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To Our Shareholders:

You are cordially invited to attend an extraordinary general meeting of the shareholders (the Actavis EGM ) of Actavis
plc ( Actavis ) to be held on June 17, 2014 at 8:30 a.m. local time, at 1 Grand Canal Square, Docklands, Dublin 2,
Ireland.

As previously announced, on February 17, 2014, Actavis entered into an Agreement and Plan of Merger (the Merger
Agreement ) with Forest Laboratories, Inc. ( Forest ), pursuant to which Actavis will acquire Forest in a series of merger
transactions (the Mergers ). Following the Mergers, the Forest common stock will be delisted from the New York

Stock Exchange, deregistered under the Exchange Act and cease to be publicly traded. The acquisition of Forest will

be effected under Delaware law.

As a result of the Mergers, each issued and outstanding share of Forest common stock will be converted into the right

to receive, at the election of the holder thereof and subject to proration and adjustment procedures, (i) 0.3306 of an
Actavis ordinary share and $26.04 in cash, without interest, (ii) 0.4723 of an Actavis ordinary share or (iii) $86.81 in
cash, without interest, in exchange for such share of Forest common stock. After giving effect to the Mergers, Actavis
shareholders are expected to own approximately 65% of the Actavis ordinary shares and the former Forest

stockholders are expected to own approximately 35% of the Actavis ordinary shares. The Actavis ordinary shares will
remain listed on the NYSE under the symbol ACT . Based on the number of Forest shares outstanding as of March 20,
2014, the total number of Actavis ordinary shares that are expected to be issued or reserved for issuance pursuant to

the Mergers is approximately 99 million shares.

Actavis is holding the Actavis EGM to seek your approval of (i) the issuance of Actavis ordinary shares (the Actavis
Share Issuance Proposal ), pursuant to the Merger Agreement and (ii) the adjournment of the Actavis EGM, or any
adjournments thereof, to another time and place if necessary or appropriate to, among other things, solicit additional
proxies if there are insufficient votes at the time of the Actavis EGM to approve the Actavis Share Issuance Proposal
(the Actavis Adjournment Proposal ). However, only the approval of the Actavis Share Issuance Proposal is required
for the completion of the Mergers.

We urge all Actavis shareholders to read the accompanying joint proxy statement/prospectus, including the Annexes
and the documents incorporated by reference in the accompanying joint proxy statement/prospectus, carefully and in
their entirety. In particular, we urge you to read carefully the _Risk Factors section beginning on page 30 of the
accompanying joint proxy statement/prospectus.

Your proxy is being solicited by the board of directors of Actavis. After careful consideration, our board of directors
has unanimously approved the Merger Agreement and determined that the terms of the acquisition will further the
strategies and goals of Actavis. The Actavis board of directors recommends unanimously that you vote FOR the
Actavis Share Issuance Proposal and FOR the Actavis Adjournment Proposal. Your vote is very important.
Please vote as soon as possible whether or not you plan to attend the Actavis EGM by following the instructions
in the accompanying joint proxy statement/prospectus.
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On behalf of the Actavis board of directors, thank you for your consideration and continued support.

Very truly yours,
Paul M. Bisaro

President, Chief Executive Officer and
Director

Actavis plc
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued in connection with the transaction or determined if the accompanying
joint proxy statement/prospectus is accurate or complete. Any representation to the contrary is a criminal
offense.

For the avoidance of doubt, the accompanying joint 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 (as amended) or the Prospectus
Rules issued under the 2005 Act, and the Central Bank of Ireland has not approved this document.

The accompanying joint proxy statement/prospectus is dated May 5, 2014, and is first being mailed to shareholders of
Actavis on or about May 6, 2014.

Table of Contents 4



Edgar Filing: Actavis plc - Form DEFM14A

Table of Conten
ADDITIONAL INFORMATION

The accompanying joint proxy statement/prospectus incorporates by reference important business and financial
information about Actavis and Forest from documents that are not included in or delivered with the joint proxy
statement/prospectus. This information is available without charge to you upon written or oral request. You can obtain
the documents incorporated by reference in the joint proxy statement/prospectus by requesting them in writing, by
email or by telephone from Actavis or Forest at their respective addresses and telephone numbers listed below.

For Actavis Shareholders: For Forest Stockholders:
Actavis plc Forest Laboratories, Inc.
Morris Corporate Center III 909 Third Avenue
400 Interpace Parkway New York, NY 10022
Parsippany, NJ 07054 Attention: Investor Relations Department
Attention: Investor Relations Telephone: (212) 224-6713
Telephone: (862) 261-7488 Email: investor.relations @frx.com
Email: investor.relations @actavis.com investor.frx.com

ir.actavis.com
In addition, if you have questions about the Mergers or the Actavis EGM or the Forest special meeting, or if you need
to obtain copies of the accompanying joint proxy statement/prospectus, proxy cards, election forms or other
documents incorporated by reference in the joint proxy statement/prospectus, you may contact the appropriate contact
listed below. You will not be charged for any of the documents you request.

For Actavis Shareholders: For Forest Stockholders:
MacKenzie Partners Inc. MacKenzie Partners Inc.
105 Madison Avenue 105 Madison Avenue
New York, NY 10016 New York, NY 10016

proxy@mackenziepartners.com proxy@mackenziepartners.com

(212) 929-5500 (call collect)

or
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Toll-Free (800) 322-2885 Toll-Free (800) 322-2885
To obtain timely delivery of these documents before the Actavis EGM and the Forest special meeting, you must
request the information no later than June 10, 2014.

For a more detailed description of the information incorporated by reference in the accompanying joint proxy
statement/prospectus and how you may obtain it, see Where You Can Find More Information beginning on page 228

of the accompanying joint proxy statement/prospectus.
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ACTAVIS PLC
1 Grand Canal Square, Docklands
Dublin 2, Ireland

NOTICE OF THE EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS TO BE HELD ON
JUNE 17, 2014

NOTICE IS HEREBY GIVEN that an EXTRAORDINARY GENERAL MEETING (the Actavis EGM ) of Actavis
plc ( Actavis ) will be held at 1 Grand Canal Square, Docklands, Dublin 2, Ireland, on June 17, 2014 at 8:30 a.m. (local
time) for the purpose of considering and, if thought fit, passing the resolutions (the Actavis EGM Resolutions ), each
of which will be proposed as an ordinary resolution:

Time: 8:30 a.m. local time

Date: June 17, 2014

Place: 1 Grand Canal Square, Docklands, Dublin 2, Ireland

Purpose: (1) To approve the issuance of ordinary shares (the Actavis Share

Issuance Proposal ) pursuant to the Agreement and Plan of Merger, dated
February 17, 2014 (the Merger Agreement ), among Actavis, Forest
Laboratories, Inc. ( Forest ), Tango US Holdings Inc., Tango Merger Sub
1 LLC and Tango Merger Sub 2 LLC; and

(2) To approve any motion to adjourn the Actavis EGM, or any
adjournments thereof, to another time and place if necessary or
appropriate to, among other things, solicit additional proxies if there are
insufficient votes at the time of the Actavis EGM to approve the Actavis
Share Issuance Proposal (the Actavis Adjournment Proposal ).

The Mergers described in the Merger Agreement are not conditioned on
approval of proposal 2 described above.

The enclosed joint proxy statement/prospectus describes the purpose and
business of the Actavis EGM, contains a detailed description of the
Merger Agreement and the Mergers and includes a copy of the Merger
Agreement as Annex A. Please read these documents carefully before
deciding how to vote.
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Record Date: The record date for the Actavis EGM has been fixed by the board of
directors as the close of business on May 2, 2014. Actavis shareholders
of record at that time are entitled to vote at the Actavis EGM.

More information about the transaction and the Actavis EGM Resolutions is contained in the accompanying joint

proxy statement/prospectus. We urge all Actavis shareholders to read the accompanying joint proxy

statement/prospectus, including the Annexes and the documents incorporated by reference in the
accompanying joint proxy statement/prospectus, carefully and in their entirety. In particular, we urge you to
read carefully Risk Factors beginning on page 30 of the accompanying joint proxy statement/prospectus.

The Actavis board of directors recommends unanimously that Actavis shareholders vote FOR the Actavis Share
Issuance Proposal and FOR the Actavis Adjournment Proposal.

By order of the board of directors

David A. Buchen
Chief Legal Officer Global and Secretary

May 5, 2014
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YOUR VOTE IS IMPORTANT

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 extraordinary general meeting. We strongly
encourage you to vote.

Notes:

1.  Whether or not you plan to attend the Actavis EGM in person, it is important that your shares be
represented and voted at the Actavis EGM. Holders of record may submit a proxy via the Internet, by
telephone or by completing, signing and dating the enclosed proxy card and returning it as promptly as possible
in the enclosed postage-paid, return-addressed reply envelope. Holders of record must vote in accordance with
the instructions listed on the proxy card. Beneficial holders whose shares are held in street name must vote in
accordance with the voting instructions provided to them by their bank, broker, trustee, custodian or other
nominee. Such holders may be eligible to submit a proxy electronically or by telephone. Any holder of record
who is present at the Actavis EGM may vote in person instead of by proxy, thereby canceling any previous
proxy. If you are a holder of record entitled to attend and vote at the Actavis EGM, then you are entitled to
appoint a proxy or proxies to attend, speak and vote on your behalf at the Actavis EGM. A proxy is not required
to be a shareholder of Actavis. A holder of record wishing to name any person other than the individual specified
on the proxy card as his or her proxy holder may do so by crossing out the name of the designated proxy holder
specified on the proxy card, inserting the name of such other person to act as his or her proxy and initialing such
alteration. In that case, it will be necessary for the shareholder to sign the proxy card and deliver it in accordance
with the instructions on the enclosed proxy card, with a copy to the person named as his or her proxy holder, and
for the person so named to be present to vote at the Actavis EGM.

