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(862) 261-7000 New York, New York New York,
10022 New York
10019
(212) 224-6740
(212)
403-2000

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable
after this registration statement becomes effective and upon completion of the mergers.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box:

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer x Accelerated filer

Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company
If applicable, place an x in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) -

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) ~

CALCULATION OF REGISTRATION FEE

Title of each class of Amount Proposed Proposed Amount of
securities to be registered to be maximum maximum registration fee
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registered offering price aggregate
per share offering price
Ordinary Shares, par value $0.0001 per
share 98,702,886 shares(1) N/A $20,088,228,544(2) $2,587,364(3)

(1) Represents the maximum number of Actavis plc ordinary shares estimated to be issuable, or subject to options or
other equity-based awards that are assumed by Actavis, upon the completion of the First Merger described herein.
The number of ordinary shares, par value $0.0001 per share, of the registrant ( Actavis ordinary shares ) being
registered is based upon the sum of (a) the product obtained by multiplying (i) 272,505,448 shares of common
stock, par value $0.10 per share, of Forest ( Forest common stock ) outstanding as of March 20, 2014 by (ii) the
standard election consideration exchange ratio of 0.3306 Actavis ordinary shares for each share of Forest common
stock, plus (b) the product obtained by multiplying (i) 18,235,412 shares of Forest common stock subject to
options and other equity-based awards of Forest that are outstanding on March 20, 2014 or that may be granted
after such date and prior to completion of the First Merger by (ii) the stock election consideration exchange ratio
of 0.4723 Actavis ordinary shares for each share of Forest common stock.

(2) Estimated solely for the purpose of calculating the registration fee required by Section 6(b) of the Securities Act
and calculated in accordance with Rule 457(f)(1) and Rule 457(c) of the Securities Act, based on the market value
of 290,740,860 shares of Forest common stock (the total number of shares of Forest common stock outstanding or
issuable pursuant to options or other equity-based awards that are outstanding as of March 20, 2014 or that may be
granted after such date and prior to completion of the First Merger), as established by the average of the high and
low sales prices of Forest common stock on the New York Stock Exchange on March 21, 2014 of $93.50, minus
$7,096,041,866 (the estimated amount of cash to be paid to Forest s stockholders in the First Merger).

(3) Calculated by multiplying the estimated aggregate offering price of securities to be registered by Actavis by
0.00012880.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the Securities and Exchange Commission,
acting pursuant to said Section 8(a), may determine.
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Information contained herein is subject to completion or amendment. A registration statement relating to the
Actavis plc ordinary shares to be issued in the First Merger has been filed with the Securities and Exchange
Commission. These securities may not be sold nor may offers to buy be accepted prior to the time the
registration statement becomes effective. This joint proxy statement/prospectus shall not constitute an offer to
sell or the solicitation of an offer to buy nor shall there be any sale of these securities in any jurisdiction in
which such offer, solicitation or sale is not permitted or would be unlawful prior to registration or qualification
under the securities laws of any such jurisdiction.

PRELIMINARY JOINT PROXY STATEMENT/PROSPECTUS
DATED MARCH 25, 2014, SUBJECT TO COMPLETION

PRELIMINARY COPY

To Our Shareholders:

You are cordially invited to attend an extraordinary general meeting of the shareholders (the Actavis EGM ) of Actavis
plc ( Actavis )tobeheldon [ ], 2014 at[ ]local time, at[ ].

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 aresult 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.
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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 [ ] 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.

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 [ ], 2014, and is first being mailed to shareholders of
Actavis on or about [ ], 2014.
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Information contained herein is subject to completion or amendment. A registration statement relating to the
Actavis plc ordinary shares to be issued in the First Merger has been filed with the Securities and Exchange
Commission. These securities may not be sold nor may offers to buy be accepted prior to the time the
registration statement becomes effective. This joint proxy statement/prospectus shall not constitute an offer to
sell or the solicitation of an offer to buy nor shall there be any sale of these securities in any jurisdiction in
which such offer, solicitation or sale is not permitted or would be unlawful prior to registration or qualification
under the securities laws of any such jurisdiction.

PRELIMINARY JOINT PROXY STATEMENT/PROSPECTUS
DATED MARCH 25, 2014, SUBJECT TO COMPLETION

PRELIMINARY COPY

Dear Stockholders:

You are cordially invited to attend a special meeting of the stockholders (the Forest special meeting ) of Forest
Laboratories, Inc. ( Forest ) tobe heldon[ ], 2014 at[ ]local time, at [ ].

As previously announced, on February 17, 2014, Actavis plc ( Actavis ) entered into an Agreement and Plan of Merger
(the Merger Agreement ) with 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. The combination of Forest and Actavis, if completed, will create one of the world s largest specialty
pharmaceutical companies, as well as a new model in specialty pharmaceutical leadership, with total revenues

expected to be evenly contributed by global generics and specialty brands portfolios.

As a result of the Mergers, each share of Forest common stock (except for certain shares held by Forest, Actavis, or
their respective subsidiaries, and shares held by Forest stockholders who properly seek appraisal in accordance with
Delaware law) will be converted into the right to receive, at the stockholder s election, either (a) 0.3306 of an Actavis
ordinary share and $26.04 in cash (the Standard Election Consideration ), (b) 0.4723 of an Actavis ordinary share or
(c) $86.81 in cash, without interest, in exchange for such share of Forest common stock. Both the cash election and
the stock election are subject to proration and adjustment procedures to ensure that the total amount of cash paid, and
the total number of Actavis ordinary shares issued, in the Mergers to Forest stockholders, as a whole, will be equal to
the total amount of cash and number of shares that would have been paid and issued if all of the Forest stockholders
received the Standard Election Consideration. Forest stockholders who fail to make a timely election or who make no
election will receive the Standard Election Consideration.

The precise consideration that Forest stockholders will receive if they make the cash election or the stock election will
not be known at the time that Forest stockholders vote on the adoption of the Merger Agreement or make an election.
For a description of the consideration that Forest stockholders will receive if they make the cash election or the stock
election, and the potential adjustments to this consideration, see The Merger Agreement Consideration to Forest
Stockholders beginning on page [ ] of the accompanying joint proxy statement/prospectus. It is anticipated that Actavis
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shareholders and Forest stockholders, in each case as of immediately prior to the Mergers, will hold approximately

65% and 35%, respectively, of the issued and outstanding Actavis ordinary shares immediately after completion of the
Mergers. It is currently estimated that, if the Mergers are completed, Actavis will 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. Actavis ordinary shares trade on the New York Stock
Exchange (the NYSE ) under the symbol ACT, and shares of Forest common stock trade on the NYSE under the
symbol FRX. Based on the closing price of Actavis ordinary shares as of [ ], 2014, the value of the Standard Election
Consideration was approximately $[ ]. The value of the Merger Consideration based on the closing price of Actavis
ordinary shares as of the closing date may differ from the value based on the price per Actavis ordinary share as of [ ],
2014 or the price per Actavis ordinary share at the time of the Forest special meeting.

Forest will hold a special meeting of stockholders and Actavis will hold an extraordinary general meeting of
shareholders to consider the Mergers and related matters. Actavis and Forest cannot complete the proposed
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Mergers unless, among other things, Actavis shareholders approve the proposal to approve the issuance of Actavis
ordinary shares pursuant to the Merger Agreement, and Forest stockholders adopt the Merger Agreement.

