplated thereby (including the merger) (Proposal 4).
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Q: What are the voting recommendations of the Endo board of directors?

A: After careful consideration, the Endo board of directors has approved and declared advisable the
arrangement agreement and transactions contemplated thereby (including the merger), and has determined
that the arrangement agreement and the merger are fair to and in the best interests of Endo and its
shareholders. The Endo board of directors recommends that you vote your shares:

FOR the adoption of the arrangement agreement and approval of the merger (Proposal 1);

FOR approval, on an advisory basis, of certain compensatory arrangements between Endo and its named
executive officers relating to the merger contemplated by the arrangement agreement (Proposal 2);

FOR approval of the creation of distributable reserves, which are required under Irish law in order for New
Endo to make distributions and pay dividends and to purchase or redeem shares in the future by reducing
some or all of the share premium of New Endo (Proposal 3); and

FOR adjournment of the special meeting, if necessary, to solicit additional proxies if there are not sufficient
votes at the time of the special meeting to adopt the arrangement agreement and transactions contemplated
thereby (including the merger) (Proposal 4).
In considering the recommendation of the board of directors of Endo, you should be aware that certain executive
officers and all of the directors of Endo will have interests in the transactions that may be different from, or in addition
to, the interests of Endo s shareholders generally. See The Merger and the Arrangement Interests of Certain Persons
in the Merger beginning on page 86.

Q: What if another matter is properly brought before the special meeting?

A: The Endo board of directors knows of no other matters that will be presented for consideration at the special
meeting. If any other matters are properly brought before the Endo special meeting, it is the intention of the
persons named in the accompanying proxy to vote on those matters in accordance with their best judgment.

Q: How do I vote?

A: For each of the proposals, you may vote FOR or Against, or you may abstain from voting.
Shareholders of Record: Shares Registered in Your Name

If you are a shareholder of record, you may vote in person at the special meeting, you may vote by proxy using the
enclosed Endo proxy card, or you may vote by proxy over the telephone or on the Internet as instructed below.

Whether or not you plan to attend the special meeting, Endo urges you to vote by proxy to ensure your vote is
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counted. You may still attend the special meeting and vote in person even if you have already voted by proxy.

To vote in person, come to the special meeting and we will give you a ballot when you arrive.

To vote using a Endo proxy card, simply complete, sign and date the enclosed Endo proxy card and return it
promptly in the envelope provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717. If you return your signed Endo proxy card to Endo before the special meeting, the
proxy holders will vote your shares as you direct.

To vote by telephone, dial toll-free 1-800-690-6903 within the U.S., U.S. territories and Canada using a
touch-tone phone and follow the recorded instructions. You will be asked to provide the company number
and control number from the enclosed Endo proxy card. Your vote must be received by 11:59 p.m. Eastern
Time, on February 25, 2014 to be counted.

To vote through the Internet, go to www.proxyvote.com to complete an electronic Endo proxy card. You
will be asked to provide the company number and control number from the enclosed Endo proxy card. Your
vote must be received by 11:59 p.m. Eastern Time, on February 25, 2014 to be counted.
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Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you should have
received a proxy statement/prospectus along with voting instructions from that organization rather than from Endo.
Simply follow the voting instructions provided by your broker, bank, or other agent to ensure that your vote is
counted. Alternatively, you may vote by telephone or over the Internet as instructed by your broker or bank. To vote
in person at the special meeting, you must obtain a valid proxy from your broker, bank, or other agent. Follow the
voting instructions provided by your broker, bank, or other agent and included with this proxy statement/prospectus,
or contact your broker or bank to request a proxy form.

Endo provides Internet proxy voting to allow you to vote your shares online, with procedures designed to ensure the
authenticity and correctness of your proxy vote instructions. However, please be aware that you must bear any costs
associated with your Internet access, such as usage charges from Internet access providers and telephone companies.

Q: How many votes do I have?

A: On each matter to be voted upon, you have one vote for each share of Endo common stock you own as of
January 22, 2014. Your proxy indicates the number of votes you have.

Q: What if I return a proxy card or otherwise vote but do not make specific choices?

A: Shareholder of Record: Shares Registered in Your Name

If you are a shareholder of record and you indicate when voting on the Internet or by telephone that you wish to vote
as recommended by the Endo board of directors, which recommendations are summarized under Questions and
Answers About the Endo Special Meeting of Shareholders and Voting What are the voting recommendations of the
Endo board of directors? beginning on page 45, or if you sign and return a Endo proxy card without giving specific
voting instructions, then the proxy holders will vote your shares in the manner recommended by the Endo board of
directors on all matters presented in this proxy statement/prospectus and as the proxy holders may determine in their
discretion with respect to any other matters properly presented for a vote at the special meeting.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If you are a beneficial owner of shares held in street name and you do not provide the organization that holds your
shares with specific instructions, under the rules of various national and regional securities exchanges, the
organization that holds your shares may generally vote on routine matters but cannot vote on non-routine matters. If
the organization that holds your shares does not receive instructions from you on how to vote your shares on a
non-routine matter, the organization that holds your shares will inform the inspector of elections for the special
meeting that it does not have the authority to vote on this matter with respect to your shares. This is generally referred
toasa broker non-vote. When Endo s inspector of elections tabulates the votes for any particular matter, broker
non-votes will be counted for purposes of determining whether a quorum is present, but will not be counted toward
the vote total for any proposal. Endo expects that each of the proposals presented at the special meeting will be
considered non-routine matters, so Endo encourages you to provide voting instructions to the organization that holds
your shares to ensure that your vote is counted on all four proposals.
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Q: Who is paying for this proxy solicitation?

A: Endo will pay for the entire cost of soliciting proxies. In addition to this proxy statement/prospectus, Endo s
directors and employees may also solicit proxies in person, by telephone, or by other means of communication.
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Directors and employees will not be paid any additional compensation for soliciting proxies. Endo may also
reimburse brokerage firms, banks and other agents for the reasonable out-of-pocket cost of forwarding proxy
materials to beneficial owners. Endo has also retained MacKenzie Partners, Inc. to assist in soliciting proxies.
Endo will pay MacKenzie Partners, Inc. a base fee of approximately $15,000, plus reasonable out-of-pocket
expenses for these services.

Q: What does it mean if I receive more than one proxy statement/prospectus?

If you receive more than one proxy statement/prospectus, your shares may be registered in more than one name or are
registered in different accounts. Please follow the voting instructions included with each proxy statement/prospectus
to ensure that all of your shares are voted.

Q: Can I change my vote after submitting my proxy?

A: Yes. You can revoke your proxy at any time before the final vote at the special meeting. If you are the record
holder of your shares, you may revoke your proxy in any one of the following ways:

You may submit another valid, properly completed Endo proxy card with a later date.

You may grant a subsequent proxy by telephone or through the Internet.

You may send a timely written notice that you are revoking your proxy to Endo s Secretary at 1400 Atwater
Drive, Malvern, Pennsylvania 19355; telephone: (484) 216-0000.

You may attend the special meeting and vote in person. Simply attending the special meeting will
not, by itself, revoke your proxy. If your shares are held in the name of a bank, broker or other holder
of record, you must obtain a proxy, executed in your favor from the holder of record, to be able to
vote at the special meeting.

Your most recent Endo proxy card or telephone or Internet proxy is the one that is counted.

If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by
your broker or bank.

Q: How are votes counted?

A: Votes will be counted by the inspector of election appointed for the special meeting, who will separately count
FOR, Against, Abstain and broker non-votes. Abstentions and broker non-votes will be treated as shares present
for the purpose of determining the presence of a quorum for the transaction of business at the special meeting.
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Abstentions will be counted towards the tabulation of shares present in person or represented by proxy and will
have the same effect as votes Against each of the proposals. Although broker non-votes will be treated as shares
present for the purpose of determining the presence of a quorum, broker non-votes will not be counted for
purposes of determining the number of shares present in person or represented by proxy and entitled to vote with
respect to a particular proposal. Thus, a broker non-vote will not affect the outcome of the vote on Proposals 2
through 4. A broker non-vote will, however, have the same effect as an Against vote on Proposal 1. All Endo
common stock that have been properly voted and not revoked, will be voted at the special meeting in accordance
with your instructions. If you execute the proxy but do not give voting instructions, the Endo common stock
represented by that proxy will be voted FOR each of Proposals 1 through 4.

Q: How many votes are needed to approve each proposal?

A: Proposal I: The proposal to adopt the arrangement agreement and transactions contemplated thereby
(including the merger) must receive a FOR vote from the holders of at least a majority of the Endo
common stock outstanding on the record date for the special meeting.
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Proposal 2: The proposal to approve, on an advisory basis, certain compensatory arrangements between Endo and its
named executive officers relating to the merger contemplated by the arrangement agreement must receive a FOR vote
from at least a majority of the Endo common stock represented either in person or by proxy at the special meeting and
entitled to vote, although such vote will not be binding on Endo.

Proposal 3: The proposal to approve the creation of distributable reserves of New Endo must receivea FOR vote from
at least a majority of the Endo common stock represented either in person or by proxy at the special meeting and
entitled to vote.

Proposal 4: The proposal to approve the adjournment of the special meeting, if necessary, to solicit additional proxies
if there are not sufficient votes at the time of the special meeting to adopt the arrangement agreement and transactions
contemplated thereby (including the merger) must receive a FOR vote from at least a majority of the Endo common
stock represented either in person or by proxy at the special meeting and entitled to vote.

Q: How many shares will Endo s executive officers and directors be entitled to vote at the special meeting? Do
you expect them to vote in favor of the proposals?

A: As of January 22, 2014, the last practicable day before the date of this proxy statement/prospectus, Endo s
executive officers and directors, together with the shareholders with which certain of Endo s directors are
affiliated or associated, had the right to vote approximately 1.5 million common stock, representing
approximately 1.3% of the Endo common stock then outstanding and entitled to vote at the special meeting. Endo
expects that its executive officers and directors, and the shareholders with which certain of Endo s directors are
affiliated or associated, will vote FOR each of the proposals described above.

Q What is the quorum requirement?

A: A quorum of shareholders is necessary to hold a valid meeting. A quorum will be present if shareholders holding
at least a majority of the outstanding shares entitled to vote are present at the special meeting in person or
represented by proxy. On the record date, there were 115,487,596 shares of Endo common stock outstanding and
entitled to vote.

Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf

by your broker, bank or other nominee) or if you vote in person at the special meeting. Abstentions and broker

non-votes will be treated as shares present for the purpose of determining the presence of a quorum. If there is no
quorum, the chairperson of the special meeting or a majority of shares present at the special meeting in person or
represented by proxy may adjourn the special meeting to another date.

Q: Should I send in my stock certificate with my proxy card?

A: No. As described on page 102, Endo shareholders will be sent materials for exchanging Endo common stock
shortly after the completion of the merger. Because of the potential Irish stamp duty on transfer of New Endo
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ordinary shares, Endo strongly recommends that all directly registered Endo shareholders open broker accounts
so they can transfer their Endo common stock into DTC prior to their exchange for New Endo ordinary shares.

Q: How can I find out the results of the voting at the special meeting?

A: Endo expects to make a public announcement of the preliminary voting results as soon as practicable following
the special meeting. Final voting results are expected to be published in a current report on Form 8-K filed by
Endo with the SEC on or before the fourth business day following the special meeting. If final voting results are
not available to Endo in time to file a Form 8-K within four business days following the special meeting, Endo
intends to file a Form 8-K to publish preliminary results and, within four business days after the final results are
known to Endo, file an additional Form 8-K to publish the final results.
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Q: Will Endo hold an annual meeting in 2014? If so, when are shareholder proposals due for that meeting?

A: If the merger and arrangement are completed, Endo will become an indirect wholly owned subsidiary of

New Endo and will not have any public shareholders. As a result, there will be no public participation in

any future meeting of Endo shareholders. In addition, if the merger and arrangement are completed in a

timely manner, it is expected that New Endo will hold an annual general meeting of shareholders in 2014.

If you wish to bring a proposal before the New Endo annual general meeting, if held, you must notify

New Endo s Secretary, in writing, not later than the close of business on March 23, 2014 nor earlier than

the close of business on February 21, 2014. However, if the merger and arrangement are not completed

or if Endo is otherwise required to do so under applicable law, Endo will hold an annual meeting of

shareholders in 2014. For more information regarding New Endo annual general meetings of

shareholders, see Description of New Endo Ordinary Shares Annual Meetings of Shareholders

beginning on page 267.
In the event that Endo holds an annual meeting of shareholders in 2014, shareholders may submit proposals on matters
appropriate for shareholder action at meetings of its shareholders in accordance with Rule 14a-8 promulgated under
the Exchange Act. For such proposals to be included in Endo s proxy materials relating to its 2014 annual meeting of
shareholders, if held, all applicable requirements of Rule 14a-8 must be satisfied and, pursuant to Rule 14a-8, such
proposals must be received by Endo no later than December 12, 2013. Such proposals should be delivered to Endo
Health Solutions Inc., Attn: Secretary, 1400 Atwater Drive, Malvern, Pennsylvania 19355.

Pursuant to Endo s bylaws, if you wish to bring a proposal before the shareholders or nominate a director at the Endo
2014 annual meeting of shareholders, if held, you must notify Endo s Secretary, in writing, not later than the close of
business on March 24, 2014 nor earlier than the close of business on February 22, 2014. However, if the Endo 2014
annual meeting of shareholders is held prior to April 23, 2014 or after June 22, 2014, notice by the shareholder must
be so received no later than the close of business on the tenth day following the day on which the 2014 annual meeting
is publicly announced or the 2014 annual meeting was mailed, whichever occurs first.

