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VALEANT

Paarmaceuticaly Intarmstianal, Inc

April 11, 201

To the Shareholders of
Valeant Pharmaceuticals International, Inc:

You are cordially invited to attend Valeant Pharmatals International, Ins’2013 Annual Meeting of Shareholders to be he
9:00 a.m., local time, on Tuesday, May 21, 2012180 Saint Elzear Blvd. West, Laval, Quebec, Cartddla 4A8. At the meeting, we w
vote on the proposals set forth in the Notice oh#al Meeting and the accompanying management pcogular and proxy statement (
“Proxy Statement”), as well as address any othsinigss matters that may properly come before treginge

Enclosed with this invitation are the Notice of Arah Meeting of Shareholders, the Proxy StatemeRoxy Card and the Compary
Annual Report for the year ended December 31, 28dRr vote at this meeting is important. Whethenot you plan to attend the meetin
hope you will vote as soon as possible. You wiltfivoting instructions in the Proxy Statement andre Proxy Card.

Sincerely,

c;.,ouﬁw

J. Michael Pearson
Chairman of the Board and Chief Executive Offi
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VALEANT PHARMACEUTICALS INTERNATIONAL, INC.
2150 Saint Elzear Blvd. West
Laval, Quebec H7L 4A8

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
MAY 21, 2013

To the Shareholders of
Valeant Pharmaceuticals International, Inc.:

NOTICE IS HEREBY GIVEN that the Annual Meeting ofh&eholders (the “Annual Meeting” or the “Meetingdf Valean
Pharmaceuticals International, Inc., a Canadiaparation (the “Company” or “our”)will be held at 2150 Saint Elzear Blvd. West, Lg
Quebec, Canada H7L 4A8, on Tuesday, May 21, 201808 a.m., local time, for the following purposes

1. To receive the audited consolidated finandialesnents of the Company as of and for the fiseal ynded December 31, 2
and the auditors’ report thereon, a copy of whechriclosed herewith;

2. To elect 11 directors of the Company (each aetf@or” and collectively, the “Directorso serve until the close of the 2(
Annual Meeting of Shareholders;

3. To approve, in a nopinding advisory vote, the compensation of our ndueeecutive officers as disclosed in the Compeos
Discussion and Analysis section, executive compensaables and accompanying narrative discussimmained in this Managem:
Proxy Circular and Proxy Statement;

4. To appoint PricewaterhouseCoopers LLP (UniteteS) as independent registered public accourfthaet“auditors”)for the
Company to hold office until the close of the 208#hual Meeting of Shareholders and to authorizeGbmpanys Board of Directors
fix the auditors’ remuneration;

5. To approve the continuance of the Company fthenCanada Business Corporations Act to the British ColumbiaBusiness
Corporations Act (the “Continuance Proposal”); and

6. To transact such other business as may propemne before the meeting or any adjournments dppasments thereof.

The record date for the Meeting is April 3, 20131lOrecord shareholders at the close of busines8pril 3, 2013 will be entitled 1
notice of and to vote at the Annual Meeting in parsr by proxy.

Shareholders are invited to attend the Annual MeefRecord shareholders who are unable to attend the Annual Meeting in e
requested to vote by mail by completing, dating sigtiing the enclosed form of proxy (the “Proxy €arand send it in the enclosed envel
to Vote Processing, c/o Broadridge, 51 Mercedes ,Wagewood, New York 11717, United States or toGoepany at the Comparsyhea
office, which is located at 2150 Saint Elzear BIVWdest Laval, Quebec H7L 4A8, fax number 514-B2%2, or vote via the Internet, by go
to www.proxyvote.cormand following the instructions on the website, otevby calling toll free 1-800-696903 on a touch tone phone
following the instructions provided by “Vote VoiceYou will need to refer to the Proxy Card and tuy124digit control number provided
the Proxy CardNon-record shareholders who receive these materials through their brokestber intermediary should follow the instructi
provided by their broker or intermediary.

For your vote to be effective, your Proxy Card mistreceived by Broadridge Financial Solutions, IfiBroadridge”)not later tha
11:59 p.m. (Eastern Daylight Time) on May 17, 2013 or, in the case of any adjournment of the Anridakting, not less than 48 hot
excluding Saturdays, Sundays and holidays, pridhéctime of the rescheduled meeting. The BoarDigfctors may, at its discretion, acc
late proxies or waive the time limit for depositmfxies, but is under no obligation to acceptaject any late proxylf you have voted by
proxy using the Proxy Card, via fax or the Internetor by phone, any subsequent vote by proxy throughany of these methods will canc
any other proxy you may have previously submittedri connection with the Annual Meeting, as it is thdater dated proxy that will be
counted.

By Order of the Board of Directors,

> S
_C;w’{f(_’.f:f‘ %“ -

Robert R. Chai-Onn
Corporate Secretary

Dated: April 11, 201:
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VALEANT PHARMACEUTICALS INTERNATIONAL, INC.
2150 Saint Elzear Blvd. West
Laval, Quebec H7L 4A8

MANAGEMENT PROXY CIRCULAR AND PROXY STATEMENT

2013 ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON MAY 21, 2013

This Management Proxy Circular and Proxy StatenféPtoxy Statement”)contains information about the 2013 Annual Meetad
Shareholders of Valeant Pharmaceuticals Internaltidnc., a Canadian corporation (the “Company™\éaleant”). The meeting will be held
2150 Saint Elzear Blvd. West, Laval, Quebec, Candidla 4A8, on Tuesday, May 21, 2013, at 9:00 a.ptal time, and any adjournments
postponements thereof (the “Annual Meeting” or “Meg"), for the purposes set forth in this Proxy Statenaet in the accompanying Not
of Annual Meeting of Shareholders. In this documémt words “Valeant,” “we,” “our,” “ours” and “usfefer only to Valeant Pharmaceutic
International, Inc. and not to any other persoremtity. References to “US$” or “$” are to Unitechfts dollars and references to “C#% tc
Canadian dollars. Unless otherwise indicated, thaistical and financial data contained in this>§r8tatement are as of March 17, 2013.

We are providing you with this Proxy Statement agldted materials in connection with the solicdatiof proxies by our manageme
This Proxy Statement and the accompanying formrokyp (the “Proxy Card”)are expected to be mailed to the shareholderscofrdeas c
April 3, 2013 (the “Record Date”) commencing oratwout April 11, 2013.

All properly executed written proxies, and all peoy completed proxies submitted by mail, facsinttetelephone or via the Interr
which are delivered pursuant to, and which applintPearson and Mr. Ch&mnn as proxyholders in accordance with, this saliicin will be
voted at the Meeting in accordance with the digedigiven in the proxy, unless the proxy is revokedr to completion of voting at t
Meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON MAY 21 , 2013

Our Annual Report on Form 10-K for the fiscal yesmded December 31, 2012 (the “Annual Repdg available on the Internet at «
website at www.valeant.com, through the Systentfectronic Document Analysis and Retrieval (“SEDARt www.sedar.com or through -
Securities and Exchange Commission’s (“SEC”) etettr data system called EDGAR at www.sec.gbu.request a printed copy of ou
Annual Report, which we will provide to you without charge, either write to Valeant Investor Relationsat Valeant Pharmaceutical:
International, Inc., 2150 Saint Elzear Blvd. WestLaval, Quebec H7L 4A8, Canada, or send an email tdaleant Investor Relations a
ir@valeant.com.

This Proxy Statement and the accompanying Annual Rmort are available at: www.proxyvote.com.

This Proxy Statement contains information regardarmgong other things:

» The date, time and location of the Meeti

» Alist of the proposals being submitted to the shalders for approval; ar

» Information concerning voting, either in persorbgrproxy.

Whether or not you plan to attend the Annual Meetirg, please promptly provide your voting instructions Your promptness

voting will assist in the expeditious and orderhpgessing of the proxies and in ensuring that auquds present. If you vote your proxy, \
may nevertheless attend the Annual Meeting
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and vote your shares in person if you wish. Plesde, however, that if your shares are held of netdy a broker or other nominee and
wish to vote in person at the Meeting, you musibfelthe instructions provided to you by your brokersuch other nominee. If you wan
revoke your instructions at a later time priortie vote for any reason, you may do so in the magkeeeribed in this Proxy Statement.

QUESTIONS ABOUT VOTING

What decisions will the shareholders be making atie Meeting?
You will be asked to vote on each of the followjmgposals:
 the election of 11 Directors to serve until thesel@f the 2014 Annual Meeting of Sharehold“Proposal No.");

» the approval, in a nobinding advisory vote, of the compensation of oami¢d Executive Officers (as defined below) as dssd ir
the Compensation Discussion and Analysis (“CD&A&&rtion, executive compensation tables and accoyimganarrative discussio
contained in this Proxy Stateme“Proposal No.");

» the appointment of PricewaterhouseCoopers LLP @dnBtates) (“PwC U.S.’ds the auditors for the Company to hold office Iutht
close of the 2014 Annual Meeting of Shareholdexs the authorization of the Company’s Board of Dioes (the “Board”)}to fix the
auditor? remuneration”Proposal No.");

» the continuance of the Company from tBanada Business Corporations Act (the “CBCA”) to the British ColumbiaBusiness
Corporations Act (the“BCBCA") (“Proposal No.").