Your vote is very important. To ensure your representation at the Forest special meeting, please complete and
return the enclosed proxy card or submit your proxy by telephone or through the Internet. Please vote promptly
whether or not you expect to attend the Forest special meeting. Submitting a proxy now will not prevent you from
being able to vote in person at the Forest special meeting. The Forest board of directors has determined that the
Mergers are in the best interests of the Forest stockholders, and has approved and declared advisable the
Merger Agreement, and recommends that Forest stockholders vote FOR the adoption of the Merger
Agreement.

The obligations of Actavis and Forest to complete the Mergers are subject to the satisfaction or waiver of several
conditions set forth in the Merger Agreement, a copy of which is included herein. The joint proxy
statement/prospectus provides you with detailed information about the proposed Mergers. It also contains or
references information about Actavis and Forest and certain related matters. You are encouraged to read this
document carefully. In particular, you should read the Risk Factors section beginning on page [ ] of the
accompanying joint proxy statement/prospectus for a discussion of the risks you should consider in evaluating
the proposed transaction and how it will affect you.

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

Sincerely,

Brenton L. Saunders

Chief Executive Officer, President and Director

Forest Laboratories, Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the Mergers, the issuance of the Actavis ordinary shares in connection with the Mergers, or
passed upon the adequacy or accuracy of the disclosure in this document. Any representation to the contrary is

a criminal offense.

This document is dated [ ], 2014, and is first being mailed to stockholders of Forest on or about [ ], 2014.
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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) (212) 929-5500 (call collect)
or 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 [ ], 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 [ ] 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| ],
2014

NOTICE IS HEREBY GIVEN that an EXTRAORDINARY GENERAL MEETING (the Actavis EGM ) of Actavis
plc ( Actavis )willbeheldat[ ],on[ ],2014 at[ ] (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: [ ]local time

Date: [ 1,2014

Place: [ ]

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 [ ], 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 [ ] 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

[ 1,2014
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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 [ ] (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 [ ], 2014. See The Actavis Extraordinary General Meeting beginning on page [ ] 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 [ ], 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 [ ] 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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FOREST LABORATORIES, INC.
909 THIRD AVENUE
NEW YORK, NEW YORK 10022
NOTICE OF THE SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON [ ],2014

NOTICE IS HEREBY GIVEN that a special meeting of the stockholders of Forest Laboratories, Inc. ( Forest ) will be
heldat[ Jat[ ] (local time) on [ ], 2014 for the following purposes:

1. to adopt the Agreement and Plan of Merger, dated as of February 17, 2014 (the Merger Agreement ), by and among
Actavis plc, Tango US Holdings Inc., Tango Merger Sub 1 LLC, Tango Merger Sub 2 LLC and Forest (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 in The Mergers Interests of Forest s Directors and
Executive Officers in the Transaction (the Merger-Related Named Executive Officer Compensation Proposal )
beginning on page [ ] of the accompanying joint proxy statement/prospectus.

The approval by Forest stockholders of the First Merger Proposal is required to complete the Mergers described in the
accompanying joint proxy statement/prospectus.

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.

Forest will transact no other business at the special meeting, except for business properly brought before the special
meeting or any adjournment or postponement thereof.

The First Merger Proposal is described in more detail in the accompanying joint proxy statement/prospectus, which
you should read carefully in its entirety before you vote. A copy of the Merger Agreement is attached as Annex A to
this document.

The Forest board of directors has set [ ] as the record date for the Forest special meeting. Only holders of record of
shares of Forest common stock at the close of business on [ ] will be entitled to notice of and to vote at the Forest
special meeting and any adjournments or postponements thereof. Any stockholder entitled to attend and vote at the
Forest special meeting is entitled to appoint a proxy to attend and vote on such stockholder s behalf. Such proxy need
not be a holder of shares of Forest common stock.

Your vote is very important. To ensure your representation at the Forest special meeting, please complete and
return the enclosed proxy card or submit your proxy by telephone or through the Internet. Please vote promptly
whether or not you expect to attend the Forest special meeting. Submitting a proxy now will not prevent you from
being able to vote in person at the Forest special meeting.
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The Forest board of directors has approved and declared advisable the Merger Agreement and recommends
that you vote FOR the First Merger Proposal and FOR the Merger-Related Named Executive Officer
Compensation Proposal.
BY ORDER OF THE BOARD OF DIRECTORS
A. Robert D. Bailey
Senior Vice President, Chief Legal Officer, General Counsel & Corporate Secretary
New York, New York
[ 1,2014
PLEASE VOTE YOUR SHARES OF FOREST COMMON STOCK PROMPTLY. YOU CAN FIND

INSTRUCTIONS FOR VOTING ON THE ENCLOSED PROXY CARD. IF YOU HAVE QUESTIONS
ABOUT THE PROPOSALS OR ABOUT VOTING YOUR SHARES, PLEASE CALL[ JORJ 1.
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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.
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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 [ ] 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 [ ] 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 Forest common stock
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 common stock (other than
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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 [ ] 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 [ ] 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 [ ] of this joint proxy statement/prospectus.
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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 [ ] 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 [ ] 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 [ ], 2014 (the Actavis record date ), or a stockholder of record of
Forest as of [ ], 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;

Table of Contents 35



Edgar Filing: Actavis plc - Form S-4

Table of Conten

2. call [ ], 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 1 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, [ ] 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, [ ] 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?
A: Actavis: The Actavis EGM will be held at [ ],[ Jat[ ]a.m., (local time), on[ ], 2014.
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Forest: The special meeting of Forest stockholders will be held at[ ],[ ]at[ ]a.m.,local time, on [ ], 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 [ ] 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 [ ].
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 [ ] 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 [ ] 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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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 [ ] 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, at 105 Madison Avenue, New York, NY 10016 or by email at proxy@mackenziepartners.com.
Banks and brokers call collect: (212) 929-5500; all others call toll free: (800) 322-2885.

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 [ | 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 [ ])

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 [ |)

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 [ ] 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

Table of Contents 47



Table of Contents

Edgar Filing: Actavis plc - Form S-4

12

48



Edgar Filing: Actavis plc - Form S-4

Table of Conten

Actavis ordinary share multiplied by the volume weighted average price of Forest common stock 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 [ ] of this joint proxy statement/prospectus.

Election and Proration Procedures (page [ ])
Election Materials and Procedures (page [ ])

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 [ ] 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 [ ])

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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an amount in cash (without interest) equal to $86.81 multiplied by a fraction, the numerator of which shall be
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 [ ] 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 [ ] and [ ], respectively, of this joint proxy
statement/prospectus.

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

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 [ ])

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 [ ], 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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Recommendation of the Actavis Board of Directors and Actavis Reasons for the Mergers (page [ ])

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 Transaction beginning on
page [ ] of this joint proxy statement/prospectus.

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

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 Transaction beginning on page [ ] of this joint proxy
statement/prospectus.

Opinion of Actavis Financial Advisor (page [ |)

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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this joint proxy statement/prospectus and is incorporated herein by reference.
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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 [ ] of this joint proxy statement/prospectus.

Opinion of Forest s Financial Advisor (page [ ])

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 [ ] of this joint proxy statement/prospectus.

Actavis Extraordinary General Meeting of Shareholders (page [ |)

The Actavis EGM will be held on [ ], 2014, at [ ] (local time) at [ ]. 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 [ ], 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

[ ] Actavis shares outstanding and entitled to vote at the Actavis EGM held by a total of [ ] 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 [ ] Actavis shares,
representing approximately [ ]% 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 will be held at [ ], local time, on [ ], 2014 at[ ]. 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 [ ], 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 [ ] shares of Forest common stock outstanding and entitled to vote at the Forest special meeting held by [ ]
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 [ ] shares of [ ] common stock, representing approximately [ ]% 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 [ ])

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 [ | 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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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 [ ] of this joint proxy statement/prospectus.