In addition, Endo s bylaws require that any shareholder who wishes to submit a nomination to the board of directors
must deliver written notice of the nomination to the Secretary of Endo within the time period and comply with the
information requirements specified in Section 10 of Article II of the bylaws relating to shareholder nominations and

the procedures set out in Endo s 2013 Proxy Statement under the heading Committees of the Board of

Directors Nominating & Governance Committee. To be timely, a shareholder s notice to the Secretary must be received
at the principal executive offices of Endo (a) in the case of the annual meeting not less than 60 days nor more than 90
days prior to the anniversary date of the immediately preceding annual meeting; provided that in the event that the
annual meeting is called for a date that is prior to April 23, 2014 or after June 22, 2014, notice by the shareholder must
be received at the principal executive offices of Endo not later than the close of business on the tenth day following

the day on which the 2014 annual meeting is publicly announced or notice of the 2014 annual meeting was mailed,
whichever first occurs and (b) in the case of a special meeting of shareholders called for the purpose of electing
directors, not later than the close of business on the tenth day following the day on which notice of the date of the

special meeting was mailed or publicly announced, whichever first occurs. Accordingly, to submit a nomination to the
board of directors for consideration at our 2014 annual meeting that is timely within the meaning of Endo s bylaws, a
shareholder must make certain notice of such nomination is received by the Secretary of Endo no earlier than

February 22, 2014 and no later than March 24, 2014. Any notice of nomination that is received after the dates

specified above will be considered untimely. If Endo does not receive such notice of nomination between such dates,

the notice will be considered untimely.
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Any shareholder who wishes to make a nomination or proposal should obtain a copy of the relevant sections of the
bylaws from the Secretary of Endo.
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The Merger and the Arrangement

Under the terms of the arrangement agreement, (a) New Endo will acquire Paladin pursuant to a plan of arrangement
under Canadian law and (b) Merger Sub will merge with and into Endo, with Endo as the surviving corporation in the
merger. As a result of the transactions, both Endo and Paladin will become indirect wholly owned subsidiaries of New
Endo.

At the effective time of the arrangement, (a) Paladin shareholders will be entitled to receive $1.16 in cash, subject to
adjustment, 1.6331 newly issued New Endo ordinary shares and one common share of Knight Therapeutics, a
corporation incorporated under the laws of Canada and currently a subsidiary of Paladin, in exchange for each Paladin
common share held by such shareholders; (b) all options to acquire Paladin common shares will be settled on a
cash-less exercise basis for New Endo ordinary shares and common shares of Knight Therapeutics in an amount
reflecting the arrangement consideration and (c) unvested rights to receive additional common shares under Paladin s
share purchase plan will be settled for a cash amount based on the Paladin common share price immediately prior to
closing.

The cash consideration to be received by Paladin shareholders will be increased if Endo s 10-day volume weighted
average price declines by more than 7% relative to a reference price of US$44.4642 per share during the reference
valuation period, which will be the ten trading days ending on the third trading day prior to the date of the Paladin
special meeting (or if such volume weighted average price is not available, as determined by a calculation agent using
a reasonable good faith estimate of such price for such reference valuation period). Full cash compensation
(determined on a U.S. dollar basis converted into and paid in Canadian dollars) will be provided by Endo to Paladin
shareholders for any share price declines of more than 7% but less than 20% from the reference price. If Endo s share
price declines between 20% and 24% from the reference price during the agreed reference period, Endo will provide
cash compensation (determined on a U.S. dollar basis converted into and paid in Canadian dollars) for one half of the
incremental decline to Paladin shareholders. Declines in Endo s share price beyond 24% from the reference price will
not give rise to further cash compensation to Paladin shareholders. The maximum amount potentially payable to
Paladin shareholders under this price protection mechanism is US$233 million.

In addition, if the volume weighted average price per share of Endo shares is less than 76% of US$44.4642 during a
reference valuation period, which will be the ten trading days ending on the third trading day prior to the date of the
Paladin special meeting (or if such volume weighted average price is not available, as determined by a calculation
agent using a reasonable, good faith estimate of such price for such reference valuation period), then the voting
agreements may be terminated by such shareholders.

At the effective time of the merger, (a) each share of Endo common stock will be converted into the right to receive
one New Endo ordinary share; and (b) each Endo share option, restricted share award and other Endo share-based
award that is outstanding will be converted into the right to receive an equity award from New Endo, which award
shall be subject to substantially the same terms and conditions as were applicable to the Endo award in respect of
which it was issued.

Background of the Transaction
As part of the ongoing evaluation of each of Paladin s and Endo s businesses, members of Paladin s senior management
and board of directors and Endo s senior management and board of directors, respectively, periodically review and

assess their respective company s financial performance, capital allocation and operations and industry and regulatory
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developments as they may each impact their respective company s long-term strategic goals and plans, including the
consideration of potential opportunities to enhance shareholder value, such as through acquisitions, divestitures,
business combinations and other financial and strategic alternatives.
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In May 2012, Paladin undertook a review of strategic alternatives and engaged Credit Suisse Securities USA, LLC,
which is referred to in this proxy statement/prospectus as Credit Suisse, as its financial advisor. From September 2012
through the middle of January 2013, a total of 25 parties were contacted, including both strategic and financial

potential acquirors. No formal, binding offers to acquire Paladin were received as a result of such process. A small
number of non-binding indications of interest were received. The valuation levels in such indications of interest were
well below the consideration payable in the proposed transaction and, in the view of Paladin, the indications of

interest did not reflect an appropriate valuation for Paladin and either contained or were on terms that were not
acceptable.

On August 23, 2013, as part of its ongoing review and assessment of opportunities to enhance shareholder value, the
Transactions Committee of the Endo board of directors held a telephonic meeting to discuss potential acquisition
transactions in the specialty pharmaceutical industry. In addition to members of the Transactions Committee,

members of Endo s senior management and representatives of Deutsche Bank, Endo s financial advisor, also attended
the meeting. At the meeting, members of the Transactions Committee discussed potential transactions involving
companies in the specialty pharmaceutical industry, including Paladin, and reviewed preliminary financial materials
prepared by Deutsche Bank based on publicly available information. At the conclusion of the meeting, the committee
authorized Endo s senior management to contact Paladin to discuss potential transactions, including a potential
acquisition of Paladin by Endo.

In the days following the Transactions Committee meeting, Rajiv De Silva, President and Chief Executive Officer of
Endo, contacted representatives of Credit Suisse to inquire about having discussions with Paladin senior management
regarding a potential transaction. After conferring with Paladin, Paladin s advisors responded that if Endo intended to
discuss a potential transaction to acquire all of Paladin, then the discussion must include a preliminary non-binding
proposal as to the per share purchase price and the form of consideration.

On August 30, 2013, senior management of Endo, including Mr. De Silva, held a telephonic meeting with the
Chairman of the Endo board of directors, Roger Kimmel, and the Chairman of the Transactions Committee, Michael
Hyatt, to discuss, among other things, the status of communications between Endo and Paladin. Representatives of
Skadden, Endo s legal advisor, also participated in the meeting. Mr. De Silva updated Messrs. Kimmel and Hyatt on
his discussions with representatives of Paladin. Following an extensive discussion of a potential transaction with
Paladin, it was determined that Mr. De Silva would make a preliminary, non-binding oral indication of interest to
acquire Paladin at a purchase price of $72 per share, payable primarily in shares of a newly-formed Irish holding
company that would acquire both Endo and Paladin as well as in cash, subject to among other things, completion of a
due diligence investigation of Paladin, negotiation of mutually acceptable definitive transaction agreements and the
approval of the transaction by the Endo board of directors. In addition, in connection with the transaction, Endo would
require certain members of the Goodman family and the voting trust holding certain of the Goodman family s shares in
Paladin to enter into a voting agreement in support of the transaction. Later that day, Mr. De Silva communicated to
representatives of Credit Suisse that he was authorized to discuss such preliminary, non-binding oral indication of
interest with Jonathan Ross Goodman, Chairman of Paladin s board of directors, at a face to face meeting.

A few days later, representatives of Credit Suisse called Mr. De Silva to provide feedback on Endo s preliminary,
non-binding oral indication of interest. Representatives of Credit Suisse stated that the Paladin board of directors was
not actively seeking a sale transaction involving Paladin, but that Paladin would consider engaging in exploratory
discussions with Endo regarding such a potential transaction. Credit Suisse further related that any such transaction
must provide certainty of closing for the Paladin shareholders and certainty of value.

Following this discussion, it was agreed that Messrs. Goodman and De Silva should meet to discuss a potential
transaction. In anticipation of this meeting and the sharing of non-public information, Endo and Paladin negotiated
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On September 11, 2013, Messrs. Goodman and De Silva met in New York City to discuss a potential transaction. At
this meeting, each of Mr. Goodman and Mr. De Silva provided the other with an overview of their respective
companies and their strategies, and Mr. De Silva discussed the terms of a potential transaction with Paladin at a
purchase price of $72 per share, payable in shares of a newly-formed Irish holding company, and the benefits that the
Paladin shareholders would enjoy in the combined company following such a transaction. Following this meeting, it
was agreed that Paladin would consider Endo s non-binding, indicative proposal and provide additional feedback to
Endo.

On September 17, 2013, Mr. Goodman called Mr. De Silva to respond to Endo s non-binding, indicative proposal.
Mr. Goodman stated that Paladin would be willing to proceed in discussions regarding a potential transaction at a
higher purchase price of $77 per share. Mr. Goodman also stated that the potential FDA priority review voucher
associated with Paladin s Impavido product should remain with the Paladin shareholders following the transaction.
Mr. Goodman reiterated that Paladin viewed certainty of closing and certainty of value, including the need for a
portion of the consideration to be paid in cash, as key issues for the Paladin shareholders.

On September 18, 2013, the Transactions Committee of the Endo board of directors held a telephonic meeting, which
was also attended by members of Endo senior management and representatives of Deutsche Bank and Skadden, to
discuss Paladin s response. At this meeting, representatives of Deutsche Bank discussed preliminary valuation analyses
of Paladin, and senior management of Endo discussed the strategic and financial opportunities presented by an
acquisition of Paladin and Endo by a newly-formed Irish holding company, to be owned, following the transaction, by
the former shareholders of Endo and Paladin. Following an extensive discussion, including questions from members

of the committee, it was determined that Endo should send a written, non-binding proposal letter to Paladin, setting
forth Endo s proposed transaction terms, which included a purchase price of $77 per Paladin common share and sought
exclusive negotiations with Paladin and immediate access to Paladin due diligence materials. It was also determined to
reiterate that the Endo board of directors would require that certain members of the Goodman family and the voting
trust holding certain of the Goodman family s shares in Paladin enter into a voting agreement in support of the
transaction.

Later that day, Endo delivered a non-binding proposal letter to Paladin. Among other things, the non-binding proposal
letter proposed an acquisition of Endo and Paladin by a newly-formed Irish holding company with the Paladin shares
being acquired at a purchase price of $77 per share, payable primarily in shares of a newly-formed Irish holding
company according to a to-be-determined fixed exchange ratio, to be owned, following the transaction, by the former
shareholders of Endo and Paladin. The letter also stated that the transaction consideration to be paid to Paladin
shareholders would be 90%-100% in shares of the new Irish holding company, with the remainder, if any, being paid
in cash, and that Endo was open to considering transaction structures that would allow the FDA priority review
voucher to remain with the Paladin shareholders following the transaction.

That same day, Mr. Goodman discussed Endo s non-binding proposal letter with Paladin s board of directors. The
directors discussed the valuation being proposed, both in the context of the valuations described and the outcome of
the recent review of strategic alternatives process undertaken by Paladin, the then current share price, the premium
that the Endo proposed valuation represented, as well as the future prospects of Paladin. The Paladin board of
directors authorized management of Paladin to enter into an exclusivity agreement with Endo for a 45-day period
during which the parties would pursue both mutual due diligence and the negotiation of definitive agreements.

During the period from September 20, 2013 to September 27, 2013, the parties continued to negotiate the terms of the
exclusivity agreement, which was executed by the parties on September 27, 2013.
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On September 24, 2013, the Endo board of directors discussed the status of the proposed transaction. The meeting was
attended by members of Endo s senior management team as well as by representatives of Deutsche Bank and KPMG
LLP, Endo s tax advisor, which is referred to in this proxy statement/prospectus as KPMG .
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The Endo board of directors discussed, among other things, the strategic rationale for a potential acquisition of
Paladin, a preliminary view of valuation, the pro-forma implications for Endo, potential transaction risks and a
possible timeline to announcement.

On October 2, 2013, Paladin opened a virtual dataroom containing certain non-public information requested by Endo,
and Endo began its due diligence investigation of the information provided.

On October 5, 2013, Messrs. Goodman and De Silva discussed the status of the parties due diligence investigations in
connection with the proposed transaction, and determined that senior management of each company should meet in
Montreal in mid-October for a mutual due diligence session. During this call, Mr. Goodman reiterated the importance
of the FDA priority review voucher to the Paladin shareholders and stated that the Paladin board of directors preferred
that, following the transaction, the new Irish holding company have a listing on TSX. Mr. De Silva indicated that

Endo would be open to exploring the feasibility of such a listing.

On October 10, 2013, senior management of Endo held a telephonic meeting with Messrs. Kimmel and Hyatt to
provide an update on the status of negotiations with Paladin. Representatives from Deutsche Bank and Skadden also
participated in this meeting. Also on this date, at the direction of Endo s Transactions Committee, Endo senior
management contacted Houlihan Lokey Financial Advisors, Inc., which is referred to in this proxy
statement/prospectus as Houlihan Lokey, to discuss, among other things, retaining Houlihan Lokey as a financial
advisor in connection with the transaction. From this date through November 4, 2013, senior management of Endo
provided representatives of Houlihan Lokey with information requested in connection with Houlihan Lokey s analyses
related to the proposed transaction.

Also on October 10, 2013, the Paladin board of directors held a telephonic meeting. This meeting was also attended
by representatives of Credit Suisse and Davies Ward Phillips & Vineberg LLP, Paladin s legal counsel, which is
referred to in this proxy statement/prospectus as Davies, and certain members of Paladin senior management, who
provided an update to the board on the process and the proposed transaction.

On October 14, 2013, the Audit Committee of the Endo board of directors held a telephonic meeting. Members of
Endo senior management and representatives of Deutsche Bank and Skadden also participated in this meeting. At this
meeting, members of Endo senior management updated the members of the committee on the status of negotiations
with Paladin and answered questions from members of the committee regarding the proposed transaction.

On October 17, 2013, senior management of Endo and Paladin met in Montréal to present an overview of their
respective businesses and answer due diligence questions from one another. Following this meeting, Messrs.
Goodman and De Silva held a meeting to discuss issues related to the proposed transaction. At this meeting,

Mr. Goodman informed Mr. De Silva that members of the Goodman family and the voting trustee of the voting trust
holding Paladin common shares on behalf of the Goodman family were concerned that the fixed exchange ratio in the
proposed transaction would subject Paladin shareholders to market risk in the event that the price of Endo shares
dropped between execution of definitive transaction documentation and the closing of the proposed transaction.