Please note that if shareholders plan to attend the Actavis EGM in person, they will need to register in advance

to be admitted. Holders of record can register for the Actavis EGM by checking the appropriate box on their proxy

card. The Actavis EGM will start promptly at 8:30 a.m. (local time).

In addition to registering in advance, shareholders will be required to present a valid government-issued photo
identification (e.g., driver s license or passport) to enter the Actavis EGM. Holders of record, whose shares are
registered in their name, should bring a valid form of photo identification to the Actavis EGM. Beneficial holders
whose shares are held in street name will need to bring a letter from their bank, broker or other nominee that confirms
that such holder is the beneficial owner of such shares as of the record date, together with a valid form of photo
identification. Beneficial holders whose shares are held in street name and who plan to vote at the Actavis EGM must
also obtain a legal proxy, executed in their favor by or on behalf of their bank, broker or other nominee, to be able to
vote at the Actavis EGM. Actavis reserves the right to deny admittance to anyone who cannot adequately show proof
of share ownership as of May 2, 2014. See The Actavis Extraordinary General Meeting beginning on page 51 of the
accompanying joint proxy statement/prospectus.

2. If you sign and return your proxy or voting instruction card without indicating how to vote on any particular
proposal, the Actavis ordinary shares represented by your proxy will be voted FOR each proposal in accordance
with the recommendation of the Actavis board of directors.
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The completion and return of the proxy or voting instruction card will not preclude a shareholder from attending
and voting at the meeting in person.
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4. In accordance with article 54 of Actavis articles of association, the board of directors of Actavis has determined

that only holders of record of Actavis ordinary shares as of the close of business on May 2, 2014 may vote at the
Actavis EGM or any adjournment thereof.

5. Terms used but not otherwise defined herein shall have the same meaning in this Notice as they have in the
Merger Agreement included in the joint proxy statement/prospectus accompanying this Notice.

6. Any alteration to the proxy or voting instruction card must be initialed by the person who signs it.

7. Actavis shareholders should also refer to The Actavis Extraordinary General Meeting beginning on
page 51 of the accompanying joint proxy statement/prospectus, which further describes the matters
being voted on at the Actavis EGM and the ultimate effect of each Actavis EGM Resolution.
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QUESTIONS AND ANSWERS ABOUT THE TRANSACTION AND THE ACTAVIS EXTRAORDINARY
GENERAL MEETING AND THE FOREST SPECIAL MEETING

The following are answers to certain questions that you may have regarding the transaction, the Actavis
extraordinary general meeting (the Actavis EGM ) and the Forest special meeting. We urge you to read carefully
the remainder of this document because the information in this section may not provide all of the information that
might be important to you in determining how to vote. Additional important information is also contained in the
Annexes to, and the documents incorporated by reference into, this document. All references in this joint proxy
statement/prospectus to we refer to Actavis plc, an Irish public limited company ( Actavis ), and Forest
Laboratories, Inc., a Delaware corporation ( Forest ), all references to the Merger Agreement refer to the
Agreement and Plan of Merger, dated February 17, 2014, by and among Actavis, Forest, Tango US Holdings Inc., a
Delaware corporation ( US Holdings ), Tango Merger Sub 1 LLC, a Delaware limited liability company ( Merger
Sub 1 ), and Tango Merger Sub 2 LLC, a Delaware limited liability company ( Merger Sub 2 and together with
Merger Sub 1, the Merger Subs ), a copy of which is included as Annex A to this joint proxy statement/prospectus.
Unless otherwise indicated, all references to dollars or $ in this joint proxy statement/prospectus are references
to U.S. dollars. If you are in any doubt about this transaction you should consult an independent financial advisor
who, if you are taking advice in Ireland, is authorized or exempted by the Investment Intermediaries Act 1995, or the
European Communities (Markets in Financial Instruments) Regulations (Nos. 1 to 3) 2007 (as amended).

Q: WHAT IS THE PROPOSED TRANSACTION ABOUT WHICH I AM BEING ASKED TO VOTE?

A: Pursuant to the Merger Agreement, Actavis will acquire Forest in a series of merger transactions. Merger Sub 1

will merge with and into Forest (the First Merger ) and, immediately following the First Merger, Forest will merge
with and into Merger Sub 2, with Merger Sub 2 continuing as the surviving company (the Second Merger, and
together with the First Merger, the Mergers, and Merger Sub 2, as the surviving company, the Surviving Company ).
Following the Mergers, Merger Sub 2 will be an indirect wholly owned subsidiary of Actavis and the Forest common
stock will be delisted from the New York Stock Exchange, deregistered under the Exchange Act and cease to be

publicly traded.

Q: WHY AM I RECEIVING THIS DOCUMENT?

A: Each of Actavis and Forest is sending these materials to its respective shareholders or stockholders to help them
decide how to vote their Actavis ordinary shares or Forest common stock, as the case may be, with respect to matters
to be considered at the Actavis EGM and the Forest special meeting, respectively.

Completion of the First Merger requires an affirmative vote of each of the Actavis shareholders and the Forest
stockholders. To obtain these required approvals, Actavis will hold the Actavis EGM at which Actavis will ask its
shareholders to approve (i) the issuance of Actavis ordinary shares pursuant to the Merger Agreement and (ii) the
adjournment of the Actavis EGM, and any adjournments thereof, and Forest will hold a special meeting of
stockholders at which Forest will ask its stockholders to approve (i) the adoption of the Merger Agreement and (ii) a
non-binding proposal relating to merger-related compensation payable to certain named executives. Further
information about the Actavis EGM, the Forest special meeting and the Mergers is contained in this document. The
Mergers described in the Merger Agreement are not conditioned on approval of proposal (ii) at the Actavis EGM or
proposal (ii) at the Forest special meeting described above.
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This document constitutes both a joint proxy statement of Actavis and Forest and a prospectus of Actavis. It is a joint
proxy statement because each of the boards of directors of Actavis and Forest is soliciting proxies from its respective
shareholders or stockholders using this document. It is a prospectus because Actavis, in connection with the Merger
Agreement, is offering ordinary shares in partial exchange for the outstanding shares of Forest common stock in the
First Merger.

Table of Contents 20



Edgar Filing: Actavis plc - Form DEFM14A

Table of Conten

For the avoidance of doubt, this document 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 (as amended) or the Prospectus Rules issued under the 2005 Act,
and the Central Bank of Ireland has not approved this document.

Q: WHAT WILL FOREST STOCKHOLDERS RECEIVE IN THE FIRST MERGER?

A: As aresult of the First Merger, each issued and outstanding share of Forest common stock, other than (i) any shares
of Forest common stock held in the treasury of Forest or owned by Actavis, US Holdings, the Merger Subs or by any

of their respective subsidiaries or any subsidiaries of Forest at the effective time of the First Merger, which will each

be cancelled and shall cease to exist, and no consideration shall be delivered in exchange therefor (the shares in (i) are
referred to as excluded shares ) and (ii) shares of Forest common stock held by Forest stockholders who have perfected
and not effectively withdrawn a demand for, or lost the right to, appraisal under Delaware law, which will be entitled

to the appraisal rights provided under Delaware law as described under Appraisal Rights beginning on page 224 of
this joint proxy statement/prospectus (the shares in (ii) are referred to as  dissenting shares ), will be converted into the
right to receive the standard election amount of 0.3306 of an Actavis ordinary share and $26.04 in cash (the Standard
Election Consideration ). Alternatively, Forest stockholders will have the right to make either a cash election to receive
$86.81 in cash (the Cash Election Consideration ), or a stock election to receive 0.4723 of an Actavis ordinary share
(the Stock Election Consideration ), for each of their Forest shares. Both the cash election and the stock election are
subject to the proration and adjustment procedures, described under The Merger Agreement Election and Proration
Procedures; Procedures for Converting Shares of Forest Common Stock into Merger Consideration; Dissenter s
Rights beginning on page 111 of this joint proxy statement/prospectus, to cause the total amount of cash paid, and the
total number of Actavis ordinary shares issued, in the First Merger to the holders of shares of Forest common stock
(other than excluded shares), as a whole, to equal as nearly as practicable the total amount of cash and number of

shares that would have been paid and issued if all of such shares of Forest common stock were converted into the
Standard Election Consideration (such total amount of cash and Actavis ordinary shares is referred to as the Merger
Consideration ). Holders of shares of Forest common stock (other than excluded shares and dissenting shares) who
make no election or an untimely election will receive the Standard Election Consideration with respect to such shares
of Forest common stock. It is anticipated that Actavis shareholders and Forest stockholders, in each case as of
immediately prior to the First Merger, will hold approximately 65% and 35%, respectively, of the issued and
outstanding Actavis ordinary shares immediately after completion of the First Merger.

No holder of Forest common stock will be issued fractional Actavis ordinary shares in the First Merger. Each holder
of Forest common stock converted pursuant to the First Merger who would otherwise have been entitled to receive a
fraction of an Actavis ordinary share will receive, in lieu thereof, cash, without interest, in an amount equal to such
fractional part of an Actavis ordinary share multiplied by the volume weighted average price of an Actavis ordinary
share for a ten (10) trading day period, starting with the opening of trading on the eleventh (11th) trading day prior to
the closing date to the closing of trading on the second to last trading day prior to the closing date, as reported by
Bloomberg.

Q: WILL FOREST STOCKHOLDERS RECEIVE THE FORM OF CONSIDERATION THEY ELECT?