The Board recommends that you vote FQRthe election of the 11 Director nominees pragb$y the Board in this Proxy Statem
(i) the approval, in a nobinding advisory vote, of the compensation of themed Executive Officers as described in the CD&Atisa,
executive compensation tables and accompanyingthagrdiscussion contained in this Proxy Statemgiitthe appointment of PwC U.S.
our auditors and the authorization of the Boartixdhe auditorsremuneration; and (iv) the continuance of the Camgdeom the CBCA to th
BCBCA.

In addition, you may be asked to vote in respearof other matters that may properly be broughoreethe Meeting. As of the date
this Proxy Statement, the Board is not aware ofsarh other matters.

A simple majority of votes cast at the Meeting, thlee in person, by proxy or otherwise, in favorasfy of Proposal No. 1 throu
Proposal No. 3 will constitute approval of any sycbposal submitted to a vote. At least 663 % of votes cast at the Meeting, whethe
person, by proxy or otherwise, in favor of Propdsal 4 will constitute approval of such proposal.

What impact does a Withhold or Abstain vote have?

» Proposal No. 1: With respect to each nominee, you may either vBt@™the election of such nominee or “Withholgdur vote witt
respect to the election of such nominee. If yoeVv&br” the election of a nominee, your common sharesanwg@ue, of the Compa
(“Common Shares”) will be voted accordingly. If ysalect “Withhold"with respect to the election of a nominee, youewstil not be
counted as a vote cast for the purposes of elestieh nominee but will be considered in the appbeoaof the majority vote polic
described below i“Proposal No. 1 Election of Direct” under“Backgroun”.

» Proposal No. 2: Proposal No. 2 is a non-binding advisory vote. Yoay select “For”, “Against” or “AbstainWith respect to sur
proposal. Abstentions will have no effect and wik be counted as votes cast on Proposal N

2
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» Proposal No. 3: With respect to the appointment of the proposedters] you may either vote “For” such appointment\Withhold”
your vote with respect to such appointment. If yote “For” the appointment of the proposed auditors, your Com®hares will k
voted accordingly. If you select “Withhold{ith respect to the appointment of the proposedtarsyd your vote will not be counted a
vote cast for the purposes of appointing the pregasiditors

» Proposal No. 4: With respect to the continuance of the Compangnftbe CBCA to the BCBCA, you may select “For”, “Agst” or
“Abstair” with respect to such proposal. Abstentions willdnao effect and will not be counted as votes castroposal No. ¢

What constitutes a quorum for the Annual Meeting?

Two persons, each being a holder of Common Shased and outstanding and entitled to vote at tiraual Meeting, present eithet
person or by proxy, and together holding or représg shares having not less than 25% of the qudgstg votes entitled to be cast at
Meeting will constitute a quorum for the transactaf business at the Annual Meeting. Votes withhalistentions and broker nentes will be
counted for purposes of determining the preseneeqaforum.

Who is entitled to vote?
Each shareholder is entitled to one vote for eammi@on Share registered in his or her name as dfltise of business on April 3, 20
the record date for the purpose of determining éisldédf Common Shares entitled to receive noti@ndfto vote at the Meeting.

As of April 3, 2013, 303,780,134 Common Shares vigseed and outstanding and entitled to be votéldeaMeeting.

How do | vote?
The voting process is different depending on wheyoe are a record (registered) or non-record $itdder:
* You are a record shareholder if your name appeay®or share certificats

* You are a nomecord shareholder if your shares are held on petalf by a bank, trust company, securities brokestee or othi
intermediary. This means the shares are registergour intermediarys name, and you are the beneficial owner. Mostestwdders at
nor-record shareholder

Non-record shareholders

If you are a norrecord shareholder, your intermediary will send pouoting instruction form or proxy form with thigroxy Statemer
This form will instruct the intermediary how to woyour Common Shares at the Meeting on your beNalfi should carefully follow tt
instructions provided by the intermediary and conthe intermediary promptly if you need help.

If you do not intend to attend the Meeting and viatperson, mark your voting instructions on théing instruction form or proxy forr
sign it, and return it as instructed by your intediary. Your intermediary may have also provided wgth the option of voting by telephone
fax or through the internet.

If you wish to vote in person at the Meeting, falldhe instructions provided by your intermediaryouy intermediary may have a
provided you with the option of appointing yourseffsomeone else to attend and vote on your bahéife Meeting through the internet. W
you arrive at the Meeting, please register withlttepector of Election:s

3
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Your intermediary must receive your voting instiaos in sufficient time for your intermediary totam them prior to the deadline for
deposit of proxies of 11:59 p.m. (Eastern Dayligime) Friday, May 17, 2013, or at least 48 hourzl{gding Saturdays, Sundays and holid
before the time of the rescheduled Meeting.

Record shareholders

If you are a record shareholder, a Proxy Card «dosed with this Proxy Statement to enable youdi vor to appoint a proxyholder
vote on your behalf, at the Meeting.

Whether or not you plan to attend the Meeting, y@y vote your Common Shares by proxy by any ortbefollowing methods:

By mail:  Mark, sign and date your Proxy Card and seia Vfote Processing, c/o Broadridge, 51 Mercedeg,\Bdgewood, Ne
York 11717, United States. Broadridge must recgivar Proxy Card not later than 11:59 p.m. (Easaglight Time) on May 17, 20:
in order for your vote to be counted. If the Megtia adjourned or postponed, Broadridge must recgdur Proxy Card at least 48 ho
excluding Saturdays, Sundays and holidays, befaregscheduled Meeting.

By telephone:  Call toll free 1-800-69@903. You will be prompted to provide your 12 digitntrol number printed below yc
preprinted name and address on the Proxy Card. Tephehe voting service is available until 11:59 p(Eastern Daylight Time) «
May 17, 2013 and you may not appoint a person asypolder other than the Board nominated proxiesedin the Proxy Card wh
voting by telephone.

Via the Internet:  Go to www.proxyvote.com and follow the instioas on the website prior to 11:59 p.m. (Easterylight
Time) on May 17, 2013.

We provide Internet proxy voting to allow you to vde your Common Shares online, with procedures desigd to ensure th
authenticity and correctness of your proxy vote insuctions. However, please be aware that you mustdar any costs associated wi
your Internet access, such as usage charges frontémnet access providers and telephone companies.

What is the effect if | do not cast my vote?

If a record shareholder does not cast its voterbyypor in any other permitted fashion, no votedl bé cast on its behalf on any of
items of business at the Annual Meeting. If a necerd shareholder does not instruct its intermgdim how to vote on any of the items
business at the Annual Meeting and the intermediags not have discretionary authority to voternba-record shareholdsr’'shares on tl
matter, or elects not to vote in the absence dfuingons from the non-record shareholder, no vetiisbe cast on behalf of such neeeorc
shareholder with respect to such item (a “broker-wate”). If you have further questions on this issue, pleas#act your intermediary bank
broker or Valeant Investor Relations at ir@valezomh.

How do | appoint a proxyholder?

Your proxyholder is the person you appoint to castir votes on your behalfyou can choose anyone you want to be yc
proxyholder; it does not have to be either of the grsons we have designated in the Proxy Card. Justite in the name of the person yo
would like to appoint in the blank space providedm the Proxy Card. Please ensure that the person you have appointiedevattending th
Meeting and is aware that he or she will be votingr Common Shares. Proxyholders should speaketéngpector of Elections upon arriv
at the Meeting.

If you sign the Proxy Card without naming your owroxyholder, you appoint Mr. Pearson and Mr. CBain as your proxyholde
either of whom will be authorized to vote and othise act for you at the Meeting, including any @ouation after adjournment of the Meetil

4
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How will my shares be voted if | give my proxy?

On the Proxy Card, you can indicate how you warirywoxyholder to vote your Common Shares, or yaw let your proxyholder deci
for you by signing and returning the Proxy Cardhwiit indicating a voting preference in one or mpreposals. If you have specified on
Proxy Card how you want to vote on a particulappsal (by marking, as applicable, FOR, WITHHOLD, AGST or ABSTAIN), then you
proxyholder must vote your Common Shares accordingl

If you have not specified how to vote on a particalr proposal, then your proxyholder can vote your Conmon Shares as he or sl
sees fit. Unless you specify voting instructions, MPearson and Mr. Chai-Onn as your proxyholders will vote your Common Shaes a:
follows:

* FOR the election of the 11 Director nominees propesl by the Board in this Proxy Statement to serve uih the close of the 201
Annual Meeting of Shareholders;

* FOR the approval, in an nor-binding advisory vote, of the compensation of the &imed Executive Officers as disclosed in tl
CD&A section, executive compensation tables and treccompanying narrative discussions contained in th Proxy Statement;

* FOR the appointment of PwC U.S. as the auditors fothe Company to hold office until the close of th014 Annual Meeting o
Shareholders and the authorization of the Board tdix the auditors’ remuneration; and

* FOR the continuance of the Company from the CBCA tdhe BCBCA.