Mr. De Silva suggested a follow-up call on this topic. Later that day, Endo opened a virtual dataroom containing
certain non-public information requested by Paladin, and Paladin began its due diligence investigation of the
information provided.

On October 19, 2013, representatives of Skadden sent a draft arrangement agreement for the proposed transaction to
Davies and Paladin. Later that day, representatives of Credit Suisse contacted Mr. De Silva and representatives of
Deutsche Bank to discuss the concerns regarding potential market risk of an Endo share price decline between signing
and closing, and the potential means to address these concerns proposed by the Goodman family, including a potential
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one-way adjustment mechanism to increase the amount of cash payable in the transaction upon a decrease in the Endo
share price and an ability to terminate the voting agreement if the Endo share price dropped below a level to be
specified in the voting agreement. Mr. De Silva informed
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representatives of Credit Suisse that he would discuss these concerns with the Endo board of directors, and these
matters were discussed at the October 28, 2013 meeting of Endo s Audit and Transactions Committees and with
certain other members of Endo s board of directors during Mr. De Silva s regular discussions with directors regarding
the proposed transaction.

On October 20, 2013, representatives of Skadden sent a draft voting agreement to the Davies attorneys representing
the Goodman family and the voting trust holding certain of the Goodman family s shares in Paladin.

On October 22, 2013, representatives of Endo, Paladin, Skadden and Davies held a conference call to discuss certain
of Endo s open due diligence questions regarding Paladin.

On October 23, 2013, Davies delivered a written proposal to Endo regarding the separation of Paladin s Impavido
product and the related FDA priority review voucher to the Paladin shareholders in connection with the transaction.
The proposal contemplated that Impavido, the related FDA priority review voucher and a $1,000,000 capital
contribution would be contributed to a new entity (later named Knight Therapeutics) that would be separated to the
Paladin shareholders in connection with the proposed transaction.

Also on October 23, 2013, representatives of Davies sent a revised draft of the arrangement agreement to Endo. Also
on that date, Mr. De Silva and representatives of Deutsche Bank and Credit Suisse had a follow up discussion to
discuss, among other things, Paladin s board of directors concerns regarding potential market risk of an Endo share
price decline between signing and closing.

On October 24, 2013, the Audit and Transactions Committees of Endo s board of directors held a joint telephonic
meeting to discuss the status of the proposed transaction. Also attending this meeting were members of Endo s senior
management and representatives of Deutsche Bank, KPMG and Skadden. At this meeting, members of Endo s senior
management provided an update on, among other things, Endo s due diligence investigation of Paladin, the open
business issues between the parties and the status of Endo s financing discussions. Representatives of Deutsche Bank
presented updated valuation materials.

That same day, the Paladin board of directors held a telephonic meeting, during which representatives of Davies,
along with certain members of Paladin senior management, provided an update to the board on the proposed
transaction.

On October 25, 2013, representatives of Endo and Paladin held a due diligence conference call to discuss Endo s open
due diligence questions.

On October 28, 2013, the Audit and Transactions Committees of Endo s board of directors held a joint telephonic
meeting to discuss the status of the proposed transaction. Also attending this meeting were members of Endo s senior
management and representatives of Deutsche Bank, KPMG and Skadden. At this meeting, representatives of Skadden
provided an overview of the issues presented by Paladin s revised draft of the arrangement agreement, which included,
among other things, (i) the size of the termination fee payable by Paladin, (ii) the size of the termination fee payable
by Endo, (iii) the treatment of employee options to acquire Paladin common shares, (iv) the inclusion of Impavido,
together with the FDA priority review voucher, in Knight Therapeutics Inc., which is the entity being separated to
Paladin shareholders in connection with the proposed transaction and other transaction terms; and (v) the extent of
Endo s representations and warranties in the arrangement agreement. At this meeting, Mr. De Silva also updated
members of the committees on Paladin s concerns regarding the potential market risk of an Endo share price decline
between signing and closing, and the members of the committees discussed these concerns with senior management of
Endo and representatives of Skadden and Deutsche Bank. Finally, members of the committees and representatives of
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Following extensive discussion, including numerous questions from members of the committees, it was determined to
respond to Paladin s revised draft by stating to Paladin that (i) Impavido could be contributed to Knight Therapeutics
(and, in any event, the $1,000,000 capital contribution described above should not be made in connection with any
stock exchange listing of Knight Therapeutics), (iii) the termination fees payable by Endo and Paladin should each be
equal to approximately 3.6% of Paladin s equity value as calculated based on the transaction and (iv) Endo would not
give fully reciprocal representations and warranties in the arrangement agreement, but Endo would consider providing
additional representations as to litigation reserves, taxes and employee benefits matters. The members of the
committees determined that more information was required before the treatment of employee options to acquire
Paladin common shares could be resolved. It was also determined that Endo s senior management should explore
resolving Paladin s concerns regarding the potential market risk of an Endo s share price decline between signing and
closing by a potential increase to the cash portion of the consideration in the event of such a decline and by agreeing
to give the Goodman family the right to terminate the voting agreement, but only in the event of a significant drop in
the Endo share price. The members of the committees also determined that key members of Paladin senior
management should execute employment letters in connection with the transaction.

Later in the day on October 28, 2013, representatives of Skadden sent a revised draft of the arrangement agreement to
Davies reflecting, among other things, the response on the open points discussed above.

That same day, representatives of Davies sent a revised draft of the voting agreement to Skadden and Endo. Among
other things, this revised draft provided that the Goodman family could terminate the voting agreement if the volume
weighted average trading price of Endo common stock declined by more than 7% during a five business day reference
period.

On October 30, 2013, representatives of Davies provided a revised draft of the arrangement agreement to Skadden and
Endo.

That same day, representatives of Endo, Deutsche Bank and Credit Suisse discussed the issues regarding the
Goodman family s concerns about potential Endo stock price declines prior to consummation of the proposed
transaction. Following this discussion Endo and representatives of the Goodman family generally agreed, subject to
approval by the Endo board of directors, that the cash consideration to be received by Paladin shareholders would be
increased if Endo s volume weighted average share price during an agreed 10 trading day reference period declined by
more than 7% relative to a reference price based on the volume weighted average trading price for the five trading
days ended November 1, 2013 (which was later determined to be US$44.4642), with Endo providing additional cash
compensation to compensate Paladin shareholders for Endo share price declines of more than 7% but less than 20%,
Endo providing additional cash compensation to compensate Paladin shareholders for half of the amount of Endo
share price declines between 20% and 24 % and no additional cash compensation being paid for Endo share price
declines in excess of 24%. The parties also agreed that the Goodman family would be able to terminate the voting
agreement if the volume weighted average share price of Endo during an agreed upon 10 trading day reference period
declined by more than 24% from the reference price described above.

On October 31, 2013, representatives of Davies representing certain members of the Goodman family provided a
revised draft of the voting agreement reflecting the termination right agreed to by the parties.

On November 1, 2013, Endo formally retained Houlihan Lokey to serve as a financial advisor in connection with the
transaction.

That same day, the Endo board of directors held a day-long special meeting in New York City to discuss the status of
the proposed transaction. Also attending this meeting were members of Endo s senior management and representatives
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Next, Mr. De Silva provided an overview of the transaction status and representatives of Endo s senior management
provided an update on the status of Endo s due diligence investigation of Paladin. Following discussion of Endo s due
diligence investigation, representatives of Deutsche Bank reviewed with the board of directors the presentation
previously prepared by Deutsche Bank, including information regarding the valuation of Paladin and Deutsche Bank s
financial analysis of the consideration to be received by the Endo shareholders in the proposed transaction. Next,

Mr. De Silva and representatives of Endo s senior management discussed with the board of directors the proposed
transaction structure, the risks to Endo of undertaking the transaction and the potential integration of the two
companies. Representatives of KPMG and Skadden discussed with the board of directors the potential tax treatment of
the proposed transaction for Endo shareholders and the potential that an excise tax under the Code could be applied to
certain of Endo s officers and all of Endo s directors. Following numerous questions from directors on these topics,
representatives of Deutsche Bank were excused and representatives of Houlihan Lokey joined the meeting and
reviewed with the board of directors the presentation previously prepared by Houlihan Lokey, including information
regarding the valuation of Paladin and Houlihan Lokey s financial analysis of the consideration to be received by the
Endo shareholders in the proposed transaction. Next, representatives of Endo s senior management discussed the
public relations and investor communications plan in the event the proposed transaction was executed. Finally, the
board of directors and members of Endo s senior management discussed the process towards execution of definitive
transaction documentation and announcement of a transaction, if the remaining issues could be resolved.

During the course of the day and in consultation with the Endo board of directors, members of Endo s senior
management and representatives of Deutsche Bank, Skadden and Torys LLP, Endo s special Canadian counsel in
connection with the transaction, which is referred to in this proxy statement/prospectus as Torys, engaged in
negotiations of open transaction issues. Paladin agreed that the tax opinion condition was acceptable, subject to having
further discussions among tax experts to understand the circumstances in which the tax opinion would not be
deliverable. The parties also agreed that, subject to resolving the appropriate legal mechanics, options to acquire
Paladin common shares would be accelerated in connection with the proposed transaction.

From November 1, 2013 to the morning of November 5, 2013, Endo and Paladin, assisted by representatives of
Deutsche Bank, Credit Suisse, Davies, Skadden and Torys negotiated the remaining aspects of the proposed
transaction, including, among other things, the details of the Knight Therapeutics separation, the scope of the
representations, warranties and covenants in the arrangement agreement and the parties respective confidential
disclosure materials.

On November 2, 2013, following the determination of the calculation of the exchange ratio applicable to the Paladin
common shares in the proposed transactions, Endo began negotiating with members of Paladin s senior management
team the terms of their respective employment letters.

On November 3, 2013, the Paladin board of directors held a telephonic meeting to discuss the potential transaction,
during which meeting, representatives of Credit Suisse, Ernst & Young LLP and Davies, together with certain
members of Paladin s senior management, provided an update to the board on the proposed transaction. Later that
same day, Endo senior management began negotiating with Mr. Goodman the terms of Mr. Goodman s consulting
agreement with Endo, which was signed on November 5, 2013.

On the evening of November 4, 2013, the Endo board of directors held a special telephonic meeting to discuss the
approval of the arrangement agreement and the other definitive transaction documentation. Prior to this meeting,
members of the Endo board of directors had received an overview of the material provisions of the arrangement and
voting agreements, as well as draft board resolutions and presentation materials from each of Deutsche Bank and
Houlihan Lokey. Also attending this meeting were representatives of Deutsche Bank, Houlihan Lokey, KPMG,
Skadden and certain other advisors of Endo. At this meeting, Mr. De Silva provided an update on the status of the
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Following this discussion and numerous questions from the board of directors, representatives of Deutsche Bank
reviewed with the board of directors the presentation previously prepared by Deutsche Bank, including information
regarding the valuation of Paladin and Deutsche Bank s financial analysis of the consideration to be received by the
Endo shareholders in the transaction, and delivered its oral opinion, which was later confirmed by a written opinion
dated November 5, 2013, that, as of November 5, 2013 and based upon and subject to the assumptions, limitations,
qualifications and conditions set forth in its opinion, the exchange ratio (taking into account the arrangement) was fair,
from a financial point of view, to the holders of the outstanding Endo common stock.

At the request of Endo s board of directors, Houlihan Lokey then reviewed and discussed its financial analyses.
Thereafter, at the request of Endo s board of directors, Houlihan Lokey verbally rendered its opinion to Endo s board of
directors (which was subsequently confirmed in writing by delivery of Houlihan Lokey s written opinion addressed to
Endo s board of directors dated November 5, 2013) to the effect that, as of that date and based on and subject to the
procedures followed, assumptions made, qualifications and limitations on the review undertaken and other matters
considered by Houlihan Lokey in connection with the preparation of its opinion, and taking into account the

transactions, the exchange ratio was fair, from a financial point of view, to the holders of the outstanding Endo

common stock.

Following this presentation, the Endo board of directors discussed in detail the proposed transaction and approved the
arrangement agreement and its terms and conditions, substantially in the form presented to the board of directors, and
the transactions contemplated by the arrangement agreement, including the merger.

At a meeting of the Paladin board of directors during the evening of November 4, 2013, which was also attended by
representatives of Credit Suisse, Davies and Ernst & Young LLP, Credit Suisse provided its opinion, orally, on the
fairness, from a financial point of view, to Paladin shareholders (other than Paladin shareholders subject to the voting
agreement) of the consideration to be received by them under the terms of the transaction and on November 5, 2013,
Credit Suisse delivered to Paladin its written fairness opinion confirming the oral fairness opinion delivered on
November 4, 2013. At this meeting, the Paladin board of directors approved the arrangement agreement and its terms
and conditions, substantially in the form presented to the board of directors and the transactions contemplated by the
arrangement agreement.

On the evening of November 4, 2013, members of the board of directors of New Endo discussed in detail the
proposed transaction and approved the arrangement agreement and its terms and conditions, substantially in the form
presented to the board of directors and the transactions contemplated by the arrangement agreement.

On the morning of November 5, 2013, the parties executed the arrangement agreement, the voting agreements and the
employment letters and publicly announced the transactions.

On November 21, 2013, the Compensation Committee of the Endo board of directors held a telephonic meeting to
discuss if the pending transaction would be taxable to Endo shareholders and the potential that an excise tax under the
Code could be applied to certain of Endo s officers and all of Endo s directors in connection with the proposed
transaction. Representatives of Skadden, KPMG and Hay Group, Endo s compensation consultant, also attended this
meeting. At this meeting, members of the committee also discussed potential actions that could be taken to mitigate
the impact of the excise tax on certain of Endo s officers and all of Endo s directors.