A: Each Forest stockholder that elects to receive the Standard Election Consideration will receive the form of
consideration that such stockholder elects in the First Merger. Each Forest stockholder that elects to receive
consideration other than the Standard Election Consideration may not receive the exact form of consideration that
such stockholder elects in the First Merger. It is currently estimated that, if the First Merger is completed, Actavis will
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issue or reserve for issuance approximately 99 million Actavis ordinary shares and that the amount of cash to be paid
for the cash portion of the Merger Consideration will be approximately $7,096 million. Under the proration and
adjustment procedures provided for in the Merger Agreement, the total amount of cash paid, and the total number of
Actavis ordinary shares issued, in the First Merger to the holders of shares of Forest
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common stock (other than excluded shares), as a whole, will equal as nearly as practicable the total amount of cash
and number of shares that would have been paid and issued if all of such shares of Forest common stock were
converted into the Standard Election Consideration. Holders of shares of Forest common stock (other than excluded
shares and dissenting shares) who make no election or an untimely election will receive the Standard Election
Consideration with respect to such shares of Forest common stock. The mix of consideration payable to Forest
stockholders who make the cash election or the stock election will not be known until the results of the elections made
by Forest stockholders are tallied, which will not occur until near or after the closing of the First Merger. The greater
the oversubscription of the stock election, the less stock and more cash a Forest stockholder making the stock election
will receive. Reciprocally, the greater the oversubscription of the cash election, the less cash and more stock a Forest
stockholder making the cash election will receive. However, in no event will a Forest stockholder who makes the cash
election or the stock election receive less cash and more Actavis ordinary shares, or fewer Actavis ordinary shares and
more cash, respectively, than a stockholder who elects the Standard Election Consideration. See The Merger
Agreement Election and Proration Procedures; Procedures for Converting Shares of Forest Common Stock into
Merger Consideration; Dissenter s Rights beginning on page 111 of this joint proxy statement/prospectus.

Q: HOW DO FOREST STOCKHOLDERS MAKE THEIR ELECTION TO RECEIVE CASH, ACTAVIS
ORDINARY SHARES OR A COMBINATION OF BOTH?
A: An election form will be mailed on a date to be mutually agreed by Forest and Actavis that is thirty (30) to
forty-five (45) days prior to the anticipated closing date of the First Merger or on such other date as Actavis and Forest
mutually agree (the Election Form Mailing Date ) to each holder of record of shares of Forest common stock as of the
close of business on the fifth (5th) business day prior to such mailing (the Election Form Record Date ). Actavis will
also make one or more election forms available, if requested, to each person that subsequently becomes a holder or
beneficial owner of shares of Forest common stock. Each Forest stockholder should complete and return the election
form according to the instructions included with the form. The election form will be provided to Forest stockholders
under separate cover and is not being provided with this document. The election deadline will be 5:00 p.m., Eastern
time, on the twenty-fifth (25th) day following the Election Form Mailing Date (or such other time and date as Actavis
and Forest shall agree) (the FElection Deadline ). See The Merger Agreement Election and Proration Procedures;
Procedures for Converting Shares of Forest Common Stock into Merger Consideration; Dissenter s Rights beginning
on page 111 of this joint proxy statement/prospectus.

If you own shares of Forest common stock in street name through a bank, broker or other nominee and you wish to
make an election, you should seek instructions from the bank, broker or other nominee holding your shares concerning
how to make an election.

Q: WHAT HAPPENS IF A FOREST STOCKHOLDER DOES NOT MAKE A VALID ELECTION TO
RECEIVE CASH OR ACTAYVIS ORDINARY SHARES?

A: If a Forest stockholder does not return a properly completed election form by the Election Deadline, such

stockholder will be deemed to have made the standard election described above, and his or her shares of Forest

common stock (other than excluded shares and proposed dissenting shares) will be converted into the right to receive

the Standard Election Consideration with respect to such shares of Forest common stock. See The Merger

Agreement Consideration to Forest Stockholders beginning on page 111 of this joint proxy statement/prospectus.

Table of Contents 23



Edgar Filing: Actavis plc - Form DEFM14A

Q: WHEN WILL THE MERGERS BE COMPLETED?

A: The parties currently expect that the Mergers will be completed during the second half of 2014. Neither Actavis

nor Forest can predict, however, the actual date on which the Mergers will be completed, or whether they will be
completed, because they are subject to factors beyond each company s control, including whether or when the required
regulatory approvals will be received. See The Merger Agreement Conditions to the Completion of the Mergers
beginning on page 131 of this joint proxy statement/prospectus.
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Q: WHAT ARE ACTAVIS SHAREHOLDERS BEING ASKED TO VOTE ON AND WHY IS THIS
APPROVAL NECESSARY?
A: Actavis shareholders are being asked to vote on the following proposals:

1. to approve the issuance of Actavis ordinary shares pursuant to the Merger Agreement (the Actavis Share Issuance
Proposal ); and

2. to approve the adjournment of the Actavis EGM, or any adjournments thereof, to another time and place if
necessary or appropriate to, among other things, solicit additional proxies if there are insufficient votes at the time of
the Actavis EGM to approve the Actavis Share Issuance Proposal (the Actavis Adjournment Proposal and together
with the Actavis Share Issuance Proposal, the Actavis EGM Resolutions ).

Actavis shareholder approval of the Actavis Share Issuance Proposal is required to complete the First Merger under
the terms of the Merger Agreement. No other matters are intended to be brought before the Actavis EGM by Actavis.

Q: WHAT VOTE IS REQUIRED TO APPROVE EACH PROPOSAL AT THE ACTAVIS
EXTRAORDINARY GENERAL MEETING?

A: The Actavis Share Issuance Proposal: The affirmative vote of a majority of the votes cast, either in person or by

proxy, by shareholders entitled to vote on the Actavis Share Issuance Proposal at the Actavis EGM is required to

approve the Actavis Share Issuance Proposal.

The Actavis Adjournment Proposal: The affirmative vote of a majority of the votes cast, either in person or by proxy,
by shareholders entitled to vote on the Actavis Adjournment Proposal at the Actavis EGM is required to approve the
Actavis Adjournment Proposal.

Because the vote required to approve each of the Actavis Share Issuance Proposal and the Actavis Adjournment
Proposal is based on votes properly cast at the Actavis EGM, and because abstentions are not considered votes
properly cast, abstentions, along with failures to vote, will have no effect on such proposals.

Q: HOW DOES THE ACTAVIS BOARD OF DIRECTORS RECOMMEND I VOTE?

A: The Actavis board of directors has unanimously approved the Merger Agreement and determined that the Merger
Agreement and the transactions contemplated by the Merger Agreement, including the Mergers, are fair and
reasonable and in the best interests of Actavis and its shareholders. The Actavis board of directors recommends that
you vote your Actavis ordinary shares:

1. FOR the Actavis Share Issuance Proposal; and

2. FOR the Actavis Adjournment Proposal.

Q: WHAT ARE FOREST STOCKHOLDERS BEING ASKED TO YVOTE ON AND WHY IS THIS
APPROVAL NECESSARY?
A: Forest stockholders are being asked to vote on the following proposals:
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1. to adopt the Merger Agreement, a copy of which is attached as Annex A to this document (the First Merger
Proposal ); and

2. to approve, on a non-binding, advisory basis, the compensation to be paid to Forest s named executive officers that
is based on or otherwise relates to the First Merger, discussed under the section entitled The Mergers Interests of
Forest s Directors and Executive Officers in the Transaction beginning on page 101 of this joint proxy
statement/prospectus (the Merger-Related Named Executive Officer Compensation Proposal ).
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Forest stockholder approval of the First Merger Proposal is required for completion of the First Merger. Forest
stockholder approval of the Merger-Related Named Executive Officer Compensation Proposal is not required for
completion of the First Merger. No other matters are intended to be brought before the Forest special meeting by
Forest.

Under the Forest bylaws, whether or not there is a quorum, the chairman of the Forest special meeting may adjourn
the Forest special meeting, and may elect to do so to, among other things, solicit additional proxies if there are not
sufficient votes at the time of the Forest special meeting in favor of the First Merger Proposal.

Q: WHAT VOTE IS REQUIRED TO APPROVE EACH PROPOSAL AT THE FOREST SPECIAL
MEETING?

A: The First Merger Proposal: The affirmative vote of a majority of the outstanding shares of Forest common stock

entitled to vote on the proposal at the Forest special meeting is required to approve the First Merger Proposal. If you

are a Forest stockholder and you abstain from voting or fail to vote, or fail to instruct your broker, bank or other

nominee how to vote on the First Merger Proposal, it will have the same effect as a vote cast AGAINST the First

Merger Proposal.

The Merger-Related Named Executive Officer Compensation Proposal: The affirmative vote of a majority of the
shares of Forest common stock entitled to vote on the proposal present in person or by proxy at the Forest special
meeting is required to approve the Merger-Related Named Executive Officer Compensation Proposal. The
stockholders vote regarding the Merger-Related Named Executive Officer Compensation Proposal is an advisory vote,
and therefore is not binding on Forest or the board of directors or the compensation committee of Forest. Since
compensation and benefits to be paid or provided in connection with the First Merger are based on contractual
arrangements with the named executive officers, the outcome of this advisory vote will not affect the obligation to
make these payments. For the Merger-Related Named Executive Officer Compensation Proposal, an abstention will
have the same effect as a vote against the proposal. If a Forest stockholder fails to vote and is not present in person or
by proxy at the Forest special meeting, it will have no effect on the vote count for the Merger-Related Named
Executive Officer Compensation Proposal (assuming a quorum is present).

Q: HOW DOES THE FOREST BOARD OF DIRECTORS RECOMMEND I VOTE?