Regulatory Approvals Required (page [ ])
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. The associated 30-day waiting period will therefore expire on April 17,
2014, unless the waiting period is terminated earlier, extended by the issuance of a request for additional information
and documentary materials, or restarted following the withdrawal and refiling of the notification. 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. 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 [ ])

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.
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.
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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 [ ] 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 [ ])

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 [ ] 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 [ |)

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 facilitate such competing
acquisition proposal as a result of a material breach of the non-solicitation provisions of the Merger
Agreement and (y) its board of directors has determined in good faith after consultation with its outside legal
counsel that the failure to take such action would constitute a breach of the duties of the members of the

board of directors under applicable laws (such a change of recommendation, an acquisition proposal change
of recommendation ); or

in response to a change, effect, development, circumstance, condition, state of facts, event or occurrence that
was not known to the board of directors, or the material consequences of which (based on facts known to
members of the board of directors as of the date of the Merger Agreement) were not reasonably foreseeable,
as of the date of the Merger Agreement (an intervening event and such a change of recommendation, an
intervening event change of recommendation , and an intervening event change of recommendation or an
acquisition proposal change of recommendation, a change of recommendation );
However, prior to making such a change of recommendation, the party making such a change of recommendation
must provide the other party with four business days prior written notice (subject to new three business day notice
periods for material amendments to the consideration offered by a competing acquisition proposal) advising the other
party of the intent to make such a change of recommendation and specifying, in reasonable detail, the reasons
(including the material facts and circumstances related to the applicable intervening event or competing acquisition
proposal), and during such four business day period (or subsequent three business day period), the changing party will
consider in good faith any proposal by the other to amend the terms and conditions of the Merger Agreement such that
the competing acquisition proposal would no longer constitute a superior proposal or to obviate the need to effect a
change of recommendation due to the intervening event.

No change of recommendation will relieve Actavis from its obligations to submit the Actavis Share Issuance Proposal
to a vote of its shareholders at the Actavis EGM, nor relieve Forest from its obligations to submit the First Merger
Proposal to a vote of the Forest stockholders at Forest s special meeting.

Conditions to the Completion of the Mergers (page [ |)

Under the Merger Agreement, the respective obligations of each party to effect the Mergers are subject to the

satisfaction or waiver on or prior to the closing date of the following conditions:
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approval of the Actavis Share Issuance Proposal and the First Merger Proposal;

the effectiveness of the registration statement on Form S-4 of which this document forms a part and no stop
order suspending the effectiveness of such registration statement having been issued by the Securities and
Exchange Commission (the SEC ) and remaining in effect and no proceeding to that effect having been
commenced or threatened;
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the absence of any injunction or other legal prohibition or restraint on the Mergers and the absence of any
legislation, Treasury regulations (temporary or final) or any other type of authority specified in the Merger
Agreement enacted or issued, as applicable, that would cause (1) Actavis, as a result of the Mergers, to be
treated as a domestic corporation for U.S. federal income tax purposes or (2) PricewaterhouseCoopers LLP

( PwC ) to be unable to affirm in writing the opinion of PwC to the effect that Actavis should not be treated as
a domestic corporation for U.S. federal income tax purposes as a result of the Mergers (the PwC Opinion ), in
each case as of the date of the completion of the First Merger;

authorization for listing on the NYSE of the Actavis ordinary shares to be issued in the First Merger, subject
to official notice of issuance;

receipt of required regulatory approvals and clearances; and

if so required by Irish prospectus laws, the approval of an Irish prospectus in relation to the Actavis ordinary
shares by the Central Bank of Ireland (the CBI ), and have been made available to the public in accordance
with such laws.

In addition, Actavis , US Holdings and the Merger Subs obligations to effect the Mergers are conditioned, among other
things, upon:

the accuracy of Forest s representations and warranties, subject to specified materiality standards;

the performance by Forest of its obligations and covenants under the Merger Agreement in all material
respects;

the delivery by Forest of an officer s certificate certifying such accuracy of its representations and warranties
and such performance of its obligations and covenants; and

a material adverse effect on Forest not having occurred since the date of the Merger Agreement.

In addition, Forest s obligation to effect the Mergers is conditioned, among other things, upon:

the accuracy of the Actavis , US Holdings and the Merger Subs representations and warranties, subject to
specified materiality standards;

the performance by Actavis, US Holdings and the Merger Subs of their obligations and covenants under the
Merger Agreement in all material respects;
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the delivery by Actavis of an officer s certificate certifying such accuracy of such representations and
warranties and such performance of such obligations and covenants; and

a material adverse effect on Actavis not having occurred since the date of the Merger Agreement.
See The Merger Agreement Conditions to the Completion of the Mergers beginning on page [ ]| of this joint proxy
statement/prospectus.
Termination of the Merger Agreement; Termination Fees (page [ ])
Termination
The Merger Agreement may be terminated and the Mergers and the other transactions abandoned (except as provided

below, whether before or after receipt of the approval of the First Merger Proposal by the Forest stockholders) as
follows:

by mutual written consent of Actavis and Forest;
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by either Actavis or Forest:

if the other party breaches any representation, warranty, covenant or agreement set forth in the Merger
Agreement, which breach would result in the conditions to the consummation of the Mergers not being
satisfied (and such breach is not curable prior to August 17, 2014 (the Outside Date ), or, if curable
prior to the Outside Date, has not been cured within the earlier of 30 calendar days after receipt of
notice thereof by the defaulting party from the non-defaulting party or three business days before the
Outside Date), so long as the terminating party is not then in material breach of any representation,
warranty, covenant or agreement set forth in the Merger Agreement;

if the effective time of the First Merger has not occurred by midnight, Eastern time, on the Outside
Date, provided that this right to terminate the Merger Agreement may not be exercised by a party
whose breach of any representation, warranty, covenant or agreement in the Merger Agreement is the
cause of, or resulted in, the effective time of the First Merger not occurring prior to the Outside Date.
However, if on August 17, 2014, the only conditions to closing that have not been satisfied or waived
(other than those that by their nature are to be satisfied at the Closing, which conditions shall be
capable of being satisfied) are conditions relating to HSR clearance, other required filings and
clearances under foreign antitrust laws, the absence of certain proceedings under antitrust laws and the
absence of any orders or injunctions under antitrust laws, either Actavis or Forest may, by written
notice delivered to the other party prior to August 17, 2014, extend the Outside Date by three months
to November 17, 2014, and the Outside Date may be further extended in similar circumstances by an
additional one month until December 17, 2014;

if a governmental entity of competent jurisdiction, that is within a jurisdiction that is material to the
business and operations of Actavis and Forest, taken together, has issued a final, non-appealable order,
injunction, decree or ruling in each case permanently restraining, enjoining or otherwise prohibiting
the consummation of the First Merger; or

if (i) after completion of the Forest special meeting, or at any adjournment or postponement thereof,
the Forest stockholder approval has not been obtained, in each case at which a vote on such approval
was taken, or (ii) after completion of the Actavis EGM, or at any adjournment or postponement
thereof, the Actavis shareholder approval has not been obtained, in each case at which a vote on such
approval was taken;

by Actavis, if, prior to the approval of the First Merger Proposal, the Forest board of directors effects a
change of recommendation. This termination right expires at 5:00 p.m. (New York City time) on the
fifteenth (15th) business day following the date on which such change in Forest recommendation occurs; or

by Forest, if, prior to the approval of the Actavis Share Issuance Proposal, the Actavis board of directors
effects a change of recommendation. This termination right expires at 5:00 p.m. (New York City time) on
the fifteenth (15th) business day following the date on which such change in Actavis recommendation
occurs.
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Termination Fees Payable by Actavis