On December 2, 2013, the Compensation Committee of the Endo board of directors held a telephonic meeting, which
was also attended by representatives of Skadden, KPMG, Hay Group and A&L Goodbody, Endo s special Irish
counsel. At this meeting, the members of the committee continued their earlier discussion of the potential for an

excise tax under the Code to be applied to certain of Endo s officers and all of Endo s directors in connection with the
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proposed transaction. The members of the committee had an extensive discussion of possible alternatives for
mitigating the potential excise tax, including discussions related to the granting of equity awards following the
transaction. Additionally, representatives of A&L Goodbody discussed certain aspects of Irish tax laws and their
impact on Endo benefit plans and Endo s executive officers and directors. On December 9, 2013, the Compensation
Committee of the Endo board of directors approved resolutions approving Endo s payment of any potential excise tax
under the Code to be applied to certain of Endo s officers and all of Endo s directors in connection with the proposed
transaction.
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At its meeting on November 4, 2013, the Endo board of directors unanimously approved the arrangement agreement
and the transactions contemplated thereby (including the merger). The Endo board of directors unanimously
recommends that the shareholders of Endo vote for the approval and adoption of the arrangement agreement
and the transactions contemplated thereby (including the merger) and for the other resolutions to be
considered at the Endo special meeting.

The Endo board of directors considered many factors in determining to recommend the approval and adoption of the
arrangement agreement and the transactions contemplated thereby (including the merger). In arriving at its
determination, the board of directors consulted with Endo s senior management, legal advisors, financial advisors,
accounting advisors and other advisors, reviewed a significant amount of information, considered a number of factors
and concluded, in their business judgment, that the transactions are likely to result in significant strategic and financial
benefits to Endo and its shareholders, including:

the creation of a leading international specialty healthcare company, with a capital structure that will allow
Endo to accelerate its long-term strategy of international expansion and growth, including through additional
mergers and acquisitions;

the diversification of Endo s revenue and profit streams through the acquisition of Paladin s Canadian
businesses;

added breadth to Endo s geographic exposure through access to new, emerging markets such as South Africa
and Latin America;

the anticipated credit profile of the combined company, which is expected to provide the combined company
with increased access to cash flow and better access to capital markets;

anticipated annual recurring after-tax operational and tax synergies of at least US$75,000,000, with
additional possible revenue, operational or tax savings;

the expected generation of strong operating cash flow and an increased cash conversion ratio, which is
anticipated to permit the combined company to rapidly de-lever its balance sheet;

the expected combined company adjusted effective tax rate of approximately 20%, as opposed to the current
adjusted effective tax rate of Endo of 28.5%; and

enhanced global cash management flexibility and associated financial benefits through the incorporation of
New Endo in Ireland.
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These beliefs are based in part on the following factors considered by the Endo board of directors:

the anticipated market capitalization, strong balance sheet, free cash flow, liquidity and capital structure of
New Endo;

that Endo s and Paladin s product lines and geographic scopes are complementary and do not present
significant areas of overlap;

the value represented by the expected increased cash flow and earnings improvement of New Endo;

Paladin s business, operations, financial condition and future prospects;

the likelihood that the transactions will be completed on a timely basis and the limited number of conditions
to Paladin s obligation to complete the transactions;

the fact that the transactions are subject to the approval and adoption of the arrangement agreement by the
Endo shareholders;

the fact that Endo s obligation to consummate the transactions is subject to Endo s receipt of the Section 7874
opinion from Skadden, dated as of the closing date of the transactions, to the effect that
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Section 7874 of the Code and the regulations promulgated thereunder should not apply in such a manner so
as to cause New Endo to be treated as a U.S. corporation for U.S. federal income tax purposes from and after
such date;

that, subject to certain limited exceptions, Paladin is prohibited from soliciting, participating in any
discussions or negotiations with respect to, providing any information to any third party regarding or
entering into any agreement providing for the acquisition of Paladin;

that Paladin must pay a termination fee of $60,000,000 if the arrangement agreement is terminated under
certain circumstances specified therein;

the likelihood that Endo will be able to obtain the necessary financing given the financing commitments
from the commitment parties;

the financial statements of Paladin and the prospective financial information described in more detail under
the heading  Endo and Paladin Unaudited Prospective Financial Information beginning on page 61;

the current and prospective economic environment in the healthcare industry, including the potential for
further consolidation;

the global cash management and resultant tax benefits to New Endo as an Irish corporation, the
benefits of which will accrue to Endo shareholders as shareholders of New Endo;

the financial analyses reviewed and discussed with the Endo board of directors by representatives of

Deutsche Bank, as well as the oral opinion of Deutsche Bank rendered to the Endo board of directors on
November 4, 2013 (which was subsequently confirmed in writing by delivery of a written opinion of
Deutsche Bank, dated November 5, 2013) that, subject to the assumptions, limitations, qualifications and
conditions contained in the written opinion, the exchange ratio of one New Endo ordinary share for each
outstanding share of Endo common stock in connection with the merger, taking into account the

arrangement, was fair, from a financial point of view, to the holders of Endo common stock. See The Merger
and the Arrangement Opinion of Endo s Financial Advisors Opinion of Deutsche Bank Securities Inc.
beginning on page 64;

the financial analyses reviewed by Houlihan Lokey with Endo s board of directors as well as the oral opinion
of Houlihan Lokey rendered to Endo s board of directors on November 4, 2013 (which was subsequently
confirmed in writing by delivery of Houlihan Lokey s written opinion addressed to Endo s board of directors
dated November 5, 2013), as to the fairness, from a financial point of view and as of such date, to the holders
of Endo common stock of the exchange ratio, which opinion took into account the transactions, and was
based on and subject to the procedures followed, assumptions made, qualifications and limitations on the
review undertaken and other matters considered by Houlihan Lokey in connection with the preparation of its
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opinion. See The Merger and the Arrangement Opinion of Endo s Financial Advisors Opinion of Houlihan
Lokey Financial Advisors, Inc. beginning on page 74; and

the current and prospective economic environment and increasing competitive burdens and constraints
facing Endo.
In the course of its deliberations, the Endo board of directors also considered a variety of risks and other potentially
negative factors, including the following:

the fixed exchange ratio will not adjust downwards to compensate for changes in the price of Endo s common
stock or Paladin s common shares prior to the effective time of the transactions, and the terms of the
arrangement agreement do not include termination rights triggered by a decrease in the value of Paladin
relative to the value of Endo;

the fact that the cash consideration to be received by Paladin shareholders will be increased if Endo s 10-day
volume weighted average price during the agreed reference period declines by more than 7%
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relative to a reference price of US$44.4642 per share. Full cash compensation (determined on a U.S. dollar
basis converted into and paid in Canadian dollars) will be provided by Endo to Paladin shareholders for any
share price declines of more than 7% but less than 20% from the reference price. If Endo s share price
declines between 20% and 24% from the reference price of US$44.4642 during the agreed reference period,
Endo will provide cash compensation (determined on a U.S. dollar basis converted into and paid in Canadian
dollars) for one half of the incremental decline to Paladin shareholders. The maximum amount potentially
payable to Paladin shareholders under this price protection mechanism is US$233 million. See The Merger
and the Arrangement beginning on page 50;

the risk arising from provisions in the arrangement agreement relating to the potential payment of a
$60,000,000 termination fee by Endo under certain circumstances specified in the arrangement agreement;

the fact that, subject to certain limited exceptions, Endo is prohibited from soliciting, participating in any
discussions or negotiations with respect to, providing any information to any third party regarding or
entering into any agreement providing for the acquisition of Endo;

the restrictions on the conduct of Endo s business prior to the completion of the transactions, which could
delay or prevent Endo from undertaking some business opportunities that may arise pending completion of
the transactions;

the adverse impact that business uncertainty pending the effective time of the transactions could have on
Paladin s ability to attract, retain and motivate key personnel until the effective time of the transactions;

the fact that Endo has incurred and will continue to incur significant transaction costs and expenses in
connection with the proposed transactions, regardless of whether the transactions are consummated;

the fact that, in order to obtain the approval of the responsible ministers under the Investment Canada Act,
Endo may be required to agree to certain undertakings with respect to the Canadian operations of New Endo
for a period of up to three years following consummation of the transactions;

the risk that the forecasted results in the unaudited prospective financial information of Endo and Paladin
will not be obtained;

the risk that the transactions may not be consummated despite the parties efforts or that consummation may
be unduly delayed and the potential resulting disruptions to Endo s businesses and relationships;

the challenges posed by the combination of two business enterprises of the size and scope of Endo and
Paladin, including the possibility that the anticipated cost savings and synergies and other benefits sought to
be obtained from the transactions might not be achieved in the time frame contemplated or at all or the other
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numerous risks and uncertainties which could adversely affect New Endo s operating results;

the risk that changes in law or regulation could adversely impact the expected benefits of the transactions to
New Endo and its shareholders;

the fact that the ultimate tax treatment of the transactions for U.S. shareholders of Endo is not certain and

that the aggregate gain of U.S. shareholders in their Endo common stock has been and will continue to be
affected by changes in Endo s stock price and by public trading activity by current and future U.S.
shareholders of Endo and such shareholders tax basis. Additionally, the ultimate tax treatment for U.S.
shareholders of Endo could be affected by actions taken by Endo and other events beyond Endo s control and
cannot be determined until the end of the year in which the transactions are completed, which Endo expects
will be 2014. See Certain Tax Consequences of the Merger and the Arrangement beginning on page 103;
and

the risks of the type and nature described under the sections entitled Risk Factors beginning on page 29 and
Cautionary Note Regarding Forward-Looking Statements beginning on page 43.
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After considering the foregoing potentially negative and potentially positive factors, the Endo board of directors
unanimously concluded, in their business judgment, that the potentially positive factors relating to the arrangement
agreement and the transactions contemplated thereby (including the merger) substantially outweighed the potentially
negative factors.

The foregoing discussion of the information and factors considered by the Endo board of directors is not exhaustive
but is intended to reflect the material factors considered by the Endo board of directors in its consideration of the
transactions. In view of the complexity, and the large number, of the factors considered, the Endo board of directors,
both individually and collectively, did not find it practicable to and did not attempt to quantify or assign any relative
or specific weight to the various factors. Rather, the Endo board of directors based its recommendation on the totality
of the information presented to and considered by it. In addition, individual members of the Endo board of directors
may have given different weights to different factors.

The foregoing discussion of the information and factors considered by the Endo board of directors is forward-looking
in nature. This information should be read in light of the factors described under the section entitled Cautionary Note
Regarding Forward-Looking Statements beginning on page 43.

Endo and Paladin Unaudited Prospective Financial Information

Neither Paladin nor Endo, as a matter of course, makes public long-term projections as to future revenues, earnings or
other results due to, among other reasons, the uncertainty of the underlying assumptions and estimates. However, in
connection with the evaluation of the transaction, in October 2013, each of Paladin and Endo made available to the
other party and its financial advisors certain unaudited prospective financial information on a stand-alone,
pre-transaction basis.

Furthermore, as discussed below and under The Merger and the Arrangement Opinion of Endo s Financial Advisors
beginning on page 64 of this proxy statement/prospectus, Deutsche Bank and Houlihan Lokey reviewed certain

internal financial and operating information with respect to the business, operations and prospects of Paladin and

Endo, including, with respect to Paladin, certain unaudited prospective financial information relating to Paladin based
on certain estimates made by Endo s management for the calendar years 2014-2018 and incorporating certain
adjustments thereto made by the management of Endo as well as certain extrapolations for the calendar years
2019-2023 made by management of Endo, which is referred to in this proxy statement/prospectus as Endo s Paladin
projections, and, with respect to Endo, certain unaudited prospective financial information relating to Endo for the
calendar years 2014-2016, which is referred to in this proxy statement/prospectus as Endo s Endo projections. Endo s
management made certain adjustments to the Paladin management projected financial information for the years 2014
through 2018. The adjustments reduced Paladin s revenue estimates and were primarily based on an expectation by
Endo management that prescription volume will be lower for certain on-market and pipeline products. In aggregate,
these differences in assumptions reduce Paladin s projected revenues over a five-year forecast period by approximately
15%. Endo management did not consult Paladin management in making such adjustments. Endo s Endo projections
and Endo s Paladin projections were also made available to the Endo board of directors in connection with the
presentation of the financial analyses of Deutsche Bank and Houlihan Lokey. Endo s Endo projections were also made
available to Paladin s financial advisors. The inclusion of information about Endo s Endo projections and Endo s
Paladin projections in this proxy statement/prospectus should not be regarded as an indication that any of Paladin,

Endo or any other recipient of this information considered, or now considers, Endo s Endo projections or Endo s
Paladin projections to be predictive of actual future results. The information about Endo s Endo projections and Endo s
Paladin projections included in this proxy statement/prospectus is presented solely to give Endo shareholders access to
the information that was made available to Endo s financial advisors and/or the Endo board of directors, as applicable.
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interpretation. While presented with numeric specificity, and considered reasonable by management at the time they
were prepared, Endo s Endo projections and Endo s Paladin projections reflect numerous estimates and
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assumptions with respect to industry performance and competition, general business, economic, market and financial
conditions and matters specific to Paladin s and Endo s businesses, including, but not limited to, the launch of products
currently in Endo s and Paladin s respective pipelines, the commercial performance of certain products, closing of
Endo s previously announced acquisition of Boca Pharmacal, and cost savings unrelated to the transaction which may
ultimately prove to be incorrect; and the factors listed in this proxy statement/prospectus under the section entitled

Risk Factors , all of which are difficult to predict and many of which are beyond Paladin s or Endo s control.
Furthermore, other than with respect to certain adjustments made by Endo management, Endo s Paladin projections
were not internally prepared or adopted by Endo management. The information contained in Endo s Paladin
projections was prepared at the time for purposes unrelated to the management of Paladin s or Endo s business and was
based on assumptions that may no longer be accurate. Many of the assumptions reflected in Endo s Endo projections
and Endo s Paladin projections are subject to change and none of Endo s Endo projections or Endo s Paladin projections
reflect revised prospects for Endo s or Paladin s business, changes in general business or economic conditions or any
other transaction or event that has occurred or that may occur and that was not anticipated at the time such financial
information was prepared. Neither Endo nor Paladin has updated, nor does either of them intend to update or
otherwise revise, Endo s Endo projections or Endo s Paladin projections (excluding, in the case of Endo, possible
ordinary course updates of Endo s fiscal 2013-2014 guidance), except as required by law. There can be no assurance
that the results reflected in any of Endo s Endo projections or Endo s Paladin projections will be realized or that actual
results will not materially vary from Endo s Endo projections or Endo s Paladin projections, respectively. In addition,
since Endo s Endo projections and Endo s Paladin projections cover multiple years, such information by its nature
becomes less predictive with each successive year. Therefore, the inclusion of Endo s Endo projections and Endo s
Paladin projections in this proxy statement/prospectus should not be relied on as predictive of actual future events nor
construed as financial guidance.