A: The Forest board of directors has unanimously approved the Merger Agreement and determined that the Merger
Agreement and the transactions contemplated by the Merger Agreement, including the Mergers, are fair and
reasonable and in the best interests of Forest and its stockholders. The Forest board of directors recommends that you
vote your shares of Forest common stock:

1. FOR the First Merger Proposal; and

2. FOR the Merger-Related Named Executive Officer Compensation Proposal.

Q: WHAT DO INEED TO DO NOW?
A: After carefully reading and considering the information contained in this joint proxy statement/prospectus, please
vote your shares as soon as possible so that your shares will be represented at your respective company s meeting of
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shareholders or stockholders. Please follow the instructions set forth on the proxy card or on the voting instruction
form provided by the record holder if your shares are held in street name through your broker, bank or other nominee.

Q: HOWDOI VOTE?

A: If you are a shareholder of record of Actavis as of May 2, 2014 (the Actavis record date ), or a stockholder of record
of Forest as of May 2, 2014 (the Forest record date ), you may submit your proxy before your respective company s
extraordinary general meeting or special meeting in one of the following ways:

1. visit the website shown on your proxy card to vote via the Internet;
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2. call 1-800-690-6903, the toll-free number for telephone voting, as shown on your proxy card; or

3. complete, sign, date and return the enclosed proxy card in the enclosed postage-paid envelope.

You may also cast your vote in person at your respective company s extraordinary general meeting or special meeting.

If your shares are held in street name, through a broker, bank or other nominee, that institution will send you separate
instructions describing the procedure for voting your shares. Street name shareholders/stockholders who wish to vote
at the meeting will need to obtain a proxy form from their broker, bank or other nominee.

Q: HOW MANY VOTES DO I HAVE?

A: Actavis: You are entitled to one vote for each Actavis ordinary share that you owned as of the close of business on
the Actavis record date. As of the close of business on the Actavis record date, 174,458,674 Actavis ordinary shares
were outstanding and entitled to vote at the Actavis EGM.

Forest: You are entitled to one vote for each share of Forest common stock that you owned as of the close of business
on the Forest record date. As of the close of business on the Forest record date, 272,425,915 shares of Forest common
stock were outstanding and entitled to vote at the Forest special meeting.

Q: WHAT IF I SELL MY ACTAVIS ORDINARY SHARES BEFORE THE ACTAVIS EXTRAORDINARY
GENERAL MEETING OR MY SHARES OF FOREST COMMON STOCK BEFORE THE FOREST
SPECIAL MEETING?

A: Actavis: The Actavis record date is earlier than the date of the Actavis EGM and the date that the transaction is

expected to be completed. If you transfer your shares after the Actavis record date but before the Actavis EGM, you

will retain your right to vote at the Actavis EGM.

Forest: The Forest record date is earlier than the date of the Forest special meeting and the date that the transaction is
expected to be completed. If you transfer your shares after the Forest record date but before the Forest special
meeting, you will retain your right to vote at the Forest special meeting, but will have transferred the right to receive
the Merger Consideration. In order to receive the Merger Consideration, you must hold your shares through the
effective time of the First Merger.

Q: SHOULD I SEND IN MY STOCK CERTIFICATES NOW?

A: No. To the extent certain Forest stockholders have certificated shares, such Forest stockholders should keep their
existing stock certificates at this time. After the transaction is completed, Forest stockholders will receive written
instructions for exchanging their stock certificates for Actavis ordinary shares and other consideration, if applicable.

Q: WHEN AND WHERE ARE THE ACTAVIS AND FOREST EXTRAORDINARY GENERAL AND
SPECIAL MEETINGS OF SHAREHOLDERS?
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A: Actavis: The Actavis EGM will be held at 1 Grand Canal Square, Docklands, Dublin 2, Ireland at 8:30 a.m., (local
time), on June 17, 2014.

Forest: The special meeting of Forest stockholders will be held at J.P. Morgan, 270 Park Avenue, New York, New
York 10017 at 8:30 a.m., local time, on June 17, 2014. Subject to space availability, all Forest stockholders as of the
Forest record date, or their duly appointed proxies, may attend the Forest special meeting. Since seating is limited,
admission to the meeting will be on a first-come, first-served basis. Registration and seating will begin at 8:00 a.m.,
local time.
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Q: WHAT CONSTITUTES A QUORUM?

A: Actavis: The presence of two or more persons holding or representing by proxy (whether or not such holder
actually exercises his voting rights in whole, in part or at all) more than 50% of the total issued voting rights of
Actavis shares. Abstentions and broker non-votes will be counted as present for purposes of determining whether
there is a quorum.

Forest: The presence, in person or by proxy, of the holders of a majority of the outstanding Forest stock entitled to
vote will constitute a quorum for the meeting. Abstentions and broker non-votes are considered present for purposes
of determining a quorum.

Q: IF MY SHARES ARE HELD IN STREET NAME BY A BROKER, BANK OR OTHER NOMINEE,
WILL MY BROKER, BANK OR OTHER NOMINEE VOTE MY SHARES FOR ME?

A: If your shares are held in street name in a stock brokerage account or by a bank or other nominee, you must provide

the record holder of your shares with instructions on how to vote your shares. Please follow the voting instructions

provided by your broker, bank or other nominee. Please note that you may not vote shares held in street name by

returning a proxy card directly to Actavis or Forest or by voting in person at your respective company s special

meeting unless you obtain a legal proxy, which you must obtain from your broker, bank or other nominee.

Under the rules of the New York Stock Exchange, brokers who hold shares in street name for a beneficial owner of

those shares typically have the authority to vote in their discretion on routine proposals when they have not received
instructions from beneficial owners. However, brokers are not allowed to exercise their voting discretion with respect

to the approval of matters that the New York Stock Exchange determines to be non-routine without specific
instructions from the beneficial owner. It is expected that all proposals to be voted on at the Actavis EGM and the

Forest special meeting will be non-routine matters. Broker non-votes occur when a broker or nominee is not instructed
by the beneficial owner of shares how to vote on a particular proposal for which the broker does not have

discretionary voting power.

If you are an Actavis shareholder and you do not instruct your broker, bank or other nominee on how to vote your
shares:

1. your broker, bank or other nominee may not vote your shares on the Actavis Share Issuance Proposal, which broker
non-votes will have no effect on the vote count for this proposal (except for determining whether a quorum is present);

and

2. your broker, bank or other nominee may not vote your shares on the Actavis Adjournment Proposal, which broker
non-votes will have no effect on the vote count for this proposal (except for determining whether a quorum is present).

If you are a Forest stockholder and you do not instruct your broker, bank or other nominee on how to vote your shares:

1. your broker, bank or other nominee may not vote your shares on the First Merger Proposal, which broker non-votes
will have the same effect as a vote  AGAINST such proposal; and

2. your broker, bank or other nominee may not vote your shares on the Merger-Related Named Executive Officer

Compensation Proposal, which broker non-votes will have no effect on the vote count for this proposal (except for
determining whether a quorum is present).
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Q: WHATIF IDO NOT VOTE ORI ABSTAIN?
A: For purposes of each of the Actavis EGM and the Forest special meeting, an abstention occurs when a shareholder
or stockholder attends the applicable meeting in person and does not vote or returns a proxy with an abstain vote.
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If you are an Actavis shareholder and you fail to vote or fail to instruct your broker, bank or other nominee how to
vote on the Actavis Share Issuance Proposal or the Actavis Adjournment Proposal, your proxy will have no effect on
the vote count for such proposal (except for determining whether a quorum is present). If you respond with an abstain
vote on the Actavis Share Issuance Proposal or the Actavis Adjournment Proposal, your proxy will have no effect on
the vote count for each such proposal.

If you are a Forest stockholder and (i) you fail to vote or fail to instruct your broker, bank or other nominee how to
vote on the First Merger Proposal or (ii) you respond with an abstain vote on the First Merger Proposal, your proxy
will have the same effect as a vote cast AGAINST the First Merger Proposal.

If you are a Forest stockholder and you fail to vote and are not present in person or by proxy at the special meeting or
fail to instruct your broker, bank or other nominee how to vote on the Merger-Related Named Executive Officer
Compensation Proposal, this will have no effect on the vote count for such proposal (except for determining whether a
quorum is present). If you respond with an abstain vote on the Merger-Related Named Executive Officer
Compensation Proposal, your proxy will count as a vote against such proposal.

Q: WHAT WILL HAPPEN IF I RETURN MY PROXY OR VOTING INSTRUCTION CARD WITHOUT
INDICATING HOW TO VOTE?

A: If you sign and return your proxy or voting instruction card without indicating how to vote on any particular

proposal, the Actavis ordinary shares represented by your proxy will be voted FOR each proposal in accordance with

the recommendation of the Actavis board of directors or the shares of Forest common stock represented by your proxy

will be voted FOR each proposal in accordance with the recommendation of the Forest board of directors.

Q: MAY I CHANGE MY VOTE AFTER I HAVE DELIVERED MY PROXY OR VOTING INSTRUCTION
CARD?

A: Yes. As an Actavis shareholder you may change your vote or revoke a proxy at any time before your proxy is

voted at the Actavis EGM by:

timely delivering written notice that you have revoked your proxy to the company secretary of Actavis at the
following address:

Actavis plc

1 Grand Canal Square

Docklands

Dublin 2, Ireland

Attention: Company Secretary
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timely submitting your voting instructions again by telephone or over the Internet;

signing and returning by mail a proxy card with a later date so that it is received prior to the Actavis EGM;

or

attending the Actavis EGM and voting by ballot in person.
Attending the Actavis EGM will not automatically revoke a proxy that was submitted through the Internet or by
telephone or mail.