If | change my mind, can | revoke my proxy once | Ave given it?

If you are a nomegistered Shareholder, you can revoke your piading instructions by providing new instructions @woting instructio
form or proxy form with a later date, or at a latene in the case of voting by telephone or throtigh internet. Otherwise, contact y
Intermediary if you want to revoke your proxy oraclge your voting instructions, or if you change rymind and want to vote in person. /
new voting instructions given to intermediariescionnection with the revocation with proxies mustrbeeived in sufficient time to allc
intermediaries to act on such instructions priothi deadline for the deposit of proxies of 11:58.p(Eastern Daylight Time) Friday, May
2013, or at least 48 hours (excluding Saturdaysd&ys and holidays) prior to the time of the redcied Meeting.

If you are a record shareholder, you may revokepaoyy that you have given until the time of theé¥leg by voting again by telephc
or over the Internet as instructed above, by smaind dating a new Proxy Card and submitting inagucted above, by giving written not
of such revocation to the Corporate Secretary ef@ompany at our address, by revoking it in peesotne Annual Meeting, or by voting
ballot at the Annual Meeting. If you choose to sitben proxy multiple times whether by telephone, rotee Internet or by mail, or
combination thereof, only your latest vote, notaleed and received prior to 11:59 p.m. (Eastern QhayITime) on Friday, May 17, 2013 (or
hours, excluding Saturdays, Sundays and holidag&ré the rescheduled Meeting) will be counted.eBord shareholder participating
person, in a vote by ballot at the Meeting, willt@uatically revoke any proxy previously given byattshareholder regarding busir
considered by that vote. However, attendance af\timeial Meeting by a registered shareholder whovadsd by proxy does not alone rev
such proxy.

What if amendments are made to these proposals drather matters are brought before the Meeting?

The Proxy Card also gives discretionary authorityptoxyholders to vote as the proxyholders seeviih respect to amendments
variations to proposals identified in the NoticeMéeting or other matters that may come beforeMeeting whether or not the amendm
variation or other matter that comes before the tMgds or is not routine and whether or not theeadment, variation or other matter 1
comes before the Meeting is contested.
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As of the date of this Proxy Statement, the Boarddt aware of any such amendments, variationghar enatters to come before
Meeting. However, if any such changes that arecaoently known to the Board should properly coreéobe the Meeting, the Common Shi
represented by your proxyholders will be voteddoadance with the best judgment of the proxyhader

Who is soliciting my proxy?

Management of the Company is soliciting your proxyfor use at the Meeting.All associated costs of solicitation will be bormg the
Company. It is expected that the solicitation vadl primarily by mail, but proxies may also be stdid personally, by advertisement or
telephone, by Directors, officers or employeeshef Company without special compensation or by tm@anys proxy solicitor, D.F. Kin
Co,, Inc. (“D.F. King”) for a fee not to exceed $@0 plus reimbursement of reasonable oupadket expenses. The cost of soliciting wil
borne by the Company. The Company may, at its oxperse, pay those entities holding Common Sharékeimames of their benefic
owners for their reasonable expenses in forwardwmigcitation materials to their beneficial owneWe anticipate that copies of this Pri
Statement and the accompanying Proxy Card willistibuted to shareholders on or about April 11120

How can | contact the independent Directors, the Lad Director and/or the Chairman of the Board?

You may contact the independent Directors, the Liemdctor and/or the Chairman of the Board with #ssistance of the Company’
Investor Relations Department. Shareholders orratiterested persons can send a letter, emailxaiofa

Valeant Pharmaceuticals International, Inc.
Investor Relations

2150 Saint Elzear Blvd. West

Laval, Quebec H7L 4A8

Canada

Phone:514-744-6792

Fax: 514-744-6272

Email: ir@valeant.com

Whom should | contact if | have questions concernigthe Proxy Statement or the Proxy Card?

If you have questions concerning the informationtamed in this Proxy Statement or require assigtdan completing the Proxy Ca
you may contact Valeant Investor Relations as piewiabove

How can | contact the transfer agent?
You may contact the transfer agent by mail or tgpeone (within Canada and the United States):

Canadian Stock Transfer Company

P.O. Box 700

Station B

Montreal, QC H3B 3K3

Canada

Tel: (for all security transfer inquiries): 1-80830825 or 416-682-3860
Fax: 888-249-6189
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PROPOSAL NO. 1

ELECTION OF DIRECTORS
BACKGROUND

The number of Director nominees standing for etectt the Meeting is 11. Under the Company’daws, Directors are elected annuz
Directors elected at the Meeting will hold officetil the close of the 2014 Annual Meeting of Shatdbrs of the Company or until th
successors are duly elected or appointed. In aortested election, any nominee who receives agreamber of votes “withheldtom his o
her election than votes “forsuch election is required to tender his or hergresion promptly following the vote. The Nominatimgc
Corporate Governance Committee is then requirechdke a recommendation to the Board as to whethghiauld accept such resignat
Thereafter, the Board must decide whether to acaiggit resignation, and it must promptly discloselicision via press release. Full detai
this policy are set forth in our Corporate GoverefGuidelines, available on our website at www.aateeom (under the tab “About Valeant’
and under the subtab “Corporate Governandet)l1 Director nominees are incumbent Directord @ach has established his or her eligit
and willingness to serve on the Board. Set forfbwere the names of the Director nominees togetlithr details about their backgrounds
experience. Also indicated is the number of the Gamy’s securities beneficially owned, controlled or diesl, directly or indirectly, by each
the Director nominees as of March 17, 2013. You fiil a record of attendance for each Director ima at meetings of the Board and B
committees on which such Director nominee servechfdanuary 1, 2012 to March 17, 2013.

Nine of the 11 Director nominees are independenhiwithe meaning of all applicable securities ratpdy and stock exchan
requirements in Canada and the U.S. In additioactordance with the applicable stock exchangeinements and Board committee chari
all members of the Audit and Risk Committee, thdefiband Compensation Committee and the Nominading Corporate Governar
Committee are independent.

Unless otherwise instructed, the designated proxylders intend to vote FOR the election of the 11 Déctor nominees proposed
the Board in this Proxy Statement. If, for any reasn, at the time of the Meeting any of these Directcmominees are unable or unwilling
to serve and unless otherwise specified in the sigh Proxy Card, it is intended that the designated mxyholders will vote in their
discretion for a substitute nominee or nominees.

NOMINATION OF DIRECTORS

The Nominating and Corporate Governance Commitseeesponsible for identifying individuals qualified become Directors a
recommending such individuals to the Board for nmation for election by the Company’s shareholders.

In making recommendations to the Board for new mems$ for election or appointment, the Nominating &orporate Governan
Committee considers the selection criteria approvedhe Board from time to time, including the catgncies and skills that the Bo
considers to be necessary for the Board to posaessywhole, and for each Director to possess.

The Nominating and Corporate Governance Committdealso consider recommendations for Director noegis submitted by t
Companys shareholders. Shareholders who desire to have Nimminating and Corporate Governance Committee idensthei
recommendations for nominees for Director shoulthsititheir submission in writing to the Nominatingd Corporate Governance Commit
attention: Chairperson. In order for a sharehokiBirector nominee to be included in the managememty circular and proxy statement ¢
nominee for an Annual Meeting of Shareholders, siareholder's nomination must satisfy the critand

7
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procedures prescribed under Banada Business Corporations Act . For additional information regarding the deadiirier submitting suc
recommendations for the 2014 Annual Meeting of 8halders, please see the discussion below urfslearéholder Proposals and Dire
Nominations for the 2014 Annual Meeting of Shardeos” Recommendations made by shareholders in such maihemdergo the san
evaluation as other Board recommended nomineesmbog detailed information on this evaluation pss;elease refer to the charter of
Nominating and Corporate Governance Committee“Nominating and Corporate Governance Committee tehigrwhich is available on tt
Company’s website at www.valeant.com (under the'Addmut Valeant” and under the subtab “Corporates&oance”).

The Nominating and Corporate Governance Committeleavors to recommend to the Board individuals ggsiag certain qualities st
that the resulting Board will be comprised of aedlse membership. The Company does not have a Birestirement policy, however t
Nominating and Corporate Governance Committee densithe results of its Director assessment pranedstermining the nominees to be
forward on a regular basis. In addition, the Nortigaand Corporate Governance Committee views dityein a broad context and n
consider a variety of factors. While the Board does have a formal diversity policy, the Nominatiagd Corporate Governance Commi
believes that it achieves an appropriate levelieérdity by recommending individuals possessingidewange of attributes, competenc
characteristics and experiences, including thevadhg:

Pharmaceutical Industry Expertise:  The Board values Directors with experiencehia life science and pharmaceutical indu
who can draw on their functional expertise and stdurelationships to assist the Board and managemeexecuting the Compary’
strategy.