The Merger Agreement requires Actavis to pay Forest a termination fee of $1.175 billion (the Actavis Termination
Fee ) if:

Actavis or Forest terminates the Merger Agreement due to the failure of the First Merger to occur by the
Outside Date or the failure to obtain the approval of the Actavis Share Issuance Proposal, and an acquisition
proposal for Actavis by a third party for more than 50% of the assets, equity interests or business of Actavis
has been publicly disclosed and not publicly, irrevocably withdrawn prior to the
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date of the Actavis EGM and (x) any such acquisition proposal is consummated within twelve months of
such termination or (y) Actavis enters into a definitive agreement providing for any such acquisition
proposal within twelve months of such termination and such acquisition proposal is consummated; or

Forest terminates the Merger Agreement because the Actavis board of directors effects an Actavis
acquisition proposal change of recommendation or an Actavis intervening event change of recommendation
prior to the approval of the Actavis Share Issuance Proposal.
The Merger Agreement requires Actavis to pay Forest a termination fee of $335 million if either Actavis or Forest
terminates the Merger Agreement because the Actavis Share Issuance Proposal is not approved by the Actavis
shareholders at the Actavis EGM, or at any adjournment or postponement thereof, in each case at which a vote on
such approval was taken. To the extent this $335 million termination fee becomes payable, any payment made for this
reason will be credited against Actavis obligation to pay the Actavis Termination Fee.

Termination Fees Payable by Forest

The Merger Agreement requires Forest to pay Actavis a termination fee of $875 million (the Forest Termination Fee )
if:

Actavis or Forest terminates the Merger Agreement due to the failure of the First Merger to occur by the
Outside Date or the failure to obtain the approval of the First Merger Proposal and an acquisition proposal
for Forest by a third party for more than 50% of the assets, equity interests or business of Forest has been
publicly disclosed and not publicly, irrevocably withdrawn prior to the date of the Forest special meeting and
(x) any such acquisition proposal is consummated within twelve months of such termination or (y) Forest
enters into a definitive agreement providing for any such acquisition proposal within twelve months of such
termination and such acquisition proposal is consummated; or

Actavis terminates the Merger Agreement because the Forest board of directors effects a Forest acquisition
proposal change of recommendation or a Forest intervening event change of recommendation prior to the
approval of the First Merger Proposal.
The Merger Agreement requires Forest to pay Actavis a termination fee of $250 million if either Actavis or Forest
terminates the Merger Agreement because the First Merger Proposal is not adopted by the Forest stockholders at
Forest s special meeting, or at any adjournment or postponement thereof, in each case at which a vote on such approval
was taken. To the extent this $250 million termination fee becomes payable, any payment made for this reason will be
credited against Forest s obligation to pay the Forest Termination Fee.

See The Merger Agreement Termination of the Merger Agreement,; Termination Fees beginning on page [ ] of this
joint proxy statement/prospectus.

Litigation Relating to the Transaction (page [ ])
Since the announcement of the Merger Agreement on February 18, 2014, a number of putative stockholder class
action complaints have been filed in New York and Delaware courts against Forest, the members of its board of

directors, Actavis, US Holdings, Merger Sub 1 and Merger Sub 2 challenging the proposed Mergers. The actions
allege that members of the Forest board of directors breached their fiduciary duties by agreeing to sell Forest for
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inadequate consideration and pursuant to an inadequate process, and that Actavis, US Holdings, Merger Sub 1 and
Merger Sub 2 aided and abetted these alleged breaches. Among other remedies, the plaintiffs seek to enjoin the
Mergers. Forest and Actavis believe the allegations in the complaints are without merit. See Litigation Relating to the
Transaction beginning on page [ ] of this joint proxy statement/prospectus.
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Actavis anticipates that the total funds needed to complete the Mergers will be funded through a combination of:

available cash on hand of Actavis; and

third-party debt financing consisting of the following:

senior unsecured term loan facilities, which are referred to in this joint proxy statement/prospectus as
the senior credit facilities, consisting of (x) a tranche of senior unsecured cash bridge loans, which is
referred to in this joint proxy statement/prospectus as the cash bridge tranche, in an original aggregate
principal amount of $3.0 billion maturing 60 days after the Closing Date, and (y) a tranche of senior
unsecured term loans, which is referred to in this joint proxy statement/prospectus as the five-year
tranche, in an original aggregate principal amount of $2.0 billion and maturing five years after the
Closing Date;

up to $2.0 billion in aggregate principal amount of senior unsecured notes, which are referred to in this
joint proxy statement/prospectus as the senior notes; and

if the definitive documentation with respect to the five-year tranche does not become effective in
accordance with its terms and/or the senior notes are not issued and sold on or prior to the Closing
Date, up to $4.0 billion in aggregate principal amount of loans under a senior unsecured bridge facility,
which is referred to in this joint proxy statement/prospectus as the bridge facility and, together with the
senior credit facilities, the facilities.
In addition, Actavis may decide on or prior to the Closing Date to fund the Mergers in part with drawings under the
Amended and Restated Actavis Revolving Credit and Guaranty Agreement, dated as of October 1, 2013, among
Actavis, Actavis WC Holdings S.a r.l., Actavis, Inc., the lenders party thereto and Bank of America, as administrative
agent (the Existing Actavis Revolving Credit and Guaranty Agreement ).

On February 17, 2014, Actavis obtained a debt commitment letter, which is referred to in this joint proxy
statement/prospectus as the debt commitment letter, from certain financial institutions, which are referred to in this
joint proxy statement/prospectus as the Commitment Parties, pursuant to which the Commitment Parties agreed to
provide $350 million in aggregate principal amount of the five-year tranche and the entire principal amount of the
cash bridge tranche and the bridge facility, subject to the conditions set forth therein. The financing contemplated by
the debt commitment letter is referred to in this joint proxy statement/prospectus as the debt financing.

Each Commitment Party s commitments with respect to the facilities, and each Commitment Party s agreements to
perform the services described in the debt commitment letter, will automatically terminate on the earliest of

(i) midnight Eastern Time, on the Outside Date, subject to extension in certain circumstances to December 17, 2014,
(ii) the closing of the Mergers without the use of the facilities, and (iii) the termination of the Merger Agreement in
accordance with its terms.
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The definitive documentation governing the debt financing has not been finalized and, accordingly, the actual terms of
the debt financing may differ from those described in this joint proxy statement/prospectus. Although the debt
financing described in this joint proxy statement/prospectus is not subject to a due diligence or market out, such
financing may not be considered assured. The obligation of the Commitment Parties to provide debt financing under
the debt commitment letter is subject to a number of conditions. There is a risk that these conditions will not be
satisfied and the debt financing may not be funded when required. As of the date of this joint proxy
statement/prospectus, no alternative financing arrangements or alternative financing plans have been made in the
event the debt financing described in this joint proxy statement/prospectus is not available.
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In addition, Actavis intends to enter into an amendment to each of (1) the Existing Actavis Revolving Credit and
Guaranty Agreement, (2) the Amended and Restated Actavis Term Loan Credit and Guaranty Agreement, dated as of
October 1, 2013, among Actavis, Actavis WC Holdings S.ar.l., Actavis, Inc., the lenders party thereto and Bank of
America, as administrative agent thereunder and (3) the WC Term Loan Credit and Guaranty Agreement, dated as of
August 1, 2013, among Actavis, Warner Chilcott Corporation, WC Luxco S.a r.l., Warner Chilcott Company, LLC,
Warner Chilcott Finance, LLC, the lenders party thereto and Bank of America, as administrative agent thereunder.