As a Forest stockholder you may change your vote or revoke a proxy at any time before your proxy is voted at the
Forest special meeting by:

sending a written notice of revocation to the corporate secretary of Forest at 909 Third Avenue, New York
New York 10022 that is received by Forest prior to 11:59 p.m., New York time, on the day preceding the
Forest special meeting, stating that you would like to revoke your proxy; or
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submitting a new proxy bearing a later date (by Internet, telephone or mail) that is received no later than the
deadline specified on the proxy card; or

attending the Forest special meeting and voting in person or via www.proxyvote.com.
Attending the Forest special meeting will not automatically revoke a proxy that was submitted through the Internet or
by telephone or mail.

Please note, however, that under the rules of the New York Stock Exchange, any beneficial owner of Actavis ordinary
shares or Forest common stock whose shares are held in street name by a New York Stock Exchange member
brokerage firm may revoke its proxy and vote its shares in person at the Actavis EGM or the Forest special meeting
only in accordance with applicable rules and procedures as employed by such beneficial owner s brokerage firm. If
your shares are held in an account at a broker, bank or other nominee, you should contact your broker, bank or other
nominee to change your vote.

If you hold shares indirectly in the Actavis benefit plans or Forest benefits plans, you should contact the trustee of
your plan, as applicable, to change your vote of the shares allocated to your benefit plan.

Attending the Actavis EGM or the Forest special meeting will not automatically revoke a proxy that was submitted

through the Internet or by telephone or mail. You must vote by ballot at the Actavis EGM or Forest special meeting
to change your vote.

Q: WHAT SHOULD I DO IF I RECEIVE MORE THAN ONE SET OF VOTING MATERIALS?

A: Actavis shareholders and Forest stockholders may receive more than one set of voting materials, including multiple
copies of this joint proxy statement/prospectus and multiple proxy cards or voting instruction cards. For example, if
you hold Actavis ordinary shares and/or Forest common stock in more than one brokerage account, you will receive a
separate voting instruction card for each brokerage account in which you hold such shares. If you are a holder of
record of Actavis ordinary shares or Forest common stock and your shares are registered in more than one name, you
will receive more than one proxy card. In addition, if you are a holder of both Actavis ordinary shares and Forest
common stock, you will receive one or more separate proxy cards or voting instruction cards for each company.
Please complete, sign, date and return each proxy card and voting instruction card that you receive or otherwise follow
the voting instructions set forth in this joint proxy statement/prospectus to ensure that you vote every Actavis ordinary
share and/or Forest common stock that you own.

Q: ARE FOREST STOCKHOLDERS ENTITLED TO APPRAISAL RIGHTS?

A: Yes. Forest stockholders are entitled to appraisal rights under Section 262 of the General Corporation Law of the
State of Delaware (the DGCL ), provided they satisfy the special criteria and conditions set forth in Section 262 of the
DGCL. More information regarding these appraisal rights is provided in this document, and the provisions of

Delaware law that grant appraisal rights and govern such procedures are attached as Annex D to this document. You
should read these provisions carefully and in their entirety. See Appraisal Rights beginning on page 224 of this joint
proxy statement/prospectus.
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Q: ARE ACTAYVIS SHAREHOLDERS ENTITLED TO APPRAISAL RIGHTS?
A: No. Actavis shareholders are not entitled to appraisal rights under Irish law. Actavis shareholders will not be
exchanging their Actavis ordinary shares.

Q: WHAT ARE THE U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE MERGERS TO FOREST
STOCKHOLDERS?

A: It is intended that, for U.S. federal income tax purposes, the Mergers shall (1) qualify as a reorganization within the

meaning of Section 368(a) of the Code and (2) not result in gain being recognized by persons who are
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Forest stockholders immediately prior to the Effective Time of the Mergers under Section 367(a) of the Code (other
than any such Forest stockholder that would be a five percent transferee shareholder (within the meaning of Treasury
Regulations Section 1.367(a)-3(c)(5)(ii)) of Actavis following the Mergers that does not enter into a five-year gain
recognition agreement in the form provided in Treasury Regulations Section 1.367(a)-8) (the Intended Tax

Treatment ), and the parties intend to report the Mergers in a manner consistent with the Intended Tax Treatment for
U.S. federal income tax purposes. However, the closing of the Mergers is not conditioned upon the receipt of an
opinion of counsel that the Mergers will qualify for the Intended Tax Treatment. In addition, none of Actavis, Forest,
US Holdings, or the Merger Subs intends to request a ruling from the IRS regarding the U.S. federal income tax
consequences of the Mergers. Consequently, no assurance can be given that the IRS will not challenge the Intended
Tax Treatment or that a court would not sustain such a challenge.

Assuming the Mergers qualify for the Intended Tax Treatment, the U.S. federal income tax consequences of the
Mergers to a Forest stockholder will depend on whether the holder receives cash, Actavis ordinary shares or a
combination thereof in exchange for such holder s Forest common stock in the Mergers, and these tax consequences
are generally as follows:

A Forest stockholder that exchanges all of its Forest common stock solely for Actavis ordinary shares in the
Mergers will not recognize any gain or loss, except in respect of cash received in lieu of fractional Actavis
ordinary shares.

A Forest stockholder that exchanges all of its Forest common stock solely for cash in the Mergers will
generally recognize gain or loss equal to the difference between the amount of cash received and the
aggregate tax basis in the Forest common stock surrendered. Such gain or loss generally will be long-term
capital gain or loss if the U.S. holder s holding period of the Forest common stock surrendered exceeds one
year at the effective time of the Mergers.

A Forest stockholder that exchanges all of its Forest common stock for a combination of Actavis ordinary
shares and cash (excluding cash received in lieu of a fractional Actavis ordinary share) in the Mergers
generally will recognize gain (but not loss) in an amount equal to the lesser of (i) the holder s gain realized
(i.e., the excess, if any, of the sum of the amount of cash and the fair market value of the Actavis ordinary
shares received over the holder s adjusted tax basis in its Forest common stock surrendered) and (ii) the
amount of cash received pursuant to the Mergers. Such gain or loss generally will be long-term capital gain
or loss if the U.S. holder s holding period of the Forest common stock surrendered exceeds one year at the
effective time of the Mergers.
Forest stockholders should consult their tax advisors as to the particular tax consequences to them of the transaction,
including the effect of U.S. federal, state and local tax laws and foreign tax laws. For a more detailed discussion of the
material U.S. federal income tax consequences of the Mergers, see Certain Tax Consequences of the Mergers U.S.
Federal Income Tax Considerations beginning on page 138 of this joint proxy statement/prospectus.

Q: WHAT HAPPENS IF THE FIRST MERGER IS NOT COMPLETED?
A: If the First Merger is not completed, Forest stockholders will not receive any consideration for their shares of
Forest common stock. Instead, Forest will remain an independent public company and its common stock will continue
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to be listed and traded on the New York Stock Exchange. Under specified circumstances, Forest or Actavis may be
required to pay to, or be entitled to receive from, the other party a fee with respect to the termination of the Merger
Agreement, as described under The Merger Agreement Termination of the Merger Agreement; Termination Fees
beginning on page 133 of this joint proxy statement/prospectus.
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Q: WHOM SHOULD I CONTACT IF I HAVE ANY QUESTIONS ABOUT THE PROXY MATERIALS OR
VOTING?

A: If you have any questions about the proxy materials or if you need assistance submitting your proxy or voting your
shares or need additional copies of this document or the enclosed proxy card, you should contact the proxy solicitation
agent for the company in which you hold shares.

Actavis shareholders and Forest stockholders should contact MacKenzie Partners Inc., the proxy solicitation agent for
Actavis and Forest, toll-free at (800) 322-2885 or collect at (212) 929-5500.

11
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SUMMARY

This summary highlights selected information included in this document and does not contain all of the information
that may be important to you. You should read this entire document and its appendices and the other documents to
which we refer before you decide how to vote with respect to the merger-related proposals. In addition, we
incorporate by reference important business and financial information about Actavis and Forest into this document.
For a description of, and how to obtain, this information, see Where You Can Find More Information on page 228
of this joint proxy statement/prospectus. Each item in this summary includes a page reference directing you to a more
complete description of that item.

The Mergers (page 65)

The terms and conditions of the Mergers are contained in the Merger Agreement, which is attached to this document
as Annex A. We encourage you to read the Merger Agreement carefully, as it is the legal document that governs the
Mergers.

Pursuant to the Merger Agreement, Actavis will acquire Forest in a series of merger transactions. Following the
Mergers, Forest will be an indirect wholly owned subsidiary of Actavis and the Forest common stock will be delisted
from the New York Stock Exchange, deregistered under the Exchange Act and cease to be publicly traded.

Consideration to Forest Stockholders (page 65)

Forest stockholders have a choice that will impact the consideration that they will receive in the First Merger. Each
issued and outstanding share of Forest common stock, other than excluded shares and dissenting shares, will be
converted into the right to receive the Standard Election Consideration, which is 0.3306 of an Actavis ordinary share
and $26.04 in cash. Alternatively, Forest stockholders will have the right to make either a cash election to receive the
Cash Election Consideration, which is $86.81 in cash, or a stock election to receive the Stock Election Consideration,
which is 0.4723 of an Actavis ordinary share, for each of their Forest shares. Both the cash election and the stock
election are subject to the proration and adjustment procedures, described under The Merger Agreement Election and
Proration Procedures; Procedures for Converting Shares of Forest Common Stock into Merger Consideration;
Dissenter s Rights beginning on page 111 of this joint proxy statement/prospectus, to cause the total amount of cash
paid, and the total number of Actavis ordinary shares issued, in the First Merger to the holders of shares of Forest
common stock (other than excluded shares), as a whole, to equal as nearly as practicable the total amount of cash and
number of shares that would have been paid and issued if all of such shares of Forest common stock were converted
into the Standard Election Consideration. Holders of shares of Forest common stock (other than excluded shares and
dissenting shares) who make no election or an untimely election will receive the Standard Election Consideration with
respect to such shares of Forest common stock.