Endo shareholders are urged to review Paladin s most recent Canadian Securities Administrators (CSA) filings and
Endo s most recent SEC filings for a description of risk factors with respect to Paladin s and Endo s businesses. You
should read the section entitled Cautionary Note Regarding Forward-Looking Statements beginning on page 43 of this
proxy statement/prospectus for additional information regarding the risks inherent in forward-looking information

such as the financial projections and Where You Can Find More Information beginning on page 305 of this proxy
statement/prospectus.

Endo s Endo projections and Endo s Paladin projections were not prepared with a view toward public disclosure or for
complying with the published guidelines of the SEC or any Canadian securities regulators regarding projections or the
guidelines established by the American Institute of Certified Public Accountants for preparation and presentation of
prospective financial information. Neither Endo s independent registered public accounting firm, nor Paladin s
independent auditors, nor any other independent accountants, have compiled, examined, or performed any procedures
with respect to Endo s Endo projections or Endo s Paladin projections, nor have they expressed any opinion or any
other form of assurance on Endo s Endo projections or Endo s Paladin projections or the achievability of the results
reflected in Endo s Endo projections or Endo s Paladin projections, and they assume no responsibility for Endo s Endo
projections and Endo s Paladin projections. The Deloitte & Touche LLP reports incorporated by reference in this proxy
statement/prospectus relate to Endo s historical financial information, and the Ernst & Young LLP reports included in
this proxy statement/prospectus relate to Paladin s historical financial information. They do not extend to the
prospective financial information and should not be read to do so. Certain of the financial projections set forth herein,
including Non-GAAP net income and Free cash flow, may be considered non-GAAP financial measures. Non-GAAP
financial measures should not be considered in isolation from, or as a substitute for, financial information presented in
compliance with U.S. GAAP, and Non-GAAP financial measures as used by Endo and Paladin may not be

comparable to similarly titled amounts used by other companies. Quantitative reconciliations of the prospective
Non-GAAP measures included herein to the most directly comparable U.S. GAAP financial measures have not been
provided. Not all of the information necessary for quantitative reconciliations is available to Endo and Paladin at this
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forecasts and projections. Accordingly, we do not believe that reconciling information for such projected figures
would be meaningful.
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For the reasons described above, readers of this proxy statement/prospectus are cautioned not to unduly rely on Endo s
Endo projections or Endo s Paladin projections. Neither Paladin nor Endo has made any representation to Endo or
Paladin, as applicable, or any other person in the Transaction Agreement or otherwise concerning any of Endo s Endo
projections or Endo s Paladin projections.

Endo s Endo projections and Endo s Paladin projections were prepared based on each of Paladin and Endo,
respectively, as a stand-alone company. Such forecasts do not take into account the transactions, including the impact
of negotiating or executing the transactions, the expenses that may be incurred in connection with consummating the
transactions, the potential synergies that may be achieved by the combined company as a result of the transactions, the
effect of any business or strategic decision or action that has been or will be taken as a result of the arrangement
agreement having been executed, or the effect of any business or strategic decisions or actions which would likely
have been taken if the arrangement agreement had not been executed but which were instead altered, accelerated,
postponed or not taken in anticipation of the transactions.

The following tables present a summary of Endo s Endo projections and Endo s Paladin projections. These financial
forecasts were based on numerous variables and assumptions that are inherently uncertain and may be beyond the
control of Paladin or Endo. Important factors that may affect actual results and cause these financial forecasts not to be
achieved include, but are not limited to, risks and uncertainties relating to Paladin s and Endo s businesses (including
the ability to achieve strategic goals, objectives and targets over the applicable periods), industry performance, the
regulatory environment, general business and economic conditions, future acquisition and disposition activity and
other factors described or referenced under Cautionary Note Concerning Forward-Looking Statements beginning on
page 43 of this proxy statement/prospectus. In addition, the forecasts also reflect assumptions that are subject to
change and do not reflect revised prospects for Paladin s or Endo s businesses, changes in general business or economic
conditions, or any other transaction or event that has occurred or that may occur and that was not anticipated at the
time the financial forecasts were prepared. Accordingly, there can be no assurance that these financial forecasts will

be realized or that Paladin s or Endo s future financial results will not materially vary from these financial forecasts. No
one has made or makes any representation to any stockholder or anyone else regarding the information included in the
financial forecasts set forth below. Readers of this proxy statement/prospectus are cautioned not to rely on the
forecasted financial information. Some or all of the assumptions which have been made regarding, among other

things, the timing of certain occurrences or impacts, may have changed since the date such forecasts were made. Endo
has not updated and does not intend to update, or otherwise revise the financial forecasts to reflect circumstances
existing after the date when made or to reflect the occurrence of future events, even in the event that any or all of the
assumptions on which such forecasts were based are shown to be in error. Endo s projections are based on Endo
management s assumptions at the time. While management of Endo believed such assumptions to be reasonable at the
time, there can be no assurance that matters would develop as assumed and actual results may differ substantially.
Management does not have any obligation to update any such assumptions. Accordingly, no undue reliance should be
placed on any such assumptions or forecasts.

Endo s Endo Projections
(in millions of USD)
Year Ending December 31,
2014E 2015E 2016E

$ $ $
Total revenues 2,475 2,468 2,618
U.S. GAAP net income 251 279 343
Adjusted net income(1) 483 462 511
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Free cash flow(2)

2014E 2015E
$ $
Total revenues 271 318

Net income 56 70
Adjusted net income N/A N/A
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2016E
$
356
80
N/A

348 466

Endo s Paladin Projections
(in millions of USD)
Year Ending December 31,
2017E  2018E 2019E 2020E
$ $ $ $

385 414 440 465
92 101 105 108

N/A N/A N/A N/A
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585

2021E

488
111
N/A

2022E

515
115
N/A

2023E

545
118
N/A
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(1) Non-GAAP measure. For this purpose, Non-GAAP net income represents U.S. GAAP net income adjusted for
certain projected upfront and milestone payments; amortization of intangible assets related to marketed products
and customer relationships; inventory step-up recorded as part of the acquisitions; non-cash interest expense;
certain litigation related expenses; certain other items that we believe do not reflect Endo s core operating
performance; the cash tax savings resulting from the recent acquisitions; and the tax effect of the pre-tax
adjustments above at applicable tax rates.

(2) Non-GAAP measures. For this purpose, free cash flow represents Non-GAAP net income plus certain amounts
related to depreciation expense, amortization expense, interest expense, income tax expense and certain other
items, less cash taxes, capital expenditures, certain research and development milestones and litigation and
restructuring charges and less the amount of any increase or plus the amount of any decrease in net working
capital.

Opinion of Endo s Financial Advisors

Opinion of Deutsche Bank Securities Inc.

Deutsche Bank has acted as financial advisor to Endo in connection with the transactions. At the November 4, 2013,
meeting of the Endo board of directors, Deutsche Bank delivered its oral opinion to the Endo board of directors,
subsequently confirmed in writing, to the effect that, as of the date of such opinion, and based upon and subject to the
assumptions, limitations, qualifications and conditions described in Deutsche Bank s opinion, the exchange ratio
(taking into account the arrangement) was fair, from a financial point of view, to the holders of the outstanding Endo
common stock.

The full text of Deutsche Bank s written opinion, dated November 5, 2013, which sets forth the assumptions
made, procedures followed, matters considered and limitations, qualifications and conditions on the review
undertaken by Deutsche Bank in connection with the opinion, is included in this proxy statement/prospectus as
Annex F and is incorporated herein by reference. The summary of Deutsche Bank s opinion set forth in this
proxy statement/prospectus is qualified in its entirety by reference to the full text of the opinion. Deutsche
Bank s opinion was approved and authorized for issuance by a Deutsche Bank fairness opinion review
committee and was addressed to, and was for the use and benefit of, the Endo board of directors in connection
with and for purpose of its evaluation of the transactions. Deutsche Bank expressed no opinion, and its opinion
does not constitute a recommendation, as to how any holder of securities of Endo or any other entity should
vote or act with respect to the transactions or any other matter. Deutsche Bank s opinion was limited to the
fairness of the exchange ratio (taking into account the arrangement), from a financial point of view, to the
holders of the outstanding Endo common stock as of the date of the opinion. Deutsche Bank s opinion did not
address any other terms of the transactions or the arrangement agreement nor did it address the terms of any
other agreement entered into in connection with the transactions. Endo did not ask Deutsche Bank to, and
Deutsche Bank s opinion did not, address the fairness of the transaction, or any consideration received in
connection therewith, to the holders of any other class of securities, creditors or other constituencies of Endo,
nor did it address the fairness of the contemplated benefits of the transactions. Deutsche Bank expressed no
opinion as to the merits of the underlying business decision by Endo to engage in the transactions or the
relative merits of the transactions as compared to any alternative transactions or business strategies. Also,
Deutsche Bank did not express any view or opinion as to the fairness, financial or otherwise, of the amount or
nature of any compensation payable to or to be received by any of the officers, directors or employees of any
parties to the transaction, or any class of such persons, in connection with the transactions relative to the
exchange ratio. Deutsche Bank s opinion did not in any manner address what the value of New Endo ordinary
shares actually will be when issued pursuant to the transactions or the prices at which Paladin common shares,
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Endo common stock or other securities will trade following the announcement or consummation of the
transactions contemplated by the arrangement agreement.

In connection with its role as financial advisor to Endo, and in arriving at its opinion, Deutsche Bank reviewed certain
publicly available financial and other information concerning Paladin and certain internal
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analyses, financial forecasts and other information relating to Paladin prepared by management of Paladin and
approved for its use by Endo. Deutsche Bank also reviewed certain publicly available financial and other information
concerning Endo and certain analyses, financial forecasts and other information relating to Endo and the combined
company prepared by the management of Endo (or, in the case of certain financial forecasts for the years 2017 and
2018, extrapolated by Deutsche Bank based on guidance provided by Endo management) and approved for its use by
Endo. Deutsche Bank also held discussions with certain senior officers and other representatives and advisors of Endo
and Paladin regarding the businesses and prospects of Endo and Paladin, respectively, and the combined company. In
addition, Deutsche Bank:

reviewed the reported prices and trading activity for the Endo shares and Paladin shares;

compared certain financial and stock market information for Paladin with, to the extent publicly available,
similar information for certain other companies it considered relevant whose securities are publicly traded;

reviewed, to the extent publicly available, the financial terms of certain recent business combinations which
it deemed relevant;

reviewed the arrangement agreement and certain related documents, including the voting agreements; and

performed such other studies and analyses and considered such other factors as it deemed appropriate.
Deutsche Bank did not assume responsibility for independent verification of, and did not independently verify, any
information, whether publicly available or furnished to it, concerning Endo or Paladin, including, without limitation,
any financial information considered in connection with the rendering of its opinion.

Accordingly, for purposes of its opinion, Deutsche Bank, with the knowledge and permission of the Endo board of
directors, assumed and relied upon the accuracy and completeness of all such information. Deutsche Bank did not
conduct a physical inspection of any of the properties or assets, and did not prepare, obtain or review any independent
evaluation or appraisal of any of the assets or liabilities (including any contingent, derivative or off-balance-sheet
assets or liabilities), of Endo, Paladin or any of their respective subsidiaries, nor did Deutsche Bank evaluate the
solvency or fair value of Endo, Paladin or any of their respective subsidiaries under any law relating to bankruptcy,
insolvency or similar matters. With respect to the financial forecasts, including, without limitation, the analyses and
forecasts of the amount and timing of certain tax benefits, cost savings and other strategic benefits projected by Endo
to be achieved as a result of the transactions which are collectively referred to in this proxy statement/prospectus as
the synergies, made available to Deutsche Bank and used in its analyses, Deutsche Bank assumed, with the knowledge
and permission of the Endo board of directors, that such forecasts, including the synergies, had been reasonably
prepared on bases reflecting the best currently available estimates and judgments of the managements of Endo and
Paladin as to the matters covered thereby, and that the financial results, including the synergies, reflected in such
forecasts will be realized in the amounts and at the times projected and has relied on such forecasts in arriving at its
opinion. Deutsche Bank further assumed, with the knowledge and permission of the Endo board of directors, that the
transactions would have the tax effects that it discussed with Endo. Deutsche Bank also assumed, with the knowledge
and permission of the Endo board of directors, that, upon consummation of the transactions, New Endo would not
have any rights to the assets of Knight Therapeutics. In rendering its opinion, Deutsche Bank expressed no view as to
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the reasonableness of such forecasts and projections, including, without limitation, the synergies, or the assumptions
on which they are based. Deutsche Bank s opinion was necessarily based upon economic, market and other conditions
as in effect on, and the information made available to it as of, the date of the opinion. Deutsche Bank expressly
disclaimed any undertaking or obligation to advise any person of any change in any fact or matter affecting its opinion
of which it becomes aware after the date of its opinion.

For purposes of rendering its opinion, Deutsche Bank assumed, with the knowledge and permission of the Endo board
of directors, that in all respects material to its analysis, the transactions would be consummated in accordance with the
terms of the arrangement agreement, without any waiver, modification or amendment of any term, condition or
agreement, and no adjustments or modifications to the structure of the transactions would be made, in each case that
was material to its analysis, and without any adjustment to the exchange ratio or
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arrangement consideration attributable to changes in the outstanding shares of capital stock of Endo, New Endo or
Paladin by reason of any reclassification, recapitalization, stock split or combination, exchange or readjustment of
shares, or any stock dividend thereon. Deutsche Bank also assumed with the knowledge and permission of the Endo
board of directors, that all material governmental, regulatory or other approvals and consents required in connection
with the consummation of the transactions would be obtained and that in connection with obtaining any necessary
governmental, regulatory or other approvals and consents, no restrictions, terms or conditions would be imposed that
would be material to its analysis. Deutsche Bank is not a legal, regulatory, tax or accounting expert and Deutsche
Bank relied on the assessments made by Endo and its other advisors with respect to such issues.