These amendments are expected to, among other things: (1) modify the consolidated leverage ratio financial covenant
to (a) permit the consummation of the Mergers and (b) conform to the maximum consolidated leverage ratio financial
covenant contained in the senior credit facilities, (2) permit certain intercompany restructuring transactions following
the Mergers, (3) permit the consummation of the Mergers (including assumption of any indebtedness of Forest (other
than the Forest s existing credit agreement)), (4) update the definition of FATCA, (5) extend the maturity date under
the Existing Actavis Revolving Credit and Guaranty Agreement, (6) amend the covenant to provide subsidiary
guaranties, (7) provide for a guaranty by an indirect parent of the borrower that is an indirect subsidiary of Actavis,
(8) amend the negative covenants to include limitations on the activities of Actavis and certain of its subsidiaries, and
(9) provide that up to $500 million of loans under the Existing Actavis Revolving Credit and Guaranty Agreement
shall be extended on the Closing Date by the lenders thereunder subject only to the conditions set forth in the debt
commitment letter for the senior credit facilities. For additional information, see The Mergers Financing Relating to
the Transaction beginning on page [ ] of this joint proxy statement/prospectus.

Accounting Treatment of the Transaction (page [ ])

Actavis will account for the acquisition pursuant to the Merger Agreement and using the acquisition method of
accounting in accordance with U.S. generally accepted accounting principles ( U.S. GAAP ). Actavis will measure the
assets acquired and liabilities assumed at their fair values including net tangible and identifiable intangible assets
acquired and liabilities assumed as of the closing of the transaction. Any excess of the purchase price over those fair
values will be recorded as goodwill.

Definite lived intangible assets will be amortized over their estimated useful lives. Intangible assets with indefinite
useful lives and goodwill will not be amortized but will be tested for impairment at least annually. All intangible
assets and goodwill are also tested for impairment when certain indicators are present.

The purchase price reflected in the unaudited pro forma condensed combined financial statements is based on
preliminary estimates using assumptions Actavis management believes are reasonable based on currently available
information. The final purchase price and fair value assessment of assets and liabilities will be based in part on a
detailed valuation which has not yet been completed.

Certain Tax Consequences of the Mergers U.S. Federal Income Tax Considerations (page [ ])

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 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), 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
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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.
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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 [ ] of this joint proxy statement/prospectus.

Comparison of the Rights of Holders of Actavis Ordinary Shares and Forest Common Stock (page [ ])

As a result of the transaction, the holders of Forest common stock will become holders of Actavis ordinary shares and
their rights will be governed by Irish law (instead of Delaware law) and by the memorandum and articles of
association of Actavis (instead of Forest s certificate of incorporation and bylaws). The memorandum and articles of
association of Actavis are incorporated by reference herein. Following the transaction, former Forest stockholders will
have different rights as Actavis shareholders than they had as Forest stockholders. Material differences between the
rights of stockholders of Forest and the rights of shareholders of Actavis include differences with respect to, among
other things, distributions, dividends, repurchases and redemptions, dividends in shares / bonus issues, the election of
directors, the removal of directors, the fiduciary and statutory duties of directors, conflicts of interests of directors, the
indemnification of directors and officers, limitations on director liability, the convening of annual meetings of
shareholders and special shareholder meetings, notice provisions for meetings, the quorum for shareholder meetings,
the adjournment of shareholder meetings, the exercise of voting rights, shareholder action by written consent,
shareholder suits, shareholder approval of certain transactions, rights of dissenting shareholders, anti-takeover
measures and provisions relating to the ability to amend the articles of association. For a summary of the material
differences between the rights of Forest stockholders and Actavis shareholders, see Description of Actavis Shares and
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Information about the Companies (page [ ])

Actavis

Actavis plc

1 Grand Canal Square, Docklands

Dublin 2, Ireland

Facsimile: +1 (862) 261-7000

Actavis (formerly known as Actavis Limited) was incorporated in Ireland on May 16, 2013 as a private limited
company and converted into a public limited company on September 20, 2013. Actavis is a leading integrated global
specialty pharmaceutical company engaged in the development, manufacturing, marketing, sale and distribution of
generic, branded generic, brand name, biosimilar and over-the-counter pharmaceutical products. Actavis also develops
and out-licenses generic pharmaceutical products primarily in Europe through its Medis third-party business. Actavis
has operations in more than 60 countries throughout the United States of America, Canada, Latin America, Europe
and MEAAP (Middle East, Africa, Australia, and Asia Pacific). The U.S. remains Actavis largest commercial market,
representing more than half of total net revenues for each of 2013 and 2012. As of December 31, 2013, Actavis
marketed approximately 250 generic pharmaceutical product families and approximately 45 brand pharmaceutical
product families in the U.S. and distributed approximately 12,725 stock-keeping units through its Anda Distribution
Division. Actavis ordinary shares are listed on the New York Stock Exchange under the symbol ACT .

US Holdings

Tango US Holdings Inc.

c/o Actavis plc

Morris Corporate Center 111

400 Interpace Parkway

Parsippany, New Jersey 07054

Facsimile: +1 (862) 261-7000

US Holdings is a Delaware corporation and a direct wholly owned subsidiary of Actavis. US Holdings was
incorporated on February 13, 2014 for the purposes of effecting the Mergers and continuing as the holding company
of Merger Sub 2 thereafter. To date, US Holdings has not conducted any activities other than those incidental to its
formation, the execution of the Merger Agreement, the preparation of applicable filings under U.S. securities laws and
regulatory filings made in connection with the proposed transaction.

Merger Sub 1

Tango Merger Sub 1 LLC
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c/o Actavis plc

Morris Corporate Center 111
400 Interpace Parkway
Parsippany, New Jersey 07054

Facsimile: +1 (862) 261-7000

Merger Sub 1 is a Delaware limited liability company, an indirect wholly owned subsidiary of Actavis and a direct,
wholly owned subsidiary of US Holdings. Merger Sub 1 was formed on February 13, 2014 for the sole purpose of
effecting the Mergers. To date, Merger Sub 1 has not conducted any activities other than those incidental to its

Edgar Filing: Actavis plc - Form S-4

formation, the execution of the Merger Agreement, the preparation of applicable filings under U.S. securities laws and
regulatory filings made in connection with the proposed transaction.

Table of Contents

28

80



Edgar Filing: Actavis plc - Form S-4

Table of Conten

Merger Sub 2

Tango Merger Sub 2 LLC

c/o Actavis plc

Morris Corporate Center 111

400 Interpace Parkway

Parsippany, New Jersey 07054

Facsimile: +1 (862) 261-7000

Merger Sub 2 is a Delaware limited liability company, an indirect wholly owned subsidiary of Actavis and a direct,
wholly owned subsidiary of US Holdings. Merger Sub 2 was formed on February 13, 2014 for the sole purpose of
effecting the Mergers. To date, Merger Sub 2 has not conducted any activities other than those incidental to its
formation, the execution of the Merger Agreement, the preparation of applicable filings under U.S. securities laws and
regulatory filings made in connection with the proposed transaction.

Forest

Forest Laboratories, Inc.

909 Third Avenue

New York, New York 10022

Phone: (212) 421-7850

Forest was incorporated in Delaware in 1956. Forest and its subsidiaries develop, manufacture and sell branded forms
of ethical drug products, most of which require a physician s prescription. Forest s most important products in the
United States are marketed directly, or detailed, to physicians by its sales forces. Forest emphasizes detailing to
physicians those branded ethical drugs which it believes have the most benefit to patients and potential for growth.