International Business Experience:  To complement the Company’s multinational arassborder operations, the Board seek
have Directors with a global business perspectit® wan assist the Board and management in sucltgssfivigating the busines
political, legal and regulatory environments in toeintries in which the Company conducts, or seek®nduct, its business.

Financial Literacy: The Board believes that it is important fortgsectors to possess significant financial repayticomplianc
and accounting expertise. Among other functions,Bbard and the Audit and Risk Committee have agletrsesponsibility with respe
to the quality and integrity of the Compasyfinancial statements, the internal and externditdunctions, and internal and disclos
controls. It is therefore important that Directars financially knowledgeable.

Corporate Governance Experience: The Board is responsible for the stewardshipttef Company and supervising
management, business and affairs, in addition togbeesponsible for adopting and monitoring the @any’s corporate governar
guidelines and policies. In order to carry out ehegsponsibilities, it is important that the Bodre comprised of individuals w
understand corporate governance issues, the vacmnsituencies interested in such issues, and hgweven track record of sot
business judgment, integrity and high ethical stadsl Many of the Compars/Director nominees have experience serving onig
company boards in multiple jurisdictions, includithge United States and Canada.

Executive Leadership: ~ The Board believes that it is important forBtisectors to possess strong management expersrsenio
corporate levels. It is important that the Boardcbeprised of individuals who have held senior ngemaent positions with companies
business entities who have experience with mergergjisitions and strategic business transactindsadno have a strong backgroun:
implementing, managing and overseeing strategionitg and business development initiatives. A nundighe Companyg Directo
nominees possess extensive leadership experiencbaae held a number of senior management and rigagepositions with glob
organizations.
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NOMINEES FOR ELECTION TO THE BOARD

Each of the persons listed below is an incumbenedddr and has been nominated by the Board feleetion. If elected, an individt
will hold office until the close of the 2014 Annuislleeting of Shareholders or until his or her susoess duly elected or appointed, or L
such Director’s earlier resignation or removal.

The following narrative provides details about eatlthe nomineesbackground and experience and summarizes the &pattiibutes
competencies and characteristics, that led to thraihating and Corporate Governance Committee’staeadoards determination to noming
such individual as a Director for election by tiheeholders at the Meeting. In addition, the naredists the number of meetings of the Bc
or applicable committee each nominee attended leetwanuary 1, 2012 and March 17, 2013 and listsliteetorships of public compan
held by the nominees during the past five yearsratfian the Company. The narrative also sets @uhtimber of securities of the Comp
each nominee beneficially owned, controlled or atizd, directly or indirectly, as of March 17, 20The number of options, as set out be
indicates options previously awarded to Directorgler our stock option plans. Commenced in 2005,-management Directors be¢
receiving deferred share units (“DSUs”"), ratherntt@ptions. Commenced on May 17, 2011, mmmagement Directors began recei
restricted stock units (“RSUsather than DSUs. Information for each nomineecasecurities beneficially owned, controlled or dtesl
directly or indirectly, is not within our knowledgad therefore has been provided by each nominee.

9
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Mr. Farmer has been serving on the Board of the Company since Mr. Ronald H. Farmer

August 2011. Since 2003, Mr. Farmer has been theakfiag

Director of Mosaic Capital Partners, a Toronto-lagelding

company with interests in several private compame&Sanada and
the United States. Mr. Farmer is also Director Htasr of

McKinsey & Company (“McKinsey”) where he spent 28ays in

the Toronto and New York offices prior to his retirent in 2003.
At McKinsey, he worked with leading global corpdoas in a

variety of industries on strategy and organizatitwallenges and
held a number of leadership positions, includingvieg as a
Managing Partner of the Canadian practice from 1891997 and
co-leading its Global eBusiness practice. He senreficKinsey’s

Shareholder Council (board of directors). Mr. Farnisea director
on several private company boards including Integrachnologies
and PowerMetal Technologies. He has also beenegtdir of the
Bank of Montreal since 2003 where he serves on ahdit,

nominating and governance, and human resources ittmam He
also serves on the Advisory Council of the Schul@thool of
Business. He is a former director of Afexa Life€aies Inc.

Director Qualifications

The Board has determined that Mr. Farmer’s provesdérship
abilities and extensive experience working with pamies and his
corporate board service in the areas of strategmam resources,
finance and accounting, mergers and acquisitiorts @rporate
responsibility in both current and previous positiqualify him to
serve as a member of the Board and the committeeshich he
sits.
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Ontario, Canada
Age 62

Independent

6,000 Shares Beneficially Owned
14,095 RSUs

No Options

No DSUs

Committee Membership and Meeting Attendance:
Board — 17/17;

Operations Committee — 2/2;

Nominating and Corporate Governance Commi— 4/4;
Talent and Compensation Committee — 15/15.
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Mr. Ingram has been serving on the Board of the Company since Mr. Robert A. Ingram

September 2010, was the Lead Director from Septer2d%0 to
December 2010, was the Chairman of the Board freenehber
2010 to March 2011 and is now our Lead Directonc8iJanuary
2007, Mr. Ingram has been a general partner atekéettVenture
Partners, a venture capital firm with a focus aspbarmaceuticals,
medical devices, diagnostics and related opporasiin human
medicine. Since January 2010, he has served asc@bpdvisor to
the Chief Executive Officer (“CEQ”) of GlaxoSmithike
(“GSK"). He served as Vice Chairman Pharmaceuticdl$zSK
from 2002 through 2009 and Chief Operating Offiaed President
of Pharmaceutical Operations, CEO of Glaxo Wellcgrtefrom
October 1997 to December 2000 and chairman of therdbof
Glaxo Wellcome Inc., Glaxo Wellcome plc's U.S. sdizy, from
January 1999 to December 2000. Mr. Ingram was éReasiand
CEO of Glaxo Wellcome Inc. from October 1997 touky 1999.
Mr. Ingram is also a member of the Board of Adwstor the H.
Lee Moffitt Cancer Center and Research Trianglétlrte, as well
as Chairman of the Board, Research Triangle Foiordaf North
Carolina and Glaxo North Carolina Foundation. Ngram
currently serves on the boards of Edwards Life 18ss
Corporation (member of compensation committee); ERHEc.
(lead director, member of compensation committekgovernance
and nominations committee); and Elan Corporatida,(ghairman
of the board). He is a former director of Allergit., Misys plc,
Nortel Networks Corporation“Nortel”), Wachovia Corporation,
OSI Pharmaceuticals, Inc., Lowe’'s Companies, Phegnticals
Product Development Inc, and Valeant Pharmacestical
International (“VPI1”), which was merged into the i@pany, then
known as Biovail Corporation, in September 201@ (thlerger”)
at which time the Company changed its name to Vilea
Pharmaceuticals International, Inc.

Director Qualifications

Mr. Ingram has a deep understanding of the phamtiaed

industry and healthcare related issues througtohig career with
GSK and its affiliates. His service on the boarddogctors of a
variety of large public companies gives him a braaderstanding
of the role of the board of directors. The Board Hatermined that
Mr. Ingram is qualified to be a member of the Boawdd his

experiences position him well to serve as our Li2&dctor.
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North Carolina, US£
Age 70

Independent

No Shares Beneficially Owne
187,172 RSUs

No Options

2,600 DSUs

Committee Membership and Meeting Attendance:
Board — 15/17;

Nominating and Corporate Governance Commi— 4/5;
Talent and Compensation Committee — 14/15.
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Mr. Melas-Kyriazi has been serving on the Board of the Company

since September 2010. He has been the Chief Fala@fficer of
Levitronix Technologies LLC, a worldwide leaderrmagnetically
levitated bearingless motor technology, since 2@ht served as
the Chief Financial Officer of its affiliate, Lewitnix LLC since
2006. He was the Chief Financial Officer of Therr&tectron
Corporation from January 1999 through October 2004 .Melas-
Kyriazi was a Vice President of Thermo Electron [i&wation
during 1998, in charge of corporate strategy; lmeeskas the CEO
of Thermo Spectra Corporation, a publicly-tradedami-owned
subsidiary of Thermo Electron, from 1994 to 1998d awas
Treasurer of Thermo Electron Corporation and alitefpublicly
traded subsidiaries from 1988 to 1994. Mr. Melasi&zi is a
former director of VPI, Helicos BioSciences Corpana,
Cyberkinetics Neurotechnology Systems, Inc. and nfekse
Instruments Inc.

Director Qualifications

The Board has determined that Mr. Melas-Kyriazi destrated
leadership capability and garnered extensive eigeeitvolving
complex financial matters in senior finance posisicat various
companies. His extensive knowledge of complex finand
operational issues qualifies him to be a membethefBoard and
the committees on which he sits.

Mr. Morfit has been serving on the Board of the Company since

September 2010. He is currently a partner and abraerof the
Management Committee of ValueAct Capital, a pria@wvned
investment firm. Prior to joining ValueAct Capital January 2001,
Mr. Morfit worked in equity research for Credit Sgé First Boston
for more than two years, where he supported theséealthcare
services analyst, covering fifteen companies in fenaged care
and physician services industries. He is also a CRérterholder.
Mr. Morfit currently serves on the board of C.R.r&alnc. He is a
former director of VPI, Afexa Life Sciences Incmrucor, Inc.,
Advanced Medical Optics, Inc., MSD Performance, . lramd
Solexa, Inc.