It is anticipated that Actavis shareholders and Forest stockholders, in each case as of immediately prior to the First
Merger, will hold approximately 65% and 35%, respectively, of the issued and outstanding Actavis ordinary shares
immediately after completion of the First Merger. It is currently estimated that, if the First Merger is completed,
Actavis will issue or reserve for issuance approximately 99 million Actavis ordinary shares and that the aggregate
cash portion of the Merger Consideration will be approximately $7,096 million.

No holder of Forest common stock will be issued fractional Actavis ordinary shares in the First Merger. Each holder

of Forest common stock who would otherwise have been entitled to receive a fraction of an Actavis ordinary share
will receive, in lieu thereof, cash, without interest, in an amount equal to such fractional part of an
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Actavis ordinary share multiplied by the volume weighted average price of an Actavis ordinary share for a ten

(10) trading day period, starting with the opening of trading on the eleventh (11th) trading day prior to the closing date
to the closing of trading on the second to last trading day prior to the closing date, as reported by Bloomberg. See The
Merger Agreement Election and Proration Procedures; Procedures for Converting Shares of Forest Common Stock
into Merger Consideration; Dissenter s Rights beginning on page 111 of this joint proxy statement/prospectus.

Election and Proration Procedures (page 66)
Election Materials and Procedures (page 66)

An election form will be mailed, on the Election Form Mailing Date to each holder of record of Forest common stock
as of the close of business on the Election Form Record Date. Actavis will make available one or more election forms
as may reasonably be requested from time to time by all persons who become holders or beneficial owners of Forest
common stock between the Election Form Record Date and the close of business on the business day prior to the
Election Deadline.

Each election form will permit the holder to specify the number of shares of such holder s Forest common stock with
respect to which such holder makes a (x) standard election, (y) cash election and (z) stock election. Any shares of
Forest common stock with respect to which the exchange agent has not received an effective, properly completed
election form on or before the Election Deadline will be deemed to be no election shares, and the holders of such no
election shares will be deemed to have made a standard election with respect to such no election shares (other than
excluded shares and dissenting shares). Both the cash election and the stock election are subject to the proration and
adjustment procedures to cause the total amount of cash paid, and the total number of Actavis ordinary shares issued,
to the holders of shares of Forest common stock (other than excluded shares), as a whole, to equal as nearly as
practicable the total amount of cash and number of shares that would have been paid and issued if all of such shares of
Forest common stock were converted into the Standard Election Consideration as described under The Merger
Agreement Election and Proration Procedures; Procedures for Converting Shares of Forest Common Stock into
Merger Consideration; Dissenter s Rights beginning on page 111 of this joint proxy statement/prospectus. Any
election form may be revoked or changed by the authorized person properly submitting such election form, by written
notice received by the exchange agent prior to the Election Deadline.

Proration Procedures (page 66)

Both the Cash Election Consideration and the Stock Election Consideration are subject to proration and adjustment
procedures, depending on the aggregate elections of the Forest stockholders. If a Forest stockholder elects cash, and
the product of the number of shares with respect to which cash elections have been made multiplied by the Cash
Election Consideration of $86.81 (such product, the Cash Election Amount ) is greater than the difference between
(a) the product of $26.04 multiplied by the total number of shares of Forest common stock (other than excluded
shares) issued and outstanding immediately prior to the effective time of the First Merger, minus (b) the product of
(1)(x) the total number of standard elections made or prescribed by the Merger Agreement multiplied by (y) $26.04
minus (c) the product of (i) the total number of proposed dissenting shares as of immediately prior to the effective
time of the First Merger multiplied by the Cash Election Consideration of $86.81 (such difference, the Available Cash
Election Amount ), such stockholder will receive for each share of Forest common stock for which such stockholder
elects cash:
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the Available Cash Election Amount and the denominator of which shall be the product of the number of
shares with respect to which cash elections have been made multiplied by $86.81 (such fraction, the Cash
Fraction ); and
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a number of validly issued, fully paid and non-assessable Actavis ordinary shares equal to the product of the
Stock Election Consideration of 0.4723 multiplied by a fraction equal to one (1) minus the Cash Fraction.
If a Forest stockholder elects stock, and the Available Cash Election Amount is greater than the Cash Election
Amount, such stockholder will receive for each share of Forest common stock for which such stockholder elects
stock:

an amount of cash (without interest) equal to the amount of such excess divided by the number of shares of
Forest common stock for which stock elections were made; and

a number of validly issued, fully paid and non-assessable Actavis ordinary shares equal to the product of
(i) the Stock Election Consideration of 0.4723 multiplied by (ii) a fraction, the numerator of which shall be
the difference between (a) $86.81 minus (b) the amount of cash calculated in the immediately preceding
bullet and the denominator of which shall be $86.81.
The greater the oversubscription of the stock election, the less stock and more cash a Forest stockholder making the
stock election will receive. Reciprocally, the greater the oversubscription of the cash election, the less cash and more
stock a Forest stockholder making the cash election will receive. However, in no event will a Forest stockholder who
makes the cash election or the stock election receive less cash and more Actavis ordinary shares, or fewer Actavis
ordinary shares and more cash, respectively, than a stockholder who makes the standard election. See The Merger
Agreement Election and Proration Procedures; Procedures for Converting Shares of Forest Common Stock into
Merger Consideration; Dissenter s Rights beginning on page 111 of this joint proxy statement/prospectus.

For additional detail and an illustrative example, see The Mergers Election and Proration Procedures and The Merger
Agreement Election and Proration Procedures; Procedures for Converting Shares of Forest Common Stock into

Merger Consideration; Dissenter s Rights beginning on pages 66 and 111, respectively, of this joint proxy
statement/prospectus.

Treatment of Forest Stock Options and Other Forest Equity-Based Awards (page 116)

As of the effective time of the First Merger, each option to purchase Forest common stock (a Forest Stock Option )
granted under any Forest equity plan that is outstanding and unexercised immediately prior to the effective time of the
First Merger, whether or not then vested or exercisable, shall be assumed by Actavis and shall be converted into a
stock option to acquire Actavis ordinary shares (an Actavis Stock Option ). Each such Actavis Stock Option as so
assumed and converted shall continue to have, and shall be subject to, the same terms and conditions as applied to the
Forest Stock Option immediately prior to the effective time of the First Merger (but taking into account any changes
thereto provided for in the applicable Forest equity plan, in any award agreement or in the Forest Stock Option by
reason of the Merger Agreement or the Mergers). As of the effective time of the First Merger, each such Actavis Stock
Option as so assumed and converted shall be for that whole number of Actavis ordinary shares (rounded down to the
nearest whole share) equal to the product of (i) the number of shares of Forest common stock subject to such Forest
Stock Option multiplied by (ii) the Stock Election Consideration, at an exercise price per share of Actavis ordinary
shares (rounded up to the nearest whole cent) equal to the quotient obtained by dividing (x) the exercise price per
share of Forest common stock of such Forest Stock Option by (y) the Stock Election Consideration.

In addition, as of the effective time of the First Merger, each outstanding share of restricted stock (the Forest

Restricted Shares ) granted under any Forest equity plan that is not then vested shall be assumed by Actavis and shall
be converted into a restricted stock unit award for Actavis ordinary shares (the Actavis RSUs ). Each Actavis RSU as
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terms and conditions as applied to the applicable Forest Restricted Shares immediately prior to the effective time of
the First Merger (but taking into account any changes thereto provided for in the applicable Forest equity plan, in any
award agreement or in the Forest Restricted Share by reason of the Merger Agreement or the Mergers). As of the
effective time of the First Merger, the number of Actavis ordinary shares underlying each such Actavis RSU as so
assumed and converted shall be equal to the product of (i) the applicable number of Forest Restricted Shares
multiplied by (ii) the Stock Election Consideration.

As of the effective time of the First Merger, each outstanding restricted stock unit and any associated rights to the
issuance of additional Forest common stock upon the achievement of Forest performance goals (the Forest RSUs )
under any Forest equity plan that is not then vested shall be assumed by Actavis and shall be converted into an Actavis
RSU with associated rights to the issuance of additional Actavis ordinary shares. Each Actavis RSU as so assumed
and converted shall continue to have, and shall be subject to, the same terms and conditions as applied to the
applicable Forest RSUs immediately prior to the effective time of the First Merger (but taking into account any
changes thereto provided for in the applicable Forest equity plan, in any award agreement or in the Forest RSU by
reason of the Merger Agreement or the Mergers). To the extent any such Forest RSUs are subject to performance
vesting, the applicable Actavis RSUs corresponding to such Forest RSUs shall be earned based on target performance
at the effective time of the First Merger, and shall otherwise remain subject to any applicable payment conditions
prescribed by the terms in effect for such Forest RSUs immediately prior to the effective time of the First Merger. As
of the effective time of the First Merger, the number of Actavis ordinary shares underlying each such Actavis RSU as
so assumed and converted shall be equal to the product of (i) the number of shares of Forest common stock underlying
the applicable Forest RSUs multiplied by (ii) the Stock Election Consideration.

The vesting of any unvested Forest equity awards held by a Forest director whose service does not continue following
the effective time of the First Merger will be accelerated as of the effective time of the First Merger. Forest equity
awards held by any Forest director who continues as an Actavis director will be converted and continue to vest as
described above, and the vesting of such awards will be accelerated upon the director ceasing to provide service to
Actavis.