Endo selected Deutsche Bank as its financial advisor in connection with the transactions based on Deutsche Bank s
qualifications, expertise, reputation and experience in mergers and acquisitions. Pursuant to an engagement letter
between Endo and Deutsche Bank, dated November 3, 2013, Endo has agreed to pay Deutsche Bank a transaction fee
of US$14,000,000, for its services as financial advisor to Endo, of which US$1,500,000 became payable upon the
delivery of Deutsche Bank s opinion and the remainder of which is contingent upon consummation of the transactions.
Endo has also agreed to reimburse Deutsche Bank for reasonable fees, expenses and disbursements of Deutsche Bank s
outside counsel and Deutsche Bank s reasonable travel and other out-of-pocket expenses incurred in connection with
the transactions or otherwise arising out of the retention of Deutsche Bank, in each case on the terms set forth in its
engagement letter. Endo has also agreed to indemnify Deutsche Bank and certain related persons to the fullest extent
lawful against certain liabilities, including certain liabilities under the federal securities laws arising out of its
engagement or the transactions.

Deutsche Bank is an internationally recognized investment banking firm experienced in providing advice in
connection with mergers and acquisitions and related transactions. Deutsche Bank is an affiliate of Deutsche Bank
AG, which, together with its affiliates, is referred to in this proxy statement/prospectus as the DB Group. One or more
members of the DB Group have, from time to time, provided, and are currently providing, investment banking,
commercial banking (including extension of credit) and other financial services to Endo or its affiliates for which they
have received, and in the future may receive, compensation, including having acted as joint bookrunner with respect
to an offering of 7% Senior Notes due 2019 (aggregate principal amount of US$500 million), 7.25% Senior Notes due
2022 (aggregate principal amount of US$400 million), a US$1.5 billion Term Loan A Facility and as lender on a
US$500 million revolving credit facility established in connection with Endo s acquisition of American Medical
Holdings, Inc. in June 2011 and in advising Endo in a potential divestiture involving its HealthTronics division. One
or more members of the DB Group have agreed to provide financing to Endo and New Endo in connection with the
transactions. The DB Group may also provide investment and commercial banking services to Endo, Paladin and New
Endo in the future, for which we would expect the DB Group to receive compensation. In the ordinary course of
business, members of the DB Group may actively trade in the securities and other instruments and obligations of New
Endo, Paladin and Endo and their respective affiliates for their own accounts and for the accounts of their customers.
Accordingly, the DB Group may at any time hold a long or short position in such securities, instruments and
obligations.

Summary of Material Financial Analyses of Deutsche Bank

The following is a summary of the material financial analyses presented by Deutsche Bank to the Endo board of
directors at its meeting held on November 4, 2013, and that were used in connection with rendering its opinion
described above.

The following summary, however, does not purport to be a complete description of the financial analyses performed

by Deutsche Bank, nor does the order in which the analyses are described represent the relative importance or weight
given to the analyses by Deutsche Bank. Some of the summaries of financial analyses below include information
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presented in tabular format. In order to fully understand the analyses, the tables must be read together with the text of
each summary. The tables alone do not constitute a complete description of Deutsche Bank s analyses. Considering the
data described below without considering the full narrative
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description of the financial analyses, including the methodologies and assumptions underlying the analyses, could
create a misleading or incomplete view of the analyses. Except as otherwise noted, the following quantitative
information, to the extent that it is based on market data, is based on market data as it existed on or before
November 1, 2013, and is not necessarily indicative of current market conditions.

Relative Ownership Analysis

In assessing the relative ownership analysis, Deutsche Bank derived values for each of Endo and Paladin using the
valuation methodologies, described in the summaries under the captions Selected Public Companies

Analysis Paladin,  Selected Public Companies Analysis Endo,  Sum-of-the-Parts Discounted Cash Flow

Analysis Paladin and Discounted Cash Flow Analysis Endo, set forth below. Each of these methodologies was used
to generate implied valuation ranges for Endo and Paladin (with Paladin equity value adjusted for cash consideration

to be received by Paladin shareholders). For each methodology, an implied pro forma Endo ownership range was then
calculated based on these implied valuation ranges.

The following table outlines the implied pro forma Endo ownership ranges derived using each of these methodologies.
With respect to any given range of ownership percentages, except in the case of the last twelve-month period
exchange ratio, which is referred to in this proxy statement/prospectus as the LTM exchange ratio, the upper
ownership percentage assumes the maximum Endo equity value and minimum Paladin equity value, while the lower
ownership percentage assumes the minimum Endo equity value and maximum Paladin equity value (as described in
more detail below). The LTM exchange ratio range reflects the range of implied pro forma Endo ownership derived
by utilizing the LTM exchange ratio range between Endo and Paladin of 1.230 to 1.786.

Implied Pro Forma Endo ownership

LTM exchange ratio 76.5% - 82.71%
Trading comparables

TEV/EBITDA (2014E) 79.0% - 87.3%
TEV/EBITDA (2014E) (including transaction

benefits) 64.1% - 77.6%
P/E (2014E) 79.3% - 88.4%
P/E (2014E) (including transaction benefits) 58.7% - 74.1%
Discounted Cash Flow

Excluding transaction benefits 70.4% - 84.6%
Including transaction benefits 55.3% - 75.1%

Deutsche Bank noted that the 1:1 exchange ratio of New Endo ordinary shares to be received per share of Endo
common stock implied an approximate 77.4% pro forma Endo ownership of New Endo on a fully-diluted basis.

Deutsche Bank also presented a relative ownership sensitivity analysis based on the maximum cash consideration
payable pursuant to the downside protection provided pursuant to the transactions. The following table outlines the
implied pro forma Endo ownership ranges derived using each of these methodologies when the maximum cash
consideration is paid:

Implied Pro Forma Endo ownership
(Maximum Cash Consideration)
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LTM exchange ratio 79.1% - 85.7%

Trading comparables

TEV/EBITDA (2014E) 81.9% - 89.9%

TEV/EBITDA (2014E) (including transaction

benefits) 66.1% - 79.7%

P/E (2014E) 82.2% - 91.0%

P/E (2014E) (including transaction benefits) 60.3% - 75.9%

Discounted Cash Flow

Excluding transaction benefits 73.1% - 87.1%

Including transaction benefits 57.0% - 77.1%
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Historical Trading Analysis Paladin

Deutsche Bank reviewed the historical closing trading prices for Paladin common shares during the 52-week period
ended November 1, 2013, which ranged from a low of $39.06 per share on November 21, 2012 to a high of $65.60 per
share on October 2, 2013. Deutsche Bank also noted that the closing price of Paladin common shares on November 1,
2013 was $63.79 per share and its five-day volume weighted average price as of November 1, 2013 was $63.83 per
share.

Deutsche Bank noted to the Endo board of directors that, based on the terms of the transactions, an implied 77.4% pro
forma Endo ownership of New Endo, the five-day volume weighted average share price of Endo as of November 1,
2013 and the five-day average USD/CAD exchange rate as of November 1, 2013, the nominal value per common
share of Paladin to be paid in the transactions was $77.00.

Analyst Price Targets Paladin

Deutsche Bank reviewed the stock price targets for Paladin common shares in 11 recently published, publicly
available research analysts reports, which indicated low and high stock price targets ranging from $58.00 to $70.00
per share for reports published prior to November 1, 2013.

Selected Public Companies Analysis Paladin

Deutsche Bank reviewed and compared certain financial information and commonly used valuation measurements for
Paladin with corresponding financial information and valuation measurements for the following companies:

Akorn, Inc.

Auxilium Pharmaceuticals, Inc.

Impax Laboratories, Inc.

Jazz Pharmaceuticals plc

Meda AB

Mallinckrodt plc

Santarus, Inc.
Although none of the above selected companies is directly comparable to Paladin, the companies included were
chosen because they are publicly traded companies with financial and operating characteristics that, for purposes of
analysis, may be considered similar to those of Paladin. Accordingly, the analysis of publicly traded companies was
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not simply mathematical. Rather, it involved complex considerations and qualitative judgments, reflected in the
opinion of Deutsche Bank, concerning differences in financial and operating characteristics of the selected companies
and other factors that could affect the public trading value of such companies.

Based on the closing prices of the common stock of the selected companies on November 1, 2013, information
contained in the most recent public filings of the selected companies, earnings before interest, taxes, depreciation and
amortization (from consensus analyst forecasts), which is referred to in this proxy statement/prospectus as EBITDA,
and earnings per share (from consensus analyst forecasts), which is referred to in this proxy statement/prospectus as

EPS, for Paladin and the selected companies, Deutsche Bank calculated the following multiples with respect to
Paladin and each of the selected companies:

total enterprise value as a multiple of estimated EBITDA, which is referred to in this proxy
statement/prospectus as TEV/EBITDA multiples, for 2014; and

price as a multiple of estimated EPS, which is referred to in this proxy statement/prospectus as P/E
multiples, for 2014.
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Akorn, Inc. and Meda AB were adjusted to take into account the pro forma financial impact of recently announced
acquisitions based on publicly available information.

The results of this analysis are summarized as follows:

TEV/EBITDA
(2014E) P/E (2014E)
All Selected Companies
High 17.5x 43.7x
Mean 11.6x 22.0x
Median 11.2x 18.4x
Low 8.3x 15.7x

Based in part upon the trading multiples of the selected companies described above and estimates of EBITDA and
EPS for Paladin based on Endo management s view of the financial forecast as provided by management of Paladin,
and taking into account its professional judgment and experience, Deutsche Bank calculated a range of estimated
implied values per Paladin common share by applying multiples of TEV to 2014 estimated EBITDA of 10.0x to
15.0x, multiples of TEV to 2014 estimated EBITDA (including transaction benefits) of 10.0x to 15.0x, multiples of
price to 2014 estimated net income of 16.0x to 23.0x and multiples of price to 2014 estimated net income (including
transaction benefits) of 16.0x to 23.0x, resulting in ranges of implied value of approximately $51.31 to $68.62 per
Paladin common share, $100.34 to $142.16 per Paladin common share, $48.85 to $68.35 per Paladin common share
and $127.29 to $181.12 per Paladin common share, respectively.

Selected Transactions Analysis Paladin

Deutsche Bank reviewed publicly available information relating to the following selected transactions announced
since March 2006, which is referred to in this proxy statement/prospectus as the selected transactions.

Date Announced Target Acquiror

April 29, 2013 Actient Holdings LLC Auxilium
Pharmaceuticals, Inc.

February 27, 2013 Agila Specialties Private Limited Mylan Inc.

April 25, 2012 Actavis, Inc. Watson
Pharmaceuticals, Inc.

July 7, 2008 APP Pharmaceuticals, Inc. Fresenius SE

July 20, 2007 MedPointe Inc. Meda AB

October 23, 2006 Connetics Corporation Stiefel Laboratories,
Inc.

March 13, 2006 Andrx Corporation Watson

Pharmaceuticals, Inc.
Although none of the selected transactions is directly comparable to the transactions, the companies in the selected
transactions were selected by Deutsche Bank based on upon its general experience and knowledge of precedent
transactions of a similar nature that for purposes of this analysis may be considered similar to the transactions.
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With respect to each selected transaction, Deutsche Bank calculated the multiples of the target s total enterprise value
to its EBITDA for the twelve-month period, which is referred to in this proxy statement/prospectus as LTM EBITDA,
prior to announcement of the applicable transaction and, for certain of those selected transactions, calculated the

percent reduction of the multiple when compared with the TEV/EBITDA multiple after including announced
transaction benefits.
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The results of this analysis are summarized as follows:

TEV as Multiple of % Reduction in TEV as Multiple of

LTM EBITDA
LTM (including
EBITDA transaction benefits)

Selected

Transactions

High 19.4x (22.0%)
Mean 16.5x (32.3%)
Median 16.3x (32.4%)
Low 13.8x (42.5%)

Based in part upon the multiples of the selected transactions described above, Deutsche Bank calculated ranges of
estimated implied values per Paladin common share by applying multiples of 14.0x to 18.5x to Paladin s LTM
EBITDA and 9.5x to 12.5x to Paladin s LTM EBITDA (including transaction benefits), resulting in ranges of implied
value of approximately $67.33 to $83.61 per Paladin common share and $97.63 to $123.19 per Paladin common
share, respectively.

Sum-of-the-Parts Discounted Cash Flow Analysis Paladin

Deutsche Bank performed a sum-of-the-parts discounted cash flow analysis of Paladin using financial forecasts and
other information and data provided by Endo s management to calculate a range of implied net present values of
Paladin s base business excluding Serelaxin, Paladin s pipeline product for the treatment of acute heart failure, which is
referred to in this proxy statement/prospectus as Serelaxin, and business development, which is referred to in this
proxy statement/prospectus as the base business, its Serelaxin business, its Latin America business and its business
development component and an implied range of implied present values per Paladin common share as of

December 31, 2013.

In performing the discounted cash flow analysis, Deutsche Bank applied a range of discount rates of 8.5% to 10.5% to
(i) Endo s management estimate, of the after-tax unlevered free cash flows of each of Paladin s base business, its
Serelaxin business, its Latin America business and its business development component for the period January 1, 2014
through December 31, 2023, using the mid-year convention, and (ii) a range of estimated terminal values of Paladin s
base business, its Serelaxin business, its Latin America business and its business development component derived by
growing the adjusted projected 2023 unlevered after-tax free cash flows using perpetuity growth rates of 0.0% to
3.0%.

Taking into account Endo s management estimates of cash balances as of December 31, 2013, long-term investments
outstanding as of September 30, 2013, and the market value of Paladin s ownership in Litha based on a five-day
volume weighted average price as of November 1, 2013, this analysis resulted in a range of implied present values per
Paladin common share as of December 31, 2013 of approximately $61.60 to $91.18 per share.