Director Qualifications

The Board has determined that Mr. Morfit's demoetstd
leadership while serving as the chairperson of Glaenpensation
Committee of VPI, where he was responsible forasblishment
of innovative compensation policies, as well as hears of
experience as a seasoned investor involved inuir@rtounds of
companies qualify him to be a member of the Boand ¢he
committees on which he sits.
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Mr. Theo Melas-Kyriazi
Massachusetts, USA
Age 53

Independent

35,678 Shares Beneficially Owned
180,666 RSUs

No Options

1,833 DSUs

Committee Membership and Meeting Attendance:
Board — 17/17;

Audit and Risk Committee — 21/21;

Finance and Transactions Committee — 22/22;
Operations Committee — 2/2.

Mr. G. Mason Morfit
California, USA
Age 37

Independent

17,564,234 Shares Beneficially Owned
76,174 RSUs

No Options

1,319 DSUs

Committee Membership and Meeting Attendance:
Board — 16/17;

Finance and Transactions Committee — 21/22;
Operations Committee — 2/2;

Talent and Compensation Committee — 14/15.
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Dr. Paul has been serving on the Board of the Company since

2002. He currently serves as President of The L&eskman

Investment Company, a private investment compamygl as a
managing principal of Laurel Crown Partners, LLCLdtrel

Crown”). In 2001, Dr. Paul became a founding pgatiof Laurel

Crown, a leveraged buyout and principal investmeoipany
based in Los Angeles, California that is associatgd The Louis

Berkman Company. Prior to his work at Laurel Croaud its

predecessor, Dr. Paul was a Managing Director ahalRson,

Lufkin, Jenrette, Inc. (“DLJ"), a New York-basedcseties and
brokerage firm and then at Credit Suisse First @usafter its
purchase of DLJ. At DLJ, Dr. Paul was responsiblebuilding and
overseeing much of the firm's efforts in the lifeiences sector.
Dr. Paul sits on the boards of Ampco-Pittsburgh poaation,

Harvard Medical School and the American Red Crogse(
chairman of finance and member of its compensatimmmittee

and executive committee). In addition, he serves lasard member
for the Pittsburgh Steelers and certain of Launewi’s portfolio

companies including Global Fitness Holdings, P&RalRe Dixie

Electric and Harley Marine Services Inc.

Director Qualifications

The Board has determined that Dr. Paul's extensaekground in

executing sophisticated business transactions haddesign of
unique financial products for capital raising, dersipated

experience in corporate governance, significaniness experience
across a variety of industries in Europe, China &odtheast Asia,
and demonstrated leadership skills in his previmstions qualify

him to serve as a member of the Board and the ctieenion

which he sits.

Mr. Pearson has been the CEO of the Company and serving on the

Board since September 2010 and the Chairman oBdaed since
March 2011. From February 2008 to September 20&0yéds the
chairman of the board and CEO of VPI before thedderPrior to
that, Mr. Pearson served on McKinsey’s board céatrs until he
left to join VPI. He joined McKinsey in 1984, andey a 23-year
career, he worked with leading CEOs and was agiatalriver of
major turnarounds, acquisitions, and corporatetesiya Within

McKinsey, Mr. Pearson held various positions, idahg head of
its global pharmaceutical practice and head ofniigl-Atlantic

region.

Director Qualifications

The Board has determined that Mr. Pearson’s margrsy®f

experience working with the pharmaceutical indysprpven track
record in evaluating many aspects of pharmaceuboainesses,
knowledge of the complex issues facing global camgsmand an
understanding of what makes businesses work effdgtiand

efficiently qualify Mr. Pearson to be a member bé tBoard. In
addition, his knowledge of the industry and bussnesombined
with his drive for innovation and excellence, pgithim well to

serve as the Chairman of the Board.

Dr. Laurence E. Paul
California, USA
Age 48

Independent

48,000 Shares Beneficially Owned
12,459 RSUs

No Options

51,542 DSUs

Committee Membership and Meeting Attendance:
Board — 17/17;

Finance and Transactions Committee — 21/22;
Nominating and Corporate Governance Commi— 4/4;
Operations Committee — 2/2;

Talent and Compensation Committee — 5/5.

Mr. J. Michael Pearson
New Jersey, US/
Age 53

1,945,995 Shares Beneficially Owned
1,392,260 RSUs

2,131,990 PSUs

4,933,128 Options

No DSUs

Meeting Attendance:
Board — 15/15.
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Mr. Power has been serving on the Board of the Company since Mr. Robert N. Power

August 2008. Mr. Power was a faculty member at Wiearton
School of Business, University of Pennsylvania, rghke taught
multinational marketing from 2009 to 2011. Mr. Poweas over
25 years’ experience working in the pharmaceuticahd
biotechnology industry through a number of leadigrgyositions
with Wyeth beginning in 1985 through 2007, incluglibirector —
New Product Development, Managing Direc— U.K./Ireland,
Vice President — Global Marketing, President — FeroMiddle
East, Africa, President— International and ExaeutiVice
President — Global Business Operations. Mr. Powkso ahas
completed the Director Professionalism course etfeby the
National Association of Corporate Directa

Director Qualifications

The Board has determined that Mr. Power’s extenskperience in
the pharmaceutical industry and international bessns a valuable
contribution to the Board. In addition, his expede in
management, strategic planning, business develapnpeaduct
marketing, merging and streamlining of organizagioand his
demonstrated leadership in a multi-billion dollarsimess qualify
Mr. Power as a member of the Board and the comesitte which
he sits.

Ms. Provencio has been serving on the Board of the Company

since September 2010. She has been president andr cof
Provencio Advisory Services, Inc., a healthcarearfirial and
operational consulting firm, since October 2002rkMay 2002 to
September 2003, she was Partner-in-Charge of thalthdare
Industry for the Pacific Southwest for KPMG LLP.oRr 1979 to
May 2002, she was with Arthur Andersen, and wagneain-
Charge of Arthur Andersen’s Pharmaceutical, Biormadiand
Healthcare Practice for the Pacific Southwest fidovember 1995
to May 2002. Ms. Provencio is currently a membethef Board of
Regents of Loyola Marymount University and on theard of
Beazer Homes (chair of audit committee and membér
compensation committee). In addition, Ms. Proverisi@ former
director of VPI, International Aluminum Corporatiamd Signalife,
Inc.

Director Qualifications

The Board has determined that Ms. Provencio’'s mpegrs of
sophisticated financial and industry specific eigmre at
Provencio Advisory Services, Inc., KPMG LLP and hAnt
Andersen, her service on the board and financeaadd committee
of VPI, her wealth of knowledge in dealing with dimcial and
accounting matters and the depth and breadth okekeosure to
complex financial issues qualify her to be a memifethe Board
and the committees on which she sits.

Pennsylvania, USA
Age 56

Independent

No Shares Beneficially Owne
12,459 RSUs

No Options

31,202 DSUs

Committee Membership and Meeting Attendance:
Board — 17/17;

Nominating and Corporate Governance Commi— 9/9;
Operations Committee — 2/2;

Talent and Compensation Committee — 15/15.

Ms. Norma A. Provencio
California, USA
Age 55

Independent

59,134 Shares Beneficially Owned
119,078 RSUs

No Options

2,517 DSUs

Committee Membership and Meeting Attendance:
Board — 17/17;

Audit and Risk Committee — 21/21;

Operations Committee — 2/2;

Special Independent Committee — 6/6.
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Mr. Schiller has been the Chief Financial Officer (“CFQ”) of the

Company since December 2011 and has been servitigeddoard
of the Company since September 2012. Mr. Schilkéned the
Company following a 24-year career at Goldman Saahglobal
investment banking firm. From 2009 to 2010, Mr. Behwas the
chief operating officer for the Investment Bankilmgvision of

Goldman Sachs, responsible for the management taatkgy of
the business. From 2003 to 2009, he was resporfsibtbe global
healthcare, consumer products, retail, industriald anatural
resource businesses in the Investment Banking iDivisof

Goldman Sachs. During his 24 years at Goldman Saehadvised
large multinational companies on strategic trarnsast financings,
restructuring and leveraged buyouts.

Director Qualifications

The Board has determined that Mr. Schiller's margarg of
experience working with multinational companies strategic
transactions, his comprehensive knowledge of comfilencial
matters, global capital markets experience and kedge of the
complex issues facing global companies, as well has
demonstrated leadership in senior management @asitqualify
him as a member of the Board.

Mr. Segal has been serving on the Board of the Company since

December 2007. Since February 2010, Mr. Segal reen ba
General Partner at Persistence Capital Partnerdieathcare
focused private equity fund. From 1998 to 2008, seeved as
President and CEO of Caprion Pharmaceuticals whiebame
Thallion Pharmaceuticals, Inc. in 2007, where hHi sérves as
chairman of the board. He was previously a managenmnsultant
with McKinsey and President and CEO of AdvancedcBiwept
Ltd. Mr. Segal currently serves on the board of It
Pharmaceuticals, Inc. and GBC American Growth Fund, and
on the Advisory Council of the School of ScienceBatndeis
University.