Comparative Per Share Market Price Information (page 49)

Actavis ordinary shares are listed on the NYSE under the symbol ACT . Forest common stock is listed on the NYSE
under the symbol FRX . The following table shows the closing prices of Actavis ordinary shares and Forest common
stock as reported on the NYSE on February 14, 2014, the last trading day before the Merger Agreement was
announced, and on May 2, 2014, the last practicable day before the date of this joint proxy statement/prospectus. This
table also shows the equivalent value of the Standard Election Consideration per share of Forest common stock, which
was calculated by multiplying the closing price of Actavis ordinary shares as of the specified date by the Standard
Election Consideration stock exchange ratio of 0.3306 and adding to that product the Standard Election Consideration
cash component of $26.04.

Equivalent
Value of
Standard Election
Actavis Consideration
Ordinary Per Forest
Forest Common Stock Shares Share
February 14, 2014 $ 71.39 $ 191.88 $ 89.48
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May 2, 2014 $ 91.51 $ 202.34 $ 92.93
Recommendation of the Actavis Board of Directors and Actavis Reasons for the Mergers (page 73)

After careful consideration, the Actavis board of directors recommends that Actavis shareholders vote FOR the
Actavis Share Issuance Proposal and FOR the Actavis Adjournment Proposal.
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In reaching its decision, the Actavis board of directors considered a number of factors as generally supporting its
decision to enter the Merger Agreement, including, among others, the potential to create a global company with a
diverse product portfolio and geographically balanced business, the expectation that the combined company would

have a broad range of strong franchises and a stronger foundation to market complementary products, the potential
strategic opportunities in combining the businesses, expected operating and tax synergies, an enhanced credit profile,
expected accretion to non-GAAP earnings and the potential for substantial R&D investments by the combined

company. The Actavis board of directors also considered a variety of risks and other potentially negative factors
concerning the combination, including, among others, the risk that the combination might not be completed in a

timely manner, risks related to Forest s business, risks related to regulatory approvals necessary to complete the
combination, risks related to certain terms of the Merger Agreement (including restrictions on the conduct of Actavis
business prior to the completion of the combination and the requirement that Actavis pay Forest a termination fee in
certain circumstances), risks related to the diversion of management and resources from other strategic opportunities

and challenges and difficulties relating to integrating the operations of Actavis and Forest. For a more complete
description of Actavis reasons for the combination and the recommendations of the Actavis board of directors, see The
Mergers Recommendation of the Actavis Board of Directors and Actavis Reasons for the Mergers beginning on page
73 of this joint proxy statement/prospectus.

Recommendation of the Forest Board of Directors and Forest s Reasons for the Mergers (page 77)

After careful consideration, the Forest board of directors recommends that Forest shareholders vote FOR the First
Merger Proposal and FOR the Merger-Related Named Executive Officer Compensation Proposal.

In reaching its decision, the Forest board of directors considered a number of factors as generally supporting its

decision to enter the Merger Agreement, including, among others, that the Merger Consideration would be payable in

a highly liquid stock and cash and (assuming a standard election) based on the closing price of Actavis shares as of
February 14, 2014, would represent a premium of approximately 25 percent over Forest s stock price and a premium of
approximately 31 percent over Forest s 10-day volume-weighted average stock price, the potential to create an
innovative new model in specialty pharmaceuticals leadership with a balanced offering of strong brands and generics,
the benefits of size and scale, and expected credit profile and effective tax rate, of the combined company, and the
potential to broaden Forest s commercial portfolio with leading franchises in key therapeutic areas. The Forest board of
directors also considered a variety of risks and other potentially negative factors concerning the combination,

including, among others, the risk that the combination might not be completed in a timely manner, risks related to
Actavis business, risks related to regulatory approvals necessary to complete the combination, risks related to certain
terms of the Merger Agreement (including restrictions on the conduct of Forest s business prior to the completion of
the combination and the requirement that Forest pay Actavis a termination fee in certain circumstances), risks related

to the diversion of management and resources from other strategic opportunities and challenges and difficulties

relating to integrating the operations of Actavis and Forest. For a more complete description of Forest s reasons for the
combination and the recommendations of the Forest board of directors, see The Mergers Recommendation of the
Forest Board of Directors and Forest s Reasons for the Mergers beginning on page 77 of this joint proxy
statement/prospectus.

Opinion of Actavis Financial Advisor (page 80)

In connection with the Mergers, Greenhill & Co., LLC ( Greenhill ), Actavis financial advisor, delivered to Actavis
board of directors an oral opinion on February 16, 2014, which was subsequently confirmed in writing on

February 17, 2014, as to the fairness, from a financial point of view and as of the date of such opinion, to Actavis of
the Merger Consideration to be paid by Actavis pursuant to the Merger Agreement. The full text of Greenhill s written
opinion dated February 17, 2014, which describes, among other things, the assumptions made, procedures followed,
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Greenhill s opinion does not address any other aspect of the Mergers, and no opinion or view was expressed as to the
relative merits of the Mergers in comparison to any alternative transactions or strategies that might be available to
Actavis or in which Actavis might engage or as to the underlying business decision of Actavis to proceed with or
effect the Mergers. Greenhill provided its opinion to Actavis board of directors for the benefit and use of Actavis
board of directors in connection with and for purposes of its evaluation of the Merger Consideration from a financial
point of view, and Greenhill s opinion does not constitute a recommendation as to whether the shareholders of Actavis
should approve the Actavis Share Issuance Proposal or any other matter at any meeting of the stockholders convened
in connection with the Mergers.

For a description of the opinion that Actavis received from Greenhill, see The Mergers Opinion of Actavis Financial
Advisor beginning page 80 of this joint proxy statement/prospectus.

Opinion of Forest s Financial Advisor (page 89)

In connection with the Mergers, J.P. Morgan Securities LLC ( J.P. Morgan ), Forest s financial advisor, delivered to
Forest s board of directors on February 16, 2014, its oral opinion, which was subsequently confirmed in writing on
February 17, 2014, as to the fairness, from a financial point of view and as of the date of such opinion, to the holders
of Forest s common stock of the Merger Consideration to be paid to such stockholders pursuant to the Merger
Agreement. The full text of J.P. Morgan s written opinion dated February 17, 2014, which sets forth the assumptions
made, matters considered and limits on the review undertaken, is attached as Annex C to this joint proxy
statement/prospectus and is incorporated herein by reference. The stockholders of Forest are urged to read the opinion
in its entirety. J.P. Morgan s written opinion is addressed to Forest s board of directors, is directed only to the Merger
Consideration to be paid in the First Merger and does not constitute a recommendation to any stockholder of Forest as
to how such stockholder should vote or act with respect to the Mergers or any other matter, including whether any
stockholder should elect to receive the Standard Election Consideration, the Cash Election Consideration or the Stock
Election Consideration or make no election in the First Merger.

For a description of the opinion that Forest received from J.P. Morgan, see The Mergers Opinion of Forest s Financial
Advisor beginning on page 89 of this joint proxy statement/prospectus.

The Actavis Extraordinary General Meeting (page 51)

The Actavis EGM will be held on June 17, 2014, at 8:30 a.m. (local time) at 1 Grand Canal Square, Docklands,
Dublin 2, Ireland. At the Actavis EGM, Actavis shareholders will be asked to approve the Actavis Share Issuance
Proposal and the Actavis Adjournment Proposal.

Actavis board of directors has fixed the close of business on May 2, 2014 as the record date for determining the
holders of Actavis shares entitled to receive notice of and to vote at the Actavis EGM. As of the Actavis record date,
there were 174,458,674 Actavis shares outstanding and entitled to vote at the Actavis EGM held by a total of 1,599
registered holders. Each Actavis share entitles the holder to one vote on each proposal to be considered at the Actavis
EGM. As of the record date, directors and executive officers of Actavis and their affiliates owned and were entitled to
vote 786,560 Actavis shares, representing approximately 0.45% of Actavis shares outstanding on that date. Actavis
currently expects that Actavis directors and executive officers will vote their shares in favor of the Actavis Share
Issuance Proposal and the Actavis Adjournment Proposal.

Approval of the Actavis Share Issuance Proposal and the Actavis Adjournment Proposal requires the affirmative vote
of at least a majority of the votes cast, either in person or by proxy, by shareholders entitled to vote on the proposals at

the Actavis EGM.
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The Forest Special Meeting (page 57)

The Forest special meeting will be held at 8:30 a.m., local time, on June 17, 2014 at J.P. Morgan, 270 Park Avenue,
New York, New York 10017. At the Forest special meeting, Forest stockholders will be asked to approve the First
Merger Proposal and the Merger-Related Named Executive Officer Compensation Proposal.

Forest s board of directors has fixed the close of business on May 2, 2014 as the record date for determining the
holders of shares of Forest common stock entitled to receive notice of and to vote at the Forest special meeting. Only
holders of record of shares of Forest common stock at the close of business on the Forest record date will be entitled
to notice of and to vote at the Forest special meeting and any adjournment or postponement thereof. As of the Forest
record date, there were 272,425,915 shares of Forest common stock outstanding and entitled to vote at the Forest
special meeting held by 824 holders of record. Each share of Forest common stock entitles the holder to one vote on
each proposal to be considered at the Forest special meeting. As of the record date, directors and executive officers of
Forest and their affiliates owned and were entitled to vote 5,023,362 shares of Forest common stock, representing
approximately 1.84% of the shares of Forest common stock outstanding on that date. Forest currently expects that
Forest s directors and executive officers will vote their shares in favor of the First Merger Proposal and the
Merger-Related Named Executive Officer Compensation Proposal, although none of them has entered into any
agreements obligating them to do so.