Deutsche Bank also performed a discounted cash flow analysis on the net present value of the transaction benefits,
applying a range of discount rates of 8.5% to 10.5% to (i) Endo s management estimates of the after-tax unlevered free
cash flows for the period January 1, 2014 through December 31, 2019, using the mid-year convention, and (ii) a range
of estimated terminal values derived by growing the adjusted projected 2019 unlevered after-tax free cash flow using
perpetuity growth rates of -2.0% to 2.0%.
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Taking into account the net present value of the transaction benefits resulted in a range of implied present values per
Paladin common share as of December 31, 2013 of approximately $108.32 to $169.27 per share.
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Historical Trading Analysis Endo

Deutsche Bank reviewed the historical closing trading prices for Endo common stock during the 52-week period
ended November 1, 2013, which ranged from a low of US$25.06 per share on January 4, 2013 to a high of US$47.03
per share on October 1, 2013.

Deutsche Bank also noted that the closing price of Endo common stock on November 1, 2013 was US$44.22 per share
and its five-day volume weighted average price as of November 1, 2013 was US$44.46 per share.

Analyst Price Targets Endo

Deutsche Bank reviewed the stock price targets for Endo common stock in 23 recently published, publicly available
research analysts reports, which indicated low and high stock price targets ranging from US$25.00 to US$53.00 per
share for reports published prior to November 1, 2013.

Selected Public Companies Analysis Endo

Deutsche Bank reviewed and compared certain financial information and commonly used valuation measurements for
Endo with corresponding financial information and valuation measurements for the following companies:

Specialty Pharmaceuticals:

Jazz Pharmaceuticals plc

Questcor Pharmaceuticals, Inc.
Generics:

Actavis plc

Mylan, Inc.

Teva Pharmaceutical Industries Ltd.
Medical Devices:

ArthroCare Corporation

CONMED Corporation
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Hologic, Inc.

NuVasive, Inc.

ResMed Inc.

Thoratec Corporation
Although none of the above selected companies is directly comparable to Endo, the companies included were chosen
because they are publicly traded companies with financial and operating characteristics that, for purposes of analysis,
may be considered similar to those of Endo. Accordingly, the analysis of publicly traded companies was not simply
mathematical. Rather, it involved complex considerations and qualitative judgments, reflected in the opinion of
Deutsche Bank, concerning differences in financial and operating characteristics of the selected companies and other
factors that could affect the public trading value of such companies.
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Based on the closing prices of the common stock of the selected companies on November 1, 2013, information
contained in the most recent public filings of the selected companies and EBITDA and EPS (from consensus analyst
forecasts) for Endo and the selected companies, Deutsche Bank calculated the following multiples with respect to
Endo and each of the selected companies:

TEV/EBITDA multiples for 2014; and

P/E multiples for 2014.
Actavis plc and Mylan, Inc. were adjusted to take into account the pro forma financial impact of recently announced
acquisitions based on publicly available information.

The results of this analysis are summarized as follows:

TEV/EBITDA
(2014E) P/E (2014E)

Specialty Pharmaceuticals
High 9.8x 15.7x
Mean 8.2x 12.9x
Median 8.2x 12.9x
Low 6.6x 10.1x
Generics
High 11.3x 12.3x
Mean 9.4x 10.6x
Median 9.6x 11.3x
Low 7.3x 8.2x
Medical Devices
High 14.1x 27.1x
Mean 11.3x 19.7x
Median 11.4x 18.9x
Low 8.6x 13.4x

Based in part upon the trading multiples of the selected companies described above and estimates of EBITDA and
EPS for Endo as provided by management of Endo, and taking into account its professional judgment and experience,
Deutsche Bank calculated a range of estimated implied values per share of Endo common stock by applying multiples
of TEV to 2014 estimated EBITDA of 8.5x to 10.5x and multiples of price to 2014 estimated EPS of 11.0x to 15.0x,
resulting in ranges of implied value of approximately US$42.52 to US$56.07 per share of Endo common stock and
US$43.10 to US$58.77 per share of Endo common stock, respectively.

Discounted Cash Flow Analysis Endo
Deutsche Bank performed a discounted cash flow analysis of Endo using financial forecasts and other information and

data provided by Endo s management to calculate a range of implied net present values per share of Endo common
stock as of December 31, 2013.
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In performing the discounted cash flow analysis, Deutsche Bank applied a range of discount rates of 8.5% to 10.5% to
(i) Endo s management estimates of the after-tax unlevered free cash flows for the period January 1, 2014 through
December 31, 2018, using the mid-year convention, and (ii) a range of estimated terminal values derived by applying
a range of multiples of 6.0x to 8.0x to terminal LTM EBITDA.

Taking into account Endo s management estimates of net indebtedness as of December 31, 2013, this analysis resulted
in a range of implied present values per share of Endo common stock as of December 31, 2013 of approximately
US$36.38 to US$54.09 per share.
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Other Information

Deutsche Bank also noted for the Endo board of directors certain additional factors for informational purposes. This
information included, among other things, an analysis of premia paid in 14 selected life sciences transactions with
total enterprise values between US$1.0 billion and US$5.0 billion announced since March 2009. The premia in this
analysis were calculated by comparing the per share acquisition price in each transaction to the closing price of the
target company s common stock for the date one day prior to the earlier of the date of announcement of the
transactions or the date on which the trading price of the target s common stock was perceived to be affected by a
potential transaction and to the 52-week high closing price of the target company s common stock prior to such date.
The mean, median, high and low premia for the selected transactions were 62%, 54%, 163% and 12%, respectively,
for the one-day prior metric and 23%, 16%, 70% and (52%), respectively, for the 52-week high metric. Deutsche
Bank also noted that the $77.00 of nominal value per share to be paid in the transaction represented a premium of 21%
to the $63.79 closing price of Paladin common shares on November 1, 2013, a premium of 21% to the $63.83 five-day
volume weighted average price as of November 1, 2013 and a premium of 17% to the $65.60 high closing price for
Paladin common shares for the 52-week period ended November 1, 2013. In addition, on the basis of a different
sample set which included 20 stock consideration transactions with transaction values greater than US$1 billion in
which the pro forma target ownership percentage would be less than 40%, Deutsche Bank noted to the Endo board of
directors that the number of transactions in which the premia was less than 10%, between 10-20%, between 20-30%,
between 30-40%, between 40-50% and greater than 50% was one, four, seven, seven, one and zero, respectively,
when calculated using the one-day prior metric.

Miscellaneous

This summary of the analyses is not a complete description of Deutsche Bank s opinion or the analyses underlying, and
factors considered in connection with, Deutsche Bank s opinion. The preparation of a fairness opinion is a complex
process involving the application of subjective business and financial judgment in determining the most appropriate
and relevant methods of financial analysis and the application of those methods to the particular circumstances and,
therefore, is not readily susceptible to partial analysis or summary description. Deutsche Bank believes that its
analyses described above must be considered as a whole and that considering any portion of such analyses and of the
factors considered without considering all analyses and factors could create a misleading view of the process
underlying its opinion. Selecting portions of the analyses or summary set forth above, without considering the
analyses as a whole, could create an incomplete view of the processes underlying the Deutsche Bank opinion. In
arriving at its fairness determination, Deutsche Bank considered the results of all of its analyses and did not attribute
any particular weight to any factor or analysis. Rather, it made its fairness determination on the basis of its experience
and professional judgment after considering the results of all of its analyses. No company or transaction in the
analyses described above is identical to Paladin, Endo, the combined company or the transactions.

In conducting its analyses and arriving at its opinion, Deutsche Bank utilized a variety of generally accepted valuation
methods. The analyses was prepared solely for the purpose of enabling Deutsche Bank to provide its opinion to the
Endo board of directors as to fairness of the exchange ratio (taking into account the arrangement), from a financial
point of view, to the holders of the outstanding Endo common stock as of the date of the opinion and does not purport
to be an appraisal or necessarily reflect the prices at which businesses or securities actually may be sold, which are
inherently subject to uncertainty. As described above, in connection with its analyses, Deutsche Bank made, and was
provided by the managements of Endo and Paladin with, numerous assumptions with respect to industry performance,
general business and economic conditions and other matters, many of which are beyond the control of Deutsche Bank,
Endo or Paladin. Analyses based on estimates or forecasts of future results are not necessarily indicative of actual past
or future values or results, which may be significantly more or less favorable than suggested by such analyses.
Because such analyses are inherently subject to uncertainty, being based upon numerous factors or events beyond the
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control of Endo or Paladin or their respective advisors, Deutsche Bank does not assume responsibility if future results
or actual values are materially different from these forecasts or assumptions.
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The terms of the transactions, including the exchange ratio, were determined through arm s-length negotiations
between the Endo and Paladin and were approved by the Endo board of directors. Although Deutsche Bank provided
advice to the Endo board of directors during the course of these negotiations, the decision to enter into the
arrangement agreement was solely that of the Endo board of directors. Deutsche Bank did not recommend any specific
consideration to Endo or the Endo board of directors, or that any specific amount or type of consideration constituted
the only appropriate consideration for the transactions. As described above, the opinion of Deutsche Bank and its
presentation to the Endo board of directors were among a number of factors taken into consideration by the Endo
board of directors in making its determination to approve the arrangement agreement and the transactions
contemplated thereunder.

Opinion of Houlihan Lokey Financial Advisors, Inc.

On November 4, 2013, Houlihan Lokey verbally rendered its opinion to Endo s board of directors (which was
subsequently confirmed in writing by delivery of Houlihan Lokey s written opinion addressed to Endo s board of
directors dated as of November 5, 2013), that, as of November 4, 2013, taking into account the transactions, the
exchange ratio was fair, from a financial point of view, to the holders of the outstanding Endo common stock.

Houlihan Lokey s opinion was directed to the Endo board of directors (in its capacity as such) and only
addressed the exchange ratio from a financial point of view and did not address any other aspect or implication
of the transactions or any other agreement, arrangement or understanding. The summary of Houlihan Lokey s
opinion in this proxy statement/prospectus is qualified in its entirety by reference to the full text of its written
opinion, which is attached as Annex G to this proxy statement/prospectus and describes the procedures
followed, assumptions made, qualifications and limitations on the review undertaken and other matters
considered by Houlihan Lokey in connection with the preparation of its opinion. However, neither Houlihan
Lokey s opinion nor the summary of its opinion and the related analyses set forth in this proxy
statement/prospectus are intended to be, and do not constitute, advice or a recommendation to Endo s board of
directors or any security holder of Endo or any other person as to how to act or vote with respect to any matter
relating to the transactions, including the merger.

In arriving at its opinion, Houlihan Lokey, among other things:

reviewed a draft of the arrangement agreement dated as of November 4, 2013 (for the verbal opinion) and
November 5, 2013 (for the written opinion), including the plan of arrangement attached as a schedule to the
arrangement agreement, but not including any other schedule attached to the arrangement agreement;

reviewed a draft of a memorandum prepared by KPMG, Endo s tax advisor, dated as of November 3, 2013
regarding the acquisition and financing structure, the transaction steps and the tax consequences of the
transactions;

reviewed certain publicly available business and financial information relating to Endo and Paladin that
Houlihan Lokey deemed to be relevant, including certain publicly available research analyst estimates with
respect to the future financial performance of Endo and Paladin;
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reviewed certain information relating to the sources and uses of the financing in the transactions prepared by
the management of Endo;

reviewed certain information relating to the historical, current and future operations, financial condition and
prospects of Endo and Paladin made available to Houlihan Lokey by Endo, including (a) financial
projections prepared by and discussed with the management of Endo relating to Endo for the fiscal years
ending 2013 through 2016, (b) financial projections (and adjustments thereto) prepared in consultation with
the management of Endo relating to Endo for the fiscal years ending 2017 through 2018 that the
management of Endo advised Houlihan Lokey have been reasonably prepared in good faith on bases
reflecting the best currently available estimates and judgments of such management as to
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the future financial results and condition of Endo, (c¢) financial projections prepared by and discussed with
the management of Endo relating to Paladin for the fiscal years ending 2013 through 2023, and (d) certain
forecasts and estimates of potential cost savings and tax benefits expected to result from the transactions, all
as prepared by or at the direction of the management of Endo;

spoke with certain members of the management of Endo and certain of its representatives and advisors
regarding the business of Endo and Paladin, operations, financial condition and prospects of Endo and
Paladin, the transactions and related matters;

spoke with certain members of the management of Paladin regarding the business, operations,
financial condition and prospects of Paladin and related matters;

compared the financial and operating performance of Endo and Paladin with that of other public companies
that Houlihan Lokey deemed to be relevant;

considered the publicly available financial terms of certain other transactions that Houlihan Lokey deemed to
be relevant;

reviewed the current and historical market prices and trading volume for certain of Endo s and Paladin s
publicly-traded securities, and the current and historical market prices and trading volume of the
publicly-traded securities of certain other companies that Houlihan Lokey deemed to be relevant; and

conducted such other financial studies, analyses and inquiries and considered such other information and
factors as Houlihan Lokey deemed appropriate.
At the instruction of Endo management, Houlihan Lokey assumed that upon consummation of the transactions, New
Endo will not have any rights to the assets of Knight Therapeutics.

Houlihan Lokey relied upon and assumed, without independent verification, the accuracy and completeness of all
data, material and other information furnished, or otherwise made available, to Houlihan Lokey, discussed with or
reviewed by Houlihan Lokey, or publicly available, and does not assume any responsibility with respect to such data,
material and other information. In addition, management of Endo advised Houlihan Lokey, and Houlihan Lokey
assumed, that the financial projections (and adjustments thereto) reviewed by Houlihan Lokey were reasonably
prepared in good faith on bases reflecting the best currently available estimates and judgments of such management as
to the future financial results and condition of Endo and Paladin, and Houlihan Lokey expressed no opinion with
respect to such projections or the assumptions on which they are based. Furthermore, upon the advice of the
management of Endo, Houlihan Lokey assumed that the forecasts and estimates of potential cost savings and tax
benefits expected to result from the transactions reviewed by Houlihan Lokey were reasonably prepared in good faith
on bases reflecting the best currently available estimates and judgments of the management of Endo and that these
potential cost savings and tax benefits will be realized in the amounts and the time periods indicated by these forecasts
and estimates, and Houlihan Lokey expressed no opinion with respect to these potential cost savings and tax benefits
or the assumptions on which they are based. Houlihan Lokey relied upon and assumed, without independent
verification, that there was no change in the business, assets, liabilities, financial condition, results of operations, cash
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flows or prospects of Endo and Paladin since the respective dates of the most recent financial statements and other
information, financial or otherwise, provided to Houlihan Lokey that would be material to Houlihan Lokey s analyses
or its opinion, and that there was no information or any facts that would make any of the information reviewed by
Houlihan Lokey incomplete or misleading. In addition, Houlihan Lokey relied upon, without independent verification,
the assessment of the management of Endo as to its ability to integrate the businesses of Endo and Paladin, and
Houlihan Lokey assumed, at the direction of Endo, that there will be no developments with respect to any such
matters that would have affected Houlihan Lokey s analyses or its opinion.