Director Qualifications

The Board has determined that Mr. Segal's expeeiendile
serving as CEOs of life science and pharmaceutmalpanies and
healthcare focused private equity funds, and hipedise in
corporate governance qualify him as a member oBtherd and the
committees on which he sits.

15

Mr. Howard B. Schiller
New Jersey, US/
Age 50

111,589 Shares Beneficially Owned
82,434 RSUs

90,000 PSUs

200,000 Options

No DSUs

Meeting Attendance:
Board — 5/5.

Mr. Lloyd M. Segal
Québec, Canada
Age 49

Independent

4,485 Shares Beneficially Owned
13,364 RSUs

No Options

36,270 DSUs

Committee Membership and Meeting Attendance:
Board — 17/17;

Finance and Transactions Committee — 7/8;
Nominating and Corporate Governance Commi— 9/9.
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Ms. Stevensonhas been serving on the Board of the Company

since September 2010. Ms. Stevenson is a Corpbiegetor who
serves on a variety of corporate and not-for-priodiards. She was
formerly a senior executive of Nortel from 1995-ZGhd has over
20 years of experience as a senior financial ekexuh Canada
and the United States. Ms. Stevenson was respendisl all
treasury activity at Nortel, including global treag operations,
corporate and structured finance, credit, andmskagement. Prior
to joining Nortel, Ms. Stevenson held various pesgively senior
finance roles at J.P. Morgan & Company, Inc. Shes wdth
J.P. Morgan from 1984 to 1995. Ms. Stevenson igeodly a
member of the board of directors of CAE Inc. (membgkaudit
committee), Open Text Corporation (member of aadihmittee)
and the Canadian Imperial Bank of Commerce (menabetisk
management committee). She formerly was a direxftéfexa Life
Sciences, Inc. and OSI Pharmaceuticals Inc. MseGton is also
a past Chair and Governor of The Bishop Strachdro®@cand a
Vice Chair and Governor of the University of Guel@he has
received her ICD.D, the professional designation divectors in
Canada.

Director Qualifications

The Board has determined that Ms. Stevenson idfiggiato serve

on the Board and the committees on which she sitause of her
comprehensive knowledge of complex financial mattaglobal

treasury and capital markets experience, as well has

demonstrated leadership in senior management @usitf various
companies.
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Ms. Katharine B. Stevenson
Ontario, Canada
Age 50

Independent

6,000 Shares Beneficially Owned
12,459 RSUs

No Options

3,225 DSUs

Committee Membership and Meeting Attendance:
Board — 17/17;

Audit and Risk Committee — 21/21;

Finance and Transactions Committee — 22/22;
Nominating and Corporate Governance Commi— 5/5.
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None of the Directors or Director nominees weredeld pursuant to any arrangement or understandimge of the Directors or Direct
nominees are related by blood, marriage or adopti@me another or to any Named Executive Offiéedhe Company.

Cease Trade Orders

From May 2004 until on or about June 21, 2005 awdhfApril 10, 2006 until on or about June 9, 2004&, Ingram was subject
management ceasexde orders with respect to Nortel issued by ger@anadian provincial securities regulators beeaMs. Ingram was
director of Nortel.

These ceastade orders were issued in connection with theaydei filing certain financial statements by Norteld Nortel Network
Limited and were lifted following the filing of tise financial statements.

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

The Board is committed to sound and effective cafggovernance practices with the goal of ensutiegCompanys financial strengt
and overall business success. Our governance geadire periodically assessed against those madimgested by recognized govern
authorities and are designed to maintain alignmatht shareholder interests and key governancegrastices.

Director Independence

The Board believes that in order to be effective Board must be able to operate independently afagement. The charter of the Bc
(the “Board Charter”) requires that a majority afdators be independent. The Board Charter defame$ndependent directords a Directc
who (i) is independent as defined for the purpageBoard composition under applicable regulatorg atock exchange requirements in
United States and Canada, and (ii) does not, &satively determined by the Board, have a diracindirect material relationship with t
Company or a subsidiary of the Company (eitherctlyeor indirectly as a partner, shareholder oriceff of an organization that ha:
relationship with the Company). A “material relatship”is defined as a relationship (whether financiatspaal or otherwise), which could,
the reasonable view of the Board, interfere with ¢xercise of a Director’s independent judgmentauid potentially influence a Directar’
objectivity in meetings of the Board in a manneattivould have a meaningful impact on a Direcambility to satisfy requisite fiducia
standards. The Board Charter is attached herdfalaibit A and is available on our website at wwweaat.com (under the tab “About Valeant’
and under the subtab “Corporate Governance”).

As described in our Corporate Governance Guidelavadlable on our website at www.valeant.com (urttertab “About Valeantanc
under the subtab “Corporate Governancetle Nominating and Corporate Governance Commiteeewell as the Board, reviews
relationships that each Director has with the Camgpia order to satisfy itself that these indepemdeariteria have been met. On an an
basis, as part of our disclosure procedures, afidbors complete a questionnaire pertaining to,rajraiher things, share ownership, family
business relationships and Director independerzselatds. The Board must then disclose in the Coyipamnual management proxy circi
and proxy statement the identity of each of thepwhdent Directors and the basis for the Bsadétermination of independence for each ¢
independent Directors.

The Board is currently comprised of 11 members. Board has determined that nine of our 11 curreinediors (or 82%) a
“independent directorstvithin the meaning of applicable regulatory andcktexchange requirements in Canada and the UnitagsS a
required by the Board Charter. The nine indepen@erdctors are Mr. Ingram (Lead Director), Mr. FemMr. MelasKyriazi, Mr. Morfit,
Dr. Paul, Mr. Power, Ms. Provencio, Mr. Segal ansd. Btevenson. Mr. Pearson, our CEO, and Mr. Schidler Executive Vice President ¢
CFO, each has a material relationship with the Gomgpand, therefore, is not independent and is ligibke to serve on the Audit and R
Committee, the Talent and Compensation Committeth@mNominating and Corporate Governance Commitire Pearson and Mr. Schill
currently do not serve on any of the committeethefBoard.
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With the exception of Mr. Pearson and Mr. Schilleho have each entered into an employment agreewigntis as CEO and Execut
Vice President and CFO, respectively, none of dveddors has entered into service or similar cansravith us.

The table below sets forth each current Directoresnbership on the Board committees.

Nominating and

Audit and Talent and Corporate Special Finance and
Risk Compensatior Governance Independent Transactions
Committee Committee Committee Committee Committee
Ronald H. Farmer v v
Robert A. Ingram(1 4
Theo Mela-Kyriazi 4 v
G. Mason Morfit v vox
Dr. Laurence E. Pai 4 v
J. Michael Pearson(:
Robert N. Powe v v
Norma A. Provencit voox voox
Howard B. Schille
Lloyd M. Segal v
Katharine B. Stevensc v v
Notes:

* Indicates Chairperson of the Board commi
(1) Lead Directol
(2) Chairman of the Board and CE

Board Leadership Structure

The Board believes that the most effective Boaatldeship structure for the Company at the presew is for the CEO to serve
Chairman of the Board in conjunction with the appmient of a Lead Director as described below. Combgithe positions of Chairman
CEO provides the Company with decisive and effeckbadership. The Board believes that Mr. Pearsordepth knowledge of the Company’
operations and his vision for its development mhke the best qualified person to serve as both i@tai and CEO. Because the CE!
ultimately responsible for the day-to-day operatdrihe Company and for executing the Comparsttategy, and because the performan
the Company is an integral part of Board deliberetj the Board believes that Mr. Pearson is thedr most qualified to act as Chairma
the Board. The Board also believes that its exgstoorporate governance practices achieve indepénolegrsight and managem
accountability.

The Board Charter provides that the Chairman oBbard is not required to be an independent Diredthe Board Charter provides t
whenever the Chairman of the Board is not indepetydee independent Directors of the Board shatioapt an independent Lead Direc
who will assume the responsibilities set forthhie Company’s Position Description for the Lead Etioe, which is posted on the Compasny’
website. These responsibilities include: (i) fosigmprocesses that allow the Board to function peshelently of management and encoura
open and effective communication between the Baad management of the Company; (ii) providing infputhe Chairman on behalf of -
independent Directors with respect to Board agen@dgspresiding at all meetings of the Board dtieh the Chairman is not present, as we
regularly scheduled executive sessions of indepgnb&ectors; (iv) in the case of a conflict of énést involving a Director, if appropria
asking the conflicted Director to leave the roomimly discussion concerning such matter and, if appate, asking such Director to recuse
or herself from voting on the relevant matter; ¢gglnmunicating with the Chairman and the CEO regardneetings of the independ
Directors and resources and information necessaryhe Board to effectively carry out its dutiedamsponsibilities; (vi) serving as liais
between the
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Chairman and the independent Directors; (vii) beingilable to Directors who have concerns that oabe addressed through the Chairr
(viii) having the authority to call meetings of thmelependent Directors; and (ix) performing othardtions as may reasonably be requestt
the Board or the Chairman. Our independent Diredbawe appointed Mr. Ingram as the Lead Director.