Forest also focuses on the development and introduction of new products, including products developed in
collaboration with licensing partners.
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RISK FACTORS

In addition to the other information contained in or incorporated by reference into this document, including the
matters addressed under the caption Cautionary Statement Regarding Forward-Looking Statements, beginning on
page [ ] of this joint proxy statement/prospectus, Actavis shareholders should carefully consider the following risks in
deciding whether to vote for the approval of the Actavis Share Issuance Proposal, and Forest stockholders should
carefully consider the following risk factors in deciding whether to vote for the First Merger Proposal and the
Merger-Related Named Executive Officer Compensation Proposal. You should also consider the other information in
this document and the other documents incorporated by reference into this document. See Where You Can Find
More Information beginning on page [ ] of this joint proxy statement/prospectus.

Risks Related to the Transaction

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

As a result of the First Merger, each issued and outstanding share of Forest common stock, other than excluded shares
and dissenting shares, will be converted into the right to receive the Standard Election Consideration. Alternatively,
Forest stockholders will have the right to make either a cash election to receive the Cash Election Consideration, or a
stock election to receive the Stock Election Consideration, for each of their 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 [ ] 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.

The market price of Actavis ordinary shares, which Forest stockholders may receive in the First Merger, will continue
to fluctuate from the date of this joint proxy statement/prospectus through the date of the closing of the First Merger.
Accordingly, at the time of the Forest special meeting, Forest stockholders will not know or be able to determine the
market price of the Actavis ordinary shares they may receive upon completion of the First Merger. It is possible that,
at the time of the closing of the First Merger, the shares of Forest common stock held by Forest stockholders may
have a greater market value than the cash and the Actavis ordinary shares for which they are exchanged. The market
price of Actavis ordinary shares on the date of the Forest special meeting may not be indicative of the market price of
Actavis ordinary shares that Forest stockholders will receive upon completion of the First Merger. The market prices
of Actavis ordinary shares and Forest common stock are subject to general price fluctuations in the market for
publicly traded equity securities and have experienced volatility in the past. Stock price changes may result from a
variety of factors, including general market and economic conditions and changes in the respective businesses,
operations and prospects, and regulatory considerations of Actavis and Forest. Market assessments of the benefits of
the Mergers and the likelihood that the Mergers will be completed, as well as general and industry specific market and
economic conditions, may also impact market prices of Actavis ordinary shares and Forest common stock. Many of
these factors are beyond Actavis and Forest s control. You should obtain current market quotations for shares of Forest
common stock and for Actavis ordinary shares.

Forest stockholders may receive a form of consideration different from what they elect.
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percentage of the aggregate Merger Consideration at closing, and will not exceed the aggregate number of Actavis
ordinary shares that would have been issued, and the aggregate amount of cash that would have been paid, to all of the
holders of shares of Forest common stock had the election to receive 0.3306 of an Actavis ordinary share and $26.04
in cash been made with respect to each share of Forest common stock (other than excluded shares and dissenting
shares). As a result, if the aggregate amount of shares with respect to which either cash elections or stock elections
have been made would otherwise result in payments of cash or stock in excess of the maximum amount of cash or
stock available, and a Forest stockholder has chosen the consideration election that exceeds the maximum available,
such Forest stockholder will receive consideration in part in a form that such stockholder did not choose. This could
result in, among other things, tax consequences that differ from those that would have resulted if such Forest
stockholder had received the form of consideration that the stockholder elected (including the potential recognition of
gain for federal income tax purposes if the stockholder receives cash). For illustrative examples of how the proration
procedures would work in the event there is an oversubscription of the cash election or stock election in the First
Merger, 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 [ ] of this joint proxy
statement/prospectus.

The market price for Actavis ordinary shares following the closing may be affected by factors different from those
that historically have affected Forest common stock and Actavis ordinary shares.

Upon completion of the First Merger, holders of shares of Forest common stock (other than those who elect to receive
all cash, and who do receive all cash, in the First Merger, and the holders of excluded shares and dissenting shares)
will become holders of Actavis ordinary shares. Actavis businesses differ from those of Forest, and accordingly the
results of operations of Actavis will be affected by some factors that are different from those currently affecting the
results of operations of Forest. In addition, upon completion of the First Merger, holders of Actavis ordinary shares
will become holders of shares in the combined company. The results of operation of the combined company may also
be affected by factors different from those currently affecting Actavis. For a discussion of the businesses of Actavis
and Forest and of some important factors to consider in connection with those businesses, see the documents
incorporated by reference in this joint proxy statement/prospectus and referred to under Where You Can Find More
Information beginning on page [ ] of this joint proxy statement/prospectus.

Actavis and Forest must obtain required approvals and governmental and regulatory consents to consummate the
Mergers, which if delayed, not granted or granted with unacceptable conditions, may delay or jeopardize the
consummation of the Mergers, result in additional expenditures of money and resources and/or reduce the
anticipated benefits of the Mergers.

The Mergers are subject to customary closing conditions. These closing conditions include, among others, the receipt
of required approvals by the Forest stockholders and the Actavis shareholders, the clearances of the Mergers by
certain governmental and regulatory authorities and the expiration or termination of applicable waiting periods under
the HSR Act, and the antitrust and competition laws of certain foreign countries under which filings or approvals are
or may be required. To the extent required, foreign investment filings will be made, though these are not closing
conditions. The governmental agencies from which the parties will make these filings and seek certain of these
approvals and consents have broad discretion in administering the governing regulations. Actavis and Forest can
provide no assurance that all required approvals and consents will be obtained. Moreover, as a condition to their
approval of the transaction, agencies may impose requirements, limitations or costs or require divestitures or place
restrictions on the conduct of the business of the combined company after the closing. These requirements, limitations,
costs, divestitures or restrictions could jeopardize or delay the effective time or reduce the anticipated benefits of the
transaction. Further, no assurance can be given that the required shareholder and stockholder approvals will be
obtained or that the required closing conditions will be satisfied, and, if all required consents and approvals are
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approvals or clearances required to consummate the transaction, these requirements, limitations, costs, divestitures or
restrictions could adversely affect the combined company s ability to integrate Actavis operations with Forest s
operations and/or reduce the anticipated benefits of the transaction. This could result in a failure to consummate the
transactions or have a material adverse effect on the business and results of operations of the combined company. For
additional information, see The Mergers Regulatory Approvals Required for the Transaction beginning on page [ ] of
this joint proxy statement/prospectus.

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

The Merger Agreement contains a number of conditions that must be fulfilled to complete the Mergers. Those
conditions include: the approval of the First Merger Proposal by Forest stockholders, approval of the Actavis Share
Issuance Proposal by Actavis shareholders, receipt of requisite regulatory and antitrust approvals, absence of orders
prohibiting completion of the Mergers, effectiveness of the registration statement of which this document is a part,
approval of the Actavis ordinary shares to be issued to Forest stockholders for listing on the New York Stock
Exchange, the continued accuracy of the representations and warranties of both parties subject to specified materiality
standards, and the performance by both parties of their covenants and agreements. These conditions to the closing of
the Mergers may not be fulfilled and, accordingly, the Mergers may not be completed. In addition, if the First Merger
is not completed by August 17, 2014 (subject to extension to November 17, 2014, and subsequently to December 17,
2014, if the only conditions not satisfied or waived (other than those conditions that by their nature are to be satisfied
at the Closing, which conditions shall be capable of being satisfied) are conditions relating to HSR clearance, other
required filings and clearances under foreign antitrust laws, the absence of certain proceedings under antitrust laws
and the absence of any orders or injunctions under antitrust laws), either Actavis or Forest may choose not to proceed
with the Mergers. In addition, Actavis or Forest may elect to terminate the Merger Agreement in certain other
circumstances, and the parties can mutually decide to terminate the Merger Agreement at any time prior to the
consummation of the First Merger, before or after stockholder approval. See The Merger Agreement Termination of
the Merger Agreement; Termination Fees beginning on page [ ] of this joint proxy statement/prospectus for a fuller
description of these circumstances.