Approval of the First Merger Proposal requires the affirmative vote of a majority of the outstanding shares of Forest
common stock entitled to vote on the proposal at the Forest special meeting. Approval of the Merger-Related Named
Executive Officer Compensation Proposal requires the affirmative vote of a majority of the shares of Forest common
stock entitled to vote on the proposal present in person or by proxy at the Forest special meeting.

Under the Forest bylaws, whether or not there is a quorum, the chairman of the Forest special meeting may adjourn
the Forest special meeting, and may elect to do so to, among other things, solicit additional proxies if there are not
sufficient votes at the time of the Forest special meeting in favor of the First Merger Proposal.

Interests of Forest s Directors and Executive Officers in the Transaction (page 101)

In considering the recommendation of the Forest board of directors that Forest stockholders vote to approve the
Mergers, you should be aware that some of Forest s directors and executive officers have interests in the Mergers that
are different from, or in addition to, the interests of Forest s stockholders generally. Interests of directors and officers
that may be different from or in addition to the interests of Forest s stockholders include, but are not limited to:

The Merger Agreement provides for conversion of all Forest stock options, restricted stock, and restricted
stock units into corresponding equity awards of Actavis, with any Forest restricted stock units subject to
performance-based vesting conditions deemed to be earned based on target performance at the effective time
of the First Merger.

Forest s executive officers are parties to change of control employment agreements with Forest that provide
for severance benefits in the event of certain qualifying terminations of employment in connection with or
following the Mergers.
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Forest s directors and executive officers are entitled to continued indemnification and insurance coverage
under the Merger Agreement.
These interests are discussed in more detail in the section entitled The Mergers Interests of Forest s Directors and
Executive Officers in the Transaction beginning on page 101 of this joint proxy statement/prospectus. The members of
the Forest board of directors were aware of the different or additional interests set forth herein and considered these
interests, among other matters, in evaluating and negotiating the Merger Agreement and the Mergers, and in
recommending to the stockholders of Forest that the First Merger Proposal be approved.
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Board of Directors and Management after the Transaction (page 101)

Upon completion of the Mergers, the combined company will be led by Paul M. Bisaro and its officers will be chosen
from the existing management teams of Actavis and Forest. Brenton L. Saunders, the current CEO of Forest, and two
additional members of the Forest board of directors as of immediately prior to the Mergers will be added to the
Actavis board of directors.

For additional information, see The Mergers Board of Directors and Management after the Transaction beginning on
page 101 of this joint proxy statement/prospectus.

Regulatory Approvals Required for the Transaction (page 106)
United States Antitrust

Under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the HSR Act ), and the rules and
regulations promulgated thereunder by the U.S. Federal Trade Commission (the FTC ), the transaction cannot be
consummated until, among other things, notifications have been given and certain information has been furnished to
the FTC and the Antitrust Division of the U.S. Department of Justice (the Antitrust Division ) and all applicable
waiting periods have expired or been terminated.

On March 18, 2014, each of Actavis and Forest filed a Pre-Merger Notification and Report Form pursuant to the HSR
Act with the Antitrust Division and the FTC. On April 17, 2014 Actavis and Forest each received a request for
additional information from the FTC in connection with Actavis pending acquisition of Forest. The information
request was issued under notification requirements of the HSR Act. The effect of the second request is to extend the
waiting period imposed by the HSR Act until 30 days after Actavis and Forest have substantially complied with the
request, unless that period is extended voluntarily by the parties or terminated sooner by the FTC. The parties may
also voluntarily agree not to consummate the transaction for some time after the expiration of the waiting period while
the FTC s investigation continues. Actavis and Forest intend to cooperate fully with the FTC. While we believe that
HSR clearance will ultimately be obtained, this clearance is not assured.

Other Regulatory Approvals

Actavis and Forest derive revenues in other jurisdictions where filings or clearances are or may be required. The
transaction cannot be consummated until the closing conditions relating to applicable filings and clearances under
antitrust laws have been satisfied. Actavis and Forest are in the process of filing notices and applications to satisfy the
filing requirements and to obtain the necessary regulatory clearances. Although Actavis and Forest believe that they
will be able to complete all filings and to obtain the requisite regulatory clearances in a timely manner, they cannot be
certain when or if they will do so, or if any clearances will contain terms, conditions or restrictions that will be
detrimental to or adversely affect Actavis, Forest or their respective subsidiaries after the completion of the
transaction.

Appraisal Rights (page 224)

Section 262 of the DGCL provides holders of shares of Forest common stock with the right to dissent from the First
Merger and seek appraisal of their shares of Forest common stock in accordance with Delaware law. A holder of
shares of Forest common stock who properly seeks appraisal and complies with the applicable requirements under
Delaware law, referred to as a dissenting stockholder, will forego the Merger Consideration and instead receive a cash
payment equal to the fair value of his, her or its shares of Forest common stock in connection with the First Merger.
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Fair value will be determined by the Delaware Court of Chancery following an appraisal proceeding. Dissenting
stockholders will not know the appraised fair value at the time such holders must elect whether to seek appraisal.

The ultimate amount dissenting stockholders receive in an appraisal proceeding may be more or less than, or the same
as, the amount such holders would have received under the Merger Agreement. To seek appraisal, a
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Forest stockholder must strictly comply with all of the procedures required under Delaware law, including delivering a
written demand for appraisal to Forest before the vote is taken on the Merger Agreement at the Forest special meeting,
not voting in favor of the First Merger Proposal and continuing to hold its shares of common stock through the
effective time of the First Merger. Failure to follow exactly the procedures specified under Delaware law will result in
the loss of appraisal rights.

For a further description of the appraisal rights available to Forest stockholders and procedures required to exercise
appraisal rights, see the section entitled Appraisal Rights beginning on page 224 of this joint proxy
statement/prospectus and the provisions of the DGCL that grant appraisal rights and govern such procedures which
are attached as Annex D to this document. If a Forest stockholder holds shares of Forest common stock through a
bank, brokerage firm or other nominee and the Forest stockholder wishes to exercise appraisal rights, such stockholder
should consult with such stockholder s bank, brokerage firm or nominee. In view of the complexity of Delaware law,
Forest stockholders who may wish to pursue appraisal rights should consult their legal and financial advisors
promptly.

No Solicitation; Third-Party Acquisition Proposals (page 128)

Under the terms of the Merger Agreement, each of Actavis and Forest have agreed that it will not (and will not permit
any of its subsidiaries to, and that it will cause its directors, officers and employees not to, and that it will use its
reasonable best efforts to cause its other representatives not to, directly or indirectly) initiate, solicit, knowingly
encourage, knowingly facilitate, or engage in discussions or negotiations regarding any inquiry, proposal or offer, or
have any discussions with any person relating to, or engage or participate in any negotiations regarding, or furnish to
any person or entity any non-public information relating to it or any of its respective subsidiaries in connection with, a
competing acquisition proposal, engage in discussions with any person or entity with respect to any competing
acquisition proposal, except as required by the duties of the members of its board of directors under applicable laws,
waive, terminate, modify or release any person or entity from any provision of any standstill or similar agreement,
approve or recommend (or propose such action publicly) any competing acquisition proposal, withdraw, change,
amend, modify or qualify (or propose such action publicly), in a manner adverse to the other party, the
recommendation of its board of directors to vote in favor of its respective proposals or enter into any letter of intent or
similar document relating to any agreement or commitment providing for a competing acquisition proposal.

Nevertheless, Actavis and Forest may (A) seek to clarify and understand the terms and conditions of any inquiry or
proposal solely to determine whether such inquiry or proposal constitutes or could reasonably be expected to lead to a
superior proposal (as defined in The Merger Agreement Covenants and Agreements beginning on page 120 of this joint
proxy statement/prospectus) and (B) inform a person or entity that has made or, to its knowledge, is considering

making a competing acquisition proposal of the non-solicitation provisions of the Merger Agreement.

If Actavis or Forest receives, prior to obtaining approval of the Mergers or the Actavis Share Issuance Proposal, as
applicable, a bona fide, unsolicited, written competing acquisition proposal, which its board of directors determines in
good faith after consultation with its outside legal and financial advisors (i) constitutes a superior proposal or

(i1) would reasonably be expected to result in a superior proposal, after furnishing additional nonpublic information to
the person or entity making such offer or engaging in discussions or negotiations with such party as described in (x) or
(y) below, then in either event (if it has not materially breached the non-solicitation provisions of the Merger
Agreement with respect to or in a manner that otherwise relates to such competing acquisition proposal) it may take
the following actions: (x) furnish nonpublic information to the person or entity making such competing acquisition
proposal, if, and only if, prior to furnishing such information, it receives from such person or entity an executed
confidentiality agreement with confidentiality terms that are no less favorable, in the aggregate to it, than those
contained in the confidentiality agreement between Actavis and
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Forest (provided, however, that the confidentiality agreement is not required to contain standstill provisions) and
(y) engage in discussions or negotiations with such person or entity with respect to the competing acquisition
proposal.

Change of Recommendation (page 129)

The Actavis board of directors and the Forest board of directors are entitled to approve or recommend, or propose
publicly to approve or recommend a competing acquisition proposal or withdraw, change, amend, modify or qualify
its recommendation, in a manner adverse to the other party, prior to the approval of the Actavis Share Issuance
Proposal or the First Merger Proposal, as applicable, if:

following receipt of a bona fide, unsolicited, written competing acquisition proposal, which such board of
directors determines in good faith after consultation with its outside legal and financial advisors is a superior
proposal, and if (x) the party receiving such a proposal did not solicit, encourage or faci