Meetings of Independent Directors

The independent Directors currently meet in exeeusessions at all regularly scheduled Board mg®tifrom January 1, 2012
March 17, 2013, independent Directors held an ekexgession at each of the seven regularly scekddBbard meetings.

Meetings of the Board

Pursuant to the Board Charter, the Board meetdadguat least four times per year. Additional riiegs can be called when necess
The Board meets annually to review our strateganpFrom January 1, 2012 to March 17, 2013, therdBbad nine regularly schedu
meetings (six in 2012 and three in 2013) and eaghtoc meetings to review specific matters (eigtd12). All agendas of the meetings ar
by the Chairman of the Board in consultation with Board committee Chairpersons and the Lead Direa$ necessary.

In accordance with the by-laws of the Company, righeo to transact business at any Board meetinkgaat twothirds of the Directol
must be present. All meetings of the Board betwdmmuary 1, 2012 and March 17, 2013 had tas or more of Directors participatil
Three Directors attended the Compan2012 annual meeting of shareholders. Some Dieetho did not attend the meeting were preve
from doing so by inclement weather.

The Nominating and Corporate Governance Committesrt€r provides that absent compelling circumstsnaey Director who does 1
attend (in person or via teleconference), sinceliinector was last elected or appointed, at le&8b of Directors’meetings and 75% of t
meetings of any committee on which such Directerses, will not be recommended for nomination iétving year. Each of the homine
for election to the Board attended at least 75%hefBoard meetings and 75% of the applicable cotemiineetings since he or she was
elected or appointed.

In 2012, the Board had six committees: Audit andkRCommittee, Talent and Compensation CommitteeniNating and Corpora
Governance Committee, Operations Committee, Finameke Transactions Committee and Special Independentmittee. The Operatic
Committee was dissolved on May 30, 2012 and thetioms of such committee have been assumed by tlaedBThe attendance record
Board and meetings of the committees for each Birdoom January 1, 2012 to March 17, 2013 ardasét below:

Nominating
and
Audit Talent and Corporate Special Finance and
and Risk Compensation  Governance  Operations Independent  Transactions
Board Committee Committee Committee Committee Committee Committee
17 Meetings 21 Meetings 15 Meetings 9 Meetings 2 Meetings 6 Meetings 22 Meetings Overall
Director # % _# % # % # % H# % _# % # % # %
Ronald H. Farmer 17 10(% — — 15 10(% 4/4 10% 2 10% — — — — 38 10(%
Robert A. Ingran 15 88% — — 14 93%  4/5 80% — — — — — — 33 8%
Theo Mela-Kyriazi 17 10(% 21 10(% — — — — 2 10(% — — 22 10(% 62 10(%
G. Mason Morfit 16 94% — — 14 93% — — 2 10(% — — 21 95% 53  95%
Dr. Laurence E. Pa 17 10(% — — 5/5 10(% 4/4 10% 2 10(% — — 21 95% 49 98%
J. Michael Pearson(: 15/1¢  10% — — — — — — — — — — — — 15  10C%
Robert N. Powe 17 10(% — — 15 10(% 9 10% 2 10(% — — — — 43 10(%
Norma A. Provencit 17 10(% 21 10(% — — — — 2 10(% 6 10(% — — 46 10(%
Howard B. Schiller(2 5/5 10(% — — — — — — — — — — — — 5 10C%
Lloyd M. Segal 17 10(% — — — — 9 10% — — — — 7/8 88% 33 97%
Katharine B. Stevensc 17 10(% 21 10(% — — 5/5 10(% — — — — 22 10% 65 10(%
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(1) Excluding executive sessions of independent Dirscib regularly scheduled Board meetings, two mgstof only independent Directi
without management Directors were held during 2!

(2) Attendance records for Mr. Schiller relate onlythie period following his appointment to the BoardSeptember 17, 201

Board Charter

The Board is responsible for the overall stewanlsifithe Company and its business, including supery the management of
Companys business and affairs. The Board discharges #sponsibility directly and through delegation ofesific responsibilities 1
committees of the Board and our officers. UnderBbard Charter, the Board has established four dttews (after the Operations Commi
dissolved on May 30, 2012) to assist with its resialities: the Audit and Risk Committee, the Tdlend Compensation Committee,
Nominating and Corporate Governance Committee la@drinance and Transactions Commit

Under the Board Charter, which is reviewed by tlaid at least annually, the Board is responsibieaimong other things, the followi
corporate governance related matters:

» evaluating the Chairman of the Board and the Leecr, annually

» developing and approving our approach to and pestiegarding corporate governar

 succession plannini

» making determinations regarding Director compensa

» reviewing our business strategies and approvingrategic plan, including an annual review of humtsthnological and capi
resources required to implement the Com|'s strategic plan and the regulatory, cultural aregpmental constraints on the busine

» updating and ensuring compliance with our Standafd&usiness Conduct (as described belc
» reviewing our principal risks and assessing wheéipgrropriate systems are in place to manage ssichr Anc
» reviewing the integrity of our internal contro

Position Descriptions

The Board has developed written position descriggtifor the Chairman of the Board, the Lead Direaidhe event that the Chairmat
not independent, for the Chairperson of each Baamhmittee and the CEO. The position descriptiors posted on our website
www.valeant.com (under the tab “About Valeant” amter the subtab “Corporate Governancdfe position descriptions are reviev
annually.

Orientation and Continuing Education

The Nominating and Corporate Governance Committeesees the Boarsl'continuing education program which was develdpeaksis
Directors in maintaining or enhancing their skélsd abilities as Directors and updating their kremgle and understanding of the Company
the pharmaceutical industry. New Directors arerdéd to the roles of the Board and individual Dioes and the business and affairs of
Company through discussions with the Compamganagement and the incumbent Directors by perjpisentations from senior manager
on major business, industry and competitive isshemagement and outside advisors provide informagiod education sessions to the B
and its committees as necessary to keep the Diseatptodate with disclosure and corporate governance reapgints and best practices,
Company and its business and the environment ictwhioperates, as well as developments in theorespilities of Directors. The Boa
routinely invites representatives of various businenits to Board meetings to discuss businesegjrand
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market analysis. Directors may also attend outs@igerences and seminars that are relevant tonbles at the Company’expense, with tl
approval of the Chairman of the Board. In 2012,ebiors attended a presentation by a guest speakard major consulting firm on t
assessments of the Compantrategy, the performance of the Company versiusr gharmaceutical companies and companies inr
therapeutic areas, participated in a tour of ailgpdesthetics clinic, and discussed the aesthetilisstry with dermatologists who provic
Directors with insight into the aesthetics industnd the Compang’product portfolio. Members of the Audit and RS&mmittee also attend
a seminar given by PwC U.S. in 2012.

Ethical Business Conduct
Standards of Business Conduct (including the Code of Ethics for CEO and Senior Financial Executives)

The Board has adopted a written code of businesdumb and ethics entitled the Standards of Busi@esluct (the “Standardsfr out
Directors, officers and employees that sets outBbard’s expectations for the conduct of such persondair dealings on behalf of t
Company. Employees, officers and Directors areireduo maintain an understanding of, and ensuaé ttrey comply with, the Standar
Supervisors are responsible for maintaining awaernsd the Standards and for reporting any deviatimnmanagement. In addition,
Standards require the Company to conduct regulditsato test compliance with the Standards. Sultge®oard approval, responsibility for -
establishment and periodic update and review oStaedards falls within the mandate of the Audit &isk Committee.

Employees, officers and Directors are requiredrimediately report violations of the Standards &irteupervisors, our human resou
department, our Chief Compliance Officer or our &ah Counsel. The Board has established reportiogegures in order to encour:
employees, officers and Directors to raise concewgarding matters addressed by the Standards confidential basis free fro
discrimination, retaliation or harassment. Emplayaad officers who violate the Standards may faseiglinary actions, including dismiss
The Board is not aware of any material breachaéb@fStandards by any Director or officer during pleeiod from January 1, 2012 through
date hereto.

Code of Ethics

We also have a Code of Ethics for the CEO and $dfimance Executives (the “Codetyhich is designed to deter wrongdoing
promote (i) honest and ethical conduct in the jcaaif financial management, (ii) full, fair, acete, timely and understandable disclosure
(iif) compliance with all applicable laws and regtibns. Violations of the Code are reported toG@héf Compliance Officer. Failure to obse
the terms of the Code may result in disciplinarjaag; including dismissal.

The Code is available on our website at www.valeant (under the tab “About Valeant” and under thietab “Corporate Governange”
These documents are also available in print toestedders upon request. Shareholders may submitréagiest to Investor Relations, Vale
Pharmaceuticals International, Inc., 2150 Saine&lBlvd. West, Laval, Quebec H7L 4A8, Canada.