Houlihan Lokey relied upon and assumed, without independent verification, that (a) the representations and warranties
of all parties to the arrangement agreement and all other related documents referenced therein are true
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and correct, (b) each party to the arrangement agreement and such other related documents will fully and timely
perform all of the covenants and agreements required to be performed by such party, (c) all conditions to the
consummation of the transactions will be satisfied without waiver thereof, and (d) the transactions will be
consummated in a timely manner in accordance with the terms described in the arrangement agreement and such other
related documents, without any amendments or modifications to the arrangement agreement and any related
document. Houlihan Lokey relied upon and assumed, without independent verification, that (i) the transactions will be
consummated in a manner that complies in all respects with all applicable foreign, federal and state statutes, rules and
regulations, and (ii) all governmental, regulatory, and other consents and approvals necessary for the consummation of
the transactions will be obtained and that no delay, limitations, restrictions or conditions will be imposed or
amendments, modifications or waivers made that would result in the disposition of any assets of Endo or Paladin, or
otherwise have an effect on the transactions, Endo, Paladin or New Endo or any expected benefits of the transactions
that would be material to Houlihan Lokey s analyses or its opinion. Houlihan Lokey also relied upon and assumed,
without independent verification, at the direction of Endo, that any adjustments to the exchange ratio will not be
material to Houlihan Lokey s analyses or its opinion. In addition, Houlihan Lokey relied upon and assumed, without
independent verification, that the final forms of any draft documents provided to it will not differ in any respect from
the drafts of these documents provided to it.

Furthermore, in connection with Houlihan Lokey s opinion, Houlihan Lokey was not requested to make, and did not
make, any physical inspection or independent appraisal or evaluation of any of the assets, properties or liabilities
(fixed, contingent, derivative, off-balance-sheet or otherwise) of Endo, Paladin or any other party, nor was Houlihan
Lokey provided with any such appraisal or evaluation. Houlihan Lokey did not estimate, and expressed no opinion
regarding, the liquidation value of any entity or business. Houlihan Lokey did not undertake any independent analysis
of any potential or actual litigation, regulatory action, possible unasserted claims or other contingent liabilities, to
which Endo or Paladin was or may have been a party or was or may have been subject, or of any governmental
investigation of any possible unasserted claims or other contingent liabilities to which Endo or Paladin was or may
have been a party or was or may have been subject.

Houlihan Lokey was not requested to, and did not, (a) initiate or participate in any discussions or negotiations with, or
solicit any indications of interest from, third parties with respect to the transactions, the securities, assets, businesses
or operations of Endo, Paladin, New Endo or any other party, or any alternatives to the transactions, (b) negotiate the
terms of the transactions, or (c) advise Endo s board of directors, Endo, Paladin or any other party with respect to
alternatives to the transactions. Houlihan Lokey s opinion necessarily assumed the absence of further material changes
in the financial, economic and market conditions from those prevailing on November 4, 2013, the date Houlihan
Lokey gave its opinion. Houlihan Lokey s opinion is necessarily based on financial, economic, market and other
conditions as in effect on, and the information made available to Houlihan Lokey as of, November 4, 2013. Houlihan
Lokey has not undertaken, and is under no obligation, to update, revise, reaffirm or withdraw its opinion, or otherwise
comment on or consider events occurring or coming to Houlihan Lokey s attention after, November 4, 2013.
Subsequent events could materially affect the conclusion set forth in its opinion, including changes in industry
performance or market conditions; changes to the business, financial condition and results of operations of Endo or
Paladin; changes in the terms of the transactions; and the failure to consummate the transactions within a reasonable
period of time.

Houlihan Lokey did not express any opinion as to what the value of the Endo common stock actually will be when
exchanged pursuant to the arrangement agreement or the price or range of prices at which the Endo common stock or
New Endo ordinary shares may be purchased or sold, or otherwise be transferable, at any time. Houlihan Lokey
assumed that the New Endo ordinary shares to be issued in the transactions to the holders of Endo common stock
immediately prior to the transactions will be listed on NASDAQ and TSX. In addition, Houlihan Lokey did not
express any opinion as to the terms of any refinancing of convertible notes of Endo.
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Houlihan Lokey s opinion was furnished for the use of the Endo board of directors (in its capacity as such) in
connection with its evaluation of the transactions and may not be used for any other purpose without Houlihan Lokey s
prior written consent. Houlihan Lokey s opinion should not be construed as creating any
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fiduciary duty on Houlihan Lokey s part to any party. Houlihan Lokey s opinion is not intended to be, and does not
constitute, a recommendation to the Endo board of directors, holders of Endo common stock or any other party as to
how to act, vote or make any election with respect to any matter relating to, or whether to tender shares in connection
with, the transactions or otherwise.

Houlihan Lokey was not requested to opine as to, and Houlihan Lokey s opinion does not express an opinion as to or
otherwise address, among other things: (a) the underlying business decision of Endo, its affiliates, their respective
security holders or any other party to proceed with or effect any portion or aspect of the transactions, (b) the terms of
any arrangements, understandings, agreements or documents related to, or the form, structure or any other portion or
aspect of, the transactions or otherwise (except if and only to the extent expressly specified in its opinion), (c) the
fairness of any portion or aspect of the transactions to the holders of any class of securities, creditors or other
constituencies of Endo or its affiliates, or to any other party except if and only to the extent expressly set forth in its
written opinion, (d) the relative merits of the transactions as compared to any alternative business strategies or
transactions that might be available for Endo, Paladin, their affiliates or any other party or the effect of any other
transactions in which any party might engage, (e) the fairness of any portion or aspect of the transactions to any one
class or group of Endo s or any other party s security holders or other constituents vis-a-vis any other class or group of
Endo s or such other party s security holders or other constituents (including the allocation of any consideration
amongst or within such classes or groups of security holders or other constituents), (f) how the Endo board of
directors, any holder of Endo common stock or any other securityholder of Endo, or any other party, should act with
respect to any portion or aspect of the transactions (including, without limitation, how to vote with respect to the
transactions) or any investment decision, (g) the solvency, creditworthiness or fair value of Endo, Paladin, New Endo,
their affiliates or any other participant in the transactions, or any of their respective assets, under any applicable laws
relating to bankruptcy, insolvency, fraudulent conveyance or similar matters, or (h) the fairness, financial or
otherwise, of the amount, nature or any other aspect of any compensation to or consideration payable to or received by
any officers, directors or employees of any party to the transactions, any class of such persons or any other party,
relative to the exchange ratio or otherwise. Furthermore, no opinion, counsel or interpretation is intended in matters
that require legal, regulatory, accounting, insurance, tax or other similar professional advice. Houlihan Lokey assumed
that such opinions, counsel or interpretations have been or will be obtained from the appropriate professional sources.
Furthermore, Houlihan Lokey relied, with the consent of the Endo board of directors, on the assessments by Endo and
its advisors, as to all legal, regulatory, accounting, insurance and tax matters with respect to Endo, Paladin, New Endo,
any of their respective affiliates and the transactions or otherwise. Houlihan Lokey further relied upon and assumed
that (i) New Endo will not be treated as a U.S. corporation for U.S. federal income tax purposes, and (ii) the tax
benefits of the transactions, as articulated to Houlihan Lokey by Endo, will be realized on a timeframe and in amounts
not materially different from the descriptions Houlihan Lokey received from Endo. The issuance of Houlihan Lokey s
opinion was approved by a committee authorized to approve opinions of such nature.

In preparing its opinion to Endo s board of directors, Houlihan Lokey performed a variety of analyses, including those
described below. The summary of Houlihan Lokey s analyses is not a complete description of the analyses underlying
Houlihan Lokey s opinion. The preparation of a fairness opinion is a complex process involving various quantitative
and qualitative judgments and determinations with respect to the financial, comparative and other analytical methods
employed and the adaptation and application of these methods to the unique facts and circumstances presented. As a
consequence, neither a fairness opinion nor its underlying analyses is readily susceptible to summary description.
Houlihan Lokey arrived at its opinion based on the results of all analyses undertaken by it and assessed as a whole and
did not draw, in isolation, conclusions from or with regard to any individual analysis, methodology or factor. While
the results of each analysis were taken into account in reaching Houlihan Lokey s overall conclusion with respect to
fairness, Houlihan Lokey did not make separate or quantifiable judgments regarding individual analyses. Houlihan
Lokey believes that its analyses and the following summary must be considered as a whole and that selecting portions
of its analyses, methodologies and factors, without considering all analyses, methodologies and factors, could create a
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In performing its analyses, Houlihan Lokey considered general business, economic, industry and market conditions,
financial and otherwise, and other matters as they existed on, and could be evaluated as of, the date of its opinion. No
company, transaction or business used in Houlihan Lokey s analyses for comparative purposes is identical to Endo or
Paladin, or the proposed transactions, including the merger and the arrangement, and an evaluation of the results of
those analyses is not entirely mathematical. As a consequence, mathematical derivations (such as the low, high,
median and mean) of financial data are not by themselves meaningful and in selecting the ranges of multiples to be
applied were considered in conjunction with experience and the exercise of judgment. The estimates contained in the
financial forecasts prepared by or at the direction of the management of Endo, or made available to Houlihan Lokey
by Endo, and the implied reference range values indicated by Houlihan Lokey s analyses are not necessarily indicative
of actual values or predictive of future results or values, which may be significantly more or less favorable than those
suggested by the analyses. In addition, any analyses relating to the value of assets, businesses or securities do not
purport to be appraisals or to reflect the prices at which businesses or securities actually may be sold, which may
depend on a variety of factors, many of which are beyond the control of Endo. Much of the information used in, and
accordingly the results of, Houlihan Lokey s analyses are inherently subject to substantial uncertainty.

Houlihan Lokey s opinion was only one of many factors considered by Endo s board of directors in evaluating the
proposed transactions. Neither Houlihan Lokey s opinion nor its analyses were determinative of the exchange ratio
offered to holders of Endo common shares or of the views of Endo s board of directors or management with respect to
the merger or the exchange ratio offered to holders of Endo common shares. The type and amount of consideration
payable in the merger were determined through negotiation between Endo and Paladin, and the decision to enter into
the arrangement agreement was solely that of Endo s board of directors.

The following is a summary of the material financial analyses reviewed by Houlihan Lokey with the Endo board of
directors in connection with the preparation of Houlihan Lokey s opinion rendered on November 4, 2013. The order
of the analyses does not represent relative importance or weight given to those analyses by Houlihan Lokey.
The analyses summarized below include information presented in tabular format. The tables alone do not
constitute a complete description of the analyses. Considering the data in the tables below without considering
the full narrative description of the analyses, as well as the methodologies underlying, and the assumptions,
qualifications and limitations affecting, each analysis, could create a misleading or incomplete view of Houlihan
Lokey s analyses.

For purposes of its analyses, Houlihan Lokey reviewed a number of financial metrics, including:

Enterprise value  generally, the value as of a specified date of the relevant company s outstanding equity
securities (taking into account outstanding options and other securities convertible, exercisable or
exchangeable into or for equity securities) plus the amount of its net debt (the amount, as applicable, of its
outstanding indebtedness, non-convertible preferred stock, capital lease obligations and non-controlling
interests less the amount of cash and cash equivalents on its balance sheet); and

EBITDA  generally, the amount of the relevant company s earnings before interest, taxes, depreciation and
amortization, adjusted for certain non-recurring items, for a specified time period.
In conducting its analyses, Houlihan Lokey used various methodologies to review the valuations of Endo and Paladin
on a stand-alone basis and of Endo and Paladin on a relative basis, taking into account the impact of pro forma effects
of the transactions, including the synergies and other benefits of the transactions, to assess the fairness of the exchange
ratio of one share of common stock of Endo held by the existing holders of Endo common stock immediately prior to
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the transactions for one ordinary share of New Endo. Specifically, for purposes of its opinion, Houlihan Lokey
conducted analyses of selected publicly-traded companies, selected precedent transactions and discounted cash flow,
and conducted a has / gets analysis that compared (a) the implied aggregate value reference ranges of all Endo
common stock held by the existing holders of Endo common stock immediately prior to the transactions as described
below with (b) the implied aggregate value reference ranges of all New Endo ordinary shares held by the existing
holders of Endo common stock
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immediately prior to the transactions. Houlihan Lokey calculated the implied aggregate value reference ranges of New
Endo ordinary shares attributable to existing holders of Endo common stock immediately prior to the transactions
based on a sum of the parts approach, which incorporated, among other things, implied enterprise value reference
ranges for Endo and implied enterprise value reference ranges for Paladin, in each case, as described below, and the
impact of benefits of the transactions, including synergies, and other pro forma effects of the transactions. In addition,
the consideration to be received in the arrangement in respect of each Paladin common share was incorporated.

Selected Publicly-Traded Companies Analyses

Analysis of Selected Publicly-Traded Companies Generally. Houlihan Lokey selected the companies listed below
because, based on its professional judgment and experience, such companies businesses and operating profiles are
relevant to those of Endo or Paladin, as the case may be. However, because of the inherent differences between the
businesses, operations and prospects of Endo and Paladin, and the businesses, operations and prospects of their
respective selected companies, no company is exactly the same as Endo or Paladin. Therefore, Houlihan Lokey
believed that it was inappropriate to, and therefore did not, rely solely on the quantitative results of the selected
publicly-traded companies analysis. Accordingly, Houlihan Lokey also made qualitative judgments concerning
differences between the financial and operating characteristics and prospects of each of Endo and Paladin, relative to
their respective selected companies, that would affect the public trading values of each in order to provide a context in
which to consider the results of the quantitative analysis. These qualitative judgments related primarily to the differing
sizes, growth prospects, profitability levels and degrees of operational risk associated with Endo and Paladin, and, in
each case, their respective selected companies.

Unless the context indicates 