The Merger Agreement contains provisions that restrict Actavis ability to pursue alternatives to the Mergers and, in
specified circumstances, could require Actavis to pay Forest a termination fee.

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

Agreement Termination of the Merger Agreement; Termination Fees beginning on page [ ] of this joint proxy
statement/prospectus.
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The Merger Agreement contains provisions that restrict Forest s ability to pursue alternatives to the First Merger
and, in specified circumstances, could require Forest to pay Actavis a termination fee.

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

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

Uncertainty about the effect of the First Merger on employees, customers and suppliers may have an adverse effect on
Forest and Actavis. These uncertainties may impair Actavis and Forest s ability to attract, retain and motivate key
personnel until the First Merger is consummated and for a period of time thereafter, and could cause customers,
suppliers and others who deal with Actavis and Forest to seek to change existing business relationships with Actavis
and Forest. Employee retention may be challenging during the pendency of the Mergers, as certain employees may
experience uncertainty about their future roles. If key employees depart because of issues related to the uncertainty
and difficulty of integration or a desire not to remain with the businesses, the business of the combined company
following the Mergers could be seriously harmed. In addition, the Merger Agreement restricts Forest and, to a lesser
extent, Actavis, from taking specified actions until the First Merger occurs without the consent of the other party.
These restrictions may prevent Actavis or Forest from pursuing attractive business opportunities that may arise prior
to the completion of the First Merger. See The Merger Agreement Covenants and Agreements beginning on page [ ] of
this joint proxy statement/prospectus for a description of the restrictive covenants applicable to Actavis and Forest.

Forest directors and officers may have interests in the First Merger different from the interests of Forest
stockholders and Actavis shareholders.

Certain of the directors and executive officers of Forest negotiated the terms of the Merger Agreement, and the Forest
board of directors recommended that the stockholders of Forest vote in favor of the merger-related proposals. These
directors and executive officers may have interests in the First Merger that are different from, or in addition to, those

of Forest stockholders and Actavis shareholders. These interests include, but are not limited to, the continued
employment of certain executive officers of Forest by Actavis, the continued service of certain directors of Forest as
directors of Actavis, the treatment in the First Merger of stock options, restricted stock, restricted stock units, bonus
awards, change of control employment agreements and other rights held by Forest directors and executive officers,

and the indemnification of former Forest directors and officers by Actavis. Forest stockholders and Actavis
shareholders should be aware of these interests when they consider their respective board of directors recommendation
that they vote in favor of the merger-related proposals.

Table of Contents 88



Edgar Filing: Actavis plc - Form S-4

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

33

Table of Contents 89



Edgar Filing: Actavis plc - Form S-4

Table of Conten

adopt the Merger Agreement. The interests of Forest directors and executive officers are described in more detail in
the section of this document entitled The Mergers Interests of Forest s Directors and Executive Officers in the
Transaction beginning on page [ ] of this joint proxy statement/prospectus.

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

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

Actavis ordinary shares to be received by Forest stockholders as a result of the First Merger will have rights
different from the shares of Forest common stock.

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

Comparison of the Rights of Holders of Actavis Ordinary Shares and Forest Common Stock beginning on page [ ] of
this joint proxy statement/prospectus for a discussion of the different rights associated with Actavis ordinary shares
and Forest common stock.

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

Actavis and Forest have not obtained updated opinions from their respective financial advisors as of the date of this
document and do not expect to receive updated opinions prior to the completion of the First Merger. Changes in the
operations and prospects of Actavis or Forest, general market and economic conditions and other factors that may be
beyond the control of Actavis or Forest, and on which Actavis and Forest s financial advisors opinions were based,
may significantly alter the value of Forest or the prices of Actavis ordinary shares or Forest common stock by the time
the First Merger is completed. The opinions do not speak as of the time the First Merger will be completed or as of
any date other than the date of such opinions. Because Actavis and Forest s financial advisors will not be updating
their opinions, the opinions will not address the fairness of the Merger Consideration from a financial point of view at
the time the First Merger is completed. Actavis board of directors recommendation that Actavis shareholders vote

FOR the Actavis Share Issuance Proposal and Forest s board of directors recommendation that Forest stockholders
vote FOR the First Merger Proposal, however, are made as of the date of this document. For a description of the
opinions that Actavis and Forest received from their respective financial advisors, please refer to The
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onpages [ ]and [ ], respectively, of this joint proxy statement/prospectus.
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Irish resident or ordinarily resident holders of Forest common stock may be subject to Irish tax on chargeable
gains on the cancellation of their shares of Forest common stock.

Forest stockholders that are resident or ordinarily resident in Ireland for Irish tax purposes, or Forest stockholders that
hold their shares of Forest common stock in connection with a trade carried on by such persons through an Irish
branch or agency, will, subject to the availability of any exemptions and reliefs, generally be subject to Irish tax on
chargeable gains arising on the cancellation of their shares of Forest common stock pursuant to the First Merger. The
receipt by such a Forest stockholder of cash only pursuant to a cash election will be treated as a disposal of his or her
shares of Forest common stock for the purposes of Irish capital gains tax or corporation tax on chargeable gains (as
applicable) ( Irish CGT ) and such holder may, subject to the availability of any exemptions and reliefs, realize a
chargeable gain (or allowable loss). On the basis that the First Merger is treated as a scheme of reconstruction or
amalgamation for Irish CGT purposes and subject to certain conditions the following treatment should apply: the
receipt by such a Forest stockholder of Actavis ordinary shares and cash (including any cash received in lieu of a
fractional Actavis ordinary share) will be treated as a part disposal of his or her shares of Forest common stock for
Irish CGT purposes in respect of the cash consideration received. This may, subject to the availability of any
exemptions and reliefs, give rise to a chargeable gain (or allowable loss) for the purposes of Irish CGT in respect of
the cash received. The Actavis ordinary shares received should be treated as the same asset as the cancelled shares of
Forest common stock and as acquired at the same time and for the same consideration as those cancelled shares of
Forest common stock as adjusted for the part of the consideration attributable to the part disposal in respect of the
receipt of cash. If such a Forest stockholder makes a stock election and receives only Actavis ordinary shares on the
cancellation of his or her shares of Forest common stock, the cancellation and receipt should not be treated as a
disposal of shares of Forest common stock for Irish CGT purposes but instead the Actavis ordinary shares received
should be treated as the same asset as those cancelled shares of Forest common stock and as acquired at the same time
and for the same consideration as those cancelled shares of Forest common stock.

See Certain Tax Consequences of the Mergers Irish Tax Considerations Irish Tax on Chargeable Gains beginning
on page [ ] of this joint proxy statement/prospectus for more information.

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

Since the announcement of the Merger Agreement on February 18, 2014, a number of putative stockholder class
action complaints have been filed in New York and Delaware courts against Forest, the members of its board of
directors, Actavis, US Holdings, Merger Sub 1 and Merger Sub 2 challenging the proposed Mergers. The actions
allege that members of the Forest board of directors breached their fiduciary duties by agreeing to sell Forest for
inadequate consideration and pursuant to an inadequate process, and that Actavis, US Holdings, Merger Sub 1 and
Merger Sub 2 aided and abetted these alleged breaches. Among other remedies, the plaintiffs seek to enjoin the
Mergers. Such legal proceedings could delay or prevent the Mergers from becoming effective within the agreed upon
timeframe. See Litigation Relating to the Mergers beginning on page [ ] of this joint proxy statement/ prospectus.

Actavis ordinary shares received by means of a gift or inheritance could be subject to Irish capital acquisitions tax.

Irish capital acquisitions tax ( CAT ) (currently levied at a rate of 33% above certain tax-free thresholds) could apply to
a gift or inheritance of Actavis ordinary shares irrespective of the place of residence, ordinary residence, or domicile

of the parties. This is because Actavis ordinary shares will be regarded as property situated in Ireland for Irish CAT
purposes. The person who receives the gift or inheritance has primary liability for CAT. See Certain Tax
Consequences of the Mergers Irish Tax Considerations Capital Acquisitions Tax (CAT) beginning on page [ ] of this
joint proxy statement/ prospectus.
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Risks Related to the Business of the Combined Company

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

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

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

the diversion of management s attention to integration matters;

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

difficulties in the integration of operations and systems;

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

difficulties in the assimilation of employees;

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

challenges in keeping existing customers and obtaining new customers;

potential unknown liabilities, adverse consequences and unforeseen increased expenses associated with the
Mergers, including possible adverse tax consequences to the Actavis group pursuant to the anti-inversion

rules under section 7874 ( Section 7874 ) of the Internal Revenue Code of 1986, as amended (the Code ), as a
result of the Mergers;
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challenges in attracting and retaining key personnel; and

coordinating a geographically dispersed organization.
Many of these factors will be outside of the control of Actavis or Forest and any one of them could result in increased
costs, decreases in the amount of expected revenues and diversion of management s time and energy, which could
materially impact the business, financial condition and results of operations of the combined company. In addition,
even if the operations of the businesses of Actavis and Forest are integrated successfully, the full benefits of the
transaction may not be realized, including the synergies, cost savings or sales or growth opportunities that are
expected. These benefits may not be achieved within the anticipated time frame, or at all. Or, additional unanticipated
costs may be incurred in the integration of the businesses of Actavis and Forest. All of these factors could cause
dilution to the earnings per share of Actavis, decrease or delay the expected accretive effect of the transaction, and
negatively impact the price of Actavis ordinary shares. As a result, we cannot assure you that the combination of
Actavis and Forest will result in the realization of the full benefits anticipated from the transaction.
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Combining the businesses of Actavis and Forest may be more difficult, costly or time-consuming than expected,
which may adversely affect Actavis results and negatively affect the value of Actavis ordinary shares following the
First Merger.

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

In addition, the actual integration may result in additional and unforeseen expenses, and the anticipated benefits of the
integration plan may not be realized. Actual synergies, if achieved, may be lower than and may take longer to achieve
than anticipated. If Actavis is not able to adequately address integration challenges, Actavis may be unable to
successfully integrate Actavis and Forest s operations or to realize the anticipated benefits of the integration of the two
companies.

Actavis and Forest will incur direct and indirect costs as a result of the Mergers.

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

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

Actavis is expected to have significantly less cash and cash equivalents on hand than the approximately $1,362.1
million of combined cash and cash equivalents of the two companies, after giving effect to the Aptalis Acquisition (as
defined in Unaudited Pro Forma Combined Financial Information beginning on page [ ] of this joint proxy
statement/prospectus), as of December 31, 2013, and would have on a pro forma basis, giving effect to the Mergers as
if they had been consummated on December 31, 2013, no cash and cash equivalents. See Unaudited Pro Forma
Combined Financial Information beginning on page [ ] of this joint proxy statement/prospectus. Although the
management of Actavis believes that it will have access to cash sufficient to meet Actavis business objectives and
capital needs, the lessened availability of cash and cash equivalents following the consummation of the Mergers could
constrain Actavis ability to grow its business. Actavis financial position following the Mergers could also make it
vulnerable to general economic downturns and industry conditions, and place it at a competitive disadvantage relative
to its competitors that have more cash at their disposal. In the event that Actavis does not have adequate capital to
maintain or develop its business, additional capital may not be available to Actavis on a timely basis, on favorable
terms, or at all.

If the First Merger is consummated, Actavis will incur a substantial amount of debt to finance the cash portion of

the Merger Consideration, which could restrict its ability to engage in additional transactions or incur additional
indebtedness.
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In connection with the First Merger, Actavis expects to (i) borrow up to $2.0 billion under the senior credit facilities,
(ii) issue and sell up to $2.0 billion in aggregate principal amount of senior unsecured notes and (iii) under certain
circumstances, borrow up to $4.0 billion in loans under the bridge facility. Following the
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completion of the First Merger, the combined company will have a significant amount of indebtedness outstanding.
On a pro forma basis, giving effect to the incurrence of indebtedness as described in  The Merger
Agreement Financing Relating to the Transaction beginning on page [ ] of this joint proxy statement/prospectus, the
consolidated indebtedness of Actavis would be approximately $17,877.6 million as of December 31, 2013. See
Unaudited Pro Forma Combined Financial Information beginning on page [ ] of this joint proxy statement/prospectus.
This substantial level of indebtedness could have important consequences to Actavis business, including making it
more difficult to satisfy its obligations, increasing its vulnerability to general adverse economic and industry
conditions, limiting its flexibility in planning for, or reacting to, changes in its business and the industry in which it
operates and restricting Actavis from pursuing certain business opportunities. These limitations could reduce the
benefits Actavis expects to achieve from the First Merger or impede its ability to engage in future business
opportunities or strategic acquisitions.

In addition, under certain circumstances, Actavis could be required to make an offer to repurchase Forest s senior notes
shortly after the completion of the First Merger at a price equal to 101% of the aggregate principal amount of the

notes, plus accrued and unpaid interest thereon to the date of repurchase. If any such offer is accepted, Actavis intends
to fund the required repurchase from a combination of available cash on hand of Actavis and additional financing.
Actavis cannot assure you that any such financing will be available in an amount sufficient to fund prepayment of
Forest s senior notes or at all or that the terms of any such financing will be favorable. In addition, any such financing
may include restrictive covenants that, among other things, limit Actavis ability to engage in certain business
transactions or incur additional indebtedness.

Actavis and Forest s actual financial positions and results of operations may differ materially from the unaudited
pro forma financial data included in this joint proxy statement/prospectus.

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

In addition, the assumptions used in preparing the pro forma financial information may not prove to be accurate, and
other factors may affect Actavis financial condition or results of operations following the closing. Any potential
decline in Actavis financial condition or results of operations may cause significant variations in the share price of
Actavis. See Unaudited Pro Forma Combined Financial Information beginning on page [ ] of this joint proxy
statement/prospectus.

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

Although Actavis currently anticipates that the Mergers will be accretive to earnings per share (on an adjusted
earnings basis) from and after the Mergers, this expectation is based on preliminary estimates, which may change
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As described and based on the assumptions in the section of this joint proxy statement/prospectus entitled 7The
Mergers Consideration to Forest Stockholders beginning on page [ ], Actavis expects to issue or reserve
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for issuance approximately 99 million Actavis ordinary shares in connection with completion of the First Merger. The
issuance of these new Actavis ordinary shares could have the effect of depressing the market price of Actavis ordinary
shares.

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

The Internal Revenue Service (the IRS ) may not ag