We intend to satisfy any disclosure requiremengsurding amendments to or waivers of, any provigibthe Standards or its appen
(the Code) by posting such information on the Camgfsawebsite at www.valeant.com, under the tab “étb@aleant”’and under the subt
“Corporate Governance.”

Directors’ Share Ownership

To support the alignment of Directors’ intereststmour interests and those of our shareholders;nmamagement directors are expec
in accordance with our Corporate Governance Guidslito hold or control Common Shares, DSUs, RSUs @mbination thereof, at le
equal to $2 million by not later than five yearteabeing elected or appointed, or for individuate were Directors on May 30, 2012, no |
than May 30, 2017.
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Risk Oversight

Our Board participates in risk management oversigith a view of supporting the achievement of migational objectives, includit
strategic objectives, improving lorigfim organizational performance and enhancing bbéder value. In addition, the Audit and F
Committee assists the Board in monitoring and @airgy the Compang’risk management. Various other committees oBth&rd also ha\
responsibility for monitoring risk management iresific areas. For example, the Talent and CompEms&ommittee annually reviews ¢
discusses with management the relationship betthee@ompanys compensation policies and practices and itsmiakagement, including t
extent to which those policies and practices creates for the Company. See “Talent and Compensdaiommittee —Compensation Ris
Determination” below.

Board Committees

In 2012, the Board had six committees: the Audd &isk Committee, the Talent and Compensation Cdteeithe Nominating al
Corporate Governance Committee, the Finance andsaciions Committee, the Operations Committee dred Special Independt
Committee. The Operations Committee was dissolvelflay 30, 2012 and its functions were assumed &é\Bibard.

No member of any committee is presently an emplafetne Company or its subsidiaries. The spec#igponsibilities of each of t
Audit and Risk Committee, the Talent and Compensaflommittee and the Nominating and Corporate Gareze Committee are identifiec
such committee’s charter. A copy of each such ehastavailable on our website at www.valeant.candér the tab “About Valeantind unde
the subtab “Corporate Governancedid is also available in print to shareholders upaguest submitted to Investor Relations, Val
Pharmaceuticals International, Inc., 2150 Sainte&lzBlvd. West, Laval, Quebec H7L 4A8, Canada. Témponsibilities of the Spec
Independent Committee were identified by the Baargstablishing such committee.

The Chairman of the Board, our Lead Director, ahd Chairperson of each of the Audit and Risk Consajtthe Talent ai
Compensation Committee and the Nominating and CatpoGovernance Committee will be available to oespto questions fro
shareholders at the Annual Meeting.

Audit and Risk Committee

The Audit and Risk Committee is comprised of thbeectors: Ms. Provencio (Chairperson), Mr. Melagdiazi and Ms. Stevenson. T
responsibilities, powers and operation of the Aaglit Risk Committee are set out in the written @hasf the Audit and Risk Committee (
“Audit and Risk Committee Charter"Pursuant to the Audit and Risk Committee Chartechemember of the Audit and Risk Committee i
independent director as defined and required byiagipe regulatory and stock exchange rules. Thar8tas concluded that each memb
the Audit and Risk Committee is “financially litéed as defined under National Instrument 52-110Audit Committees and each is anaudit
committee financial expert” under the regulationsnpulgated by the Securities and Exchange Comnmissio

The Audit and Risk Committee operates pursuanh&Audit and Risk Committee Charter. Its respotitds include, among oth
things, responsibility for reviewing and recommergdio the Board our annual financial statementsraadagemens’ discussion and analy
of results of operation and financial condition ©MA”) and reviewing and approving our interim financigdtements and MD&A. A
contemplated in the Audit and Risk Committee Chrattee Audit and Risk Committee periodically meetth our internal auditor and with ¢
external auditors without management being pregém. Audit and Risk Committee also recommends ¢oBbard the external auditors tc
nominated for approval by the Company’s sharehs|des well as the compensation of the externatansdi
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In accordance with the Audit and Risk Committee i@ha the Audit and Risk Committee also providesisiance to the Board
fulfilling its oversight function with respect to:

» the quality and integrity of our financial staterts!

» compliance with our legal and regulatory requiretagimcluding with respect to disclosure of finaténformation;
 the qualifications, performance and independenariptxternal auditol

 the performance of our senior finance employeestednal audit function

* internal controls and certifications; a

* monitoring the appropriateness and effectivenegh@fCompanyg risk management systems and policies, includiuaduating on
regular basis the effectiveness and prudence adrseranagement in managing the Compamgperations and the risks to which
exposed

The Audit and Risk Committee Charter provides titmmember of the Audit and Risk Committee may seiriltaneously on the au
committee of more than two other public companigdess the Board determines that such simultansewsgce would not impair his or t
ability to serve effectively on the Audit and Ri€lommittee. In 2012, no member of our Audit and Riskmmittee served simultaneously
the audit committee of more than two other pubtimpanies.

Talent and Compensation Committee

The Talent and Compensation Committee is compriseddr. Power (Chairperson), Mr. Farmer, Mr. Ingraamnd Mr. Morfit. The
responsibilities, powers and operation of the Talend Compensation Committee are set out in thetemricharter of the Talent &
Compensation Committee (the “Talent and Compensdiommittee Charter”)in accordance with the Talent and Compensation Cittes
Charter, each member of the Talent and Compens@@onmittee is an independent director as definetraquired by applicable regulat
and stock exchange rules.

As described in the Talent and Compensation Corami@harter, the key responsibilities of the Takemi Compensation Commit
include:

» reviewing and approving the linkage of corporatelgoand objectives to the compensation of our CEwluating the CEQ’
performance in light of those goals and objectiwesl reviewing and recommending to the indepenbaettors the compensation
the CEO based on such evaluati

» reviewing and recommending to the Board compensdtp all officers (as such term is defined in RuGa4(f) under the Securiti
Exchange Act of 1934, as amended “Exchange AC’);

» reviewing and approving arrangements with execudffieers relating to their employment relationshipith us;
» providing strategic supervision of our benefit @aprograms and policies; a

» producing and recommending to the Board for apgriheaCD&A to be included in the Compasyannual management proxy circi
and proxy statement and/or annual report on For-K and preparing the Compensation Committee Re

Compensation

For details on the philosophy and approach adopyethe Talent and Compensation Committee with retsfe compensation of @
officers and Directors, please see “Compensati@eision and Analysis” and “Director Compensation.”
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The Talent and Compensation Committee has the agytho retain and compensate any consultants dridars it considers necessar
fulfill its mandate. It shall, annually or on an@seded basis, specify the work to be performedibg,agree on the associated fees to be p
the compensation consultants. It shall also revémmually the work performed and fees paid. In aoidjitthe Talent and Compensat
Committee Charter provides that the Talent and Goreation Committee shall report to the Board, oreanual basis, the nature of
additional work or norBoard based services conducted by any such conpmnsansultant and associated fees paid, if apmardey thi
Chairperson of the Talent and Compensation Comenitte

Annually, the Talent and Compensation Committeecisland retains independent consultants to cormtiaprehensive reviews ¢
assessments of our policies, procedures and itteomdrols for setting compensation of the CEO attter members of senior managen
The consultant prepares and submits relevant irdtom and analyses to the Talent and Compensationn@ittee. As discussed below un
“Compensation Discussion and Analysigi’ 2012, the Talent and Compensation Committeeineta ClearBridge Compensation Gri
(“ClearBridge”) as an independent consultant tovigl® advice on compensation matters. ClearBrisigegrvices included the followir
(i) reviewing our executive compensation progranms;luding base salary, short-term incentives, agb#sed incentives, total c:
compensation levels and total direct compensatiocedain senior positions, against those of a mgeup of similarsized pharmaceutic
companies as measured by revenue and/or markéalgegtion; (i) making recommendations for the gmnsation packages of the CEO
CFO; and (iii) assisting in developing and impletiren revisions to the Company’s existing equigsed incentive plan. All of the servi
provided by ClearBridge during the fiscal year 2@d&e provided to the Talent and Compensation CdteeiClearBridge did not provide ¢
additional services to the Company during the figear 2012. Fees charged by ClearBridge for sesviirovided in 2012 were $242,45:
compared to $198,487 for services provided in 2011.

The Talent and Compensation Committee consideradiiece and analysis of the independent compemsatiosultants, together w
other factors the Talent and Compensation Commiéteesiders appropriate (including market data, Kedge of the comparator group
personal knowledge and experience of the TalentGomdpensation Committee members), in reachingatistbns and making compensa
determinations for the CEO and executive officerthe Board.

Compensation Risk Determination

The Talent and Compensation Committee assessegdiemtial risks relating to our compensation pekiciand practices for ¢
employees, including those related to our executiv@pensation programs. It considered our compiemspblicies and practices, identif
potential risks and considered mitigating factdfse Talent and Compensation Committee reviews dlyrarad discusses with management
relationship between the Compasigompensation policies and practices and itsmiakagement, including the extent to which thoséjea
and practices create risks for the Company. Bagmah uts assessment, the Talent and Compensationm@tma determined that c
compensation policies and practices do not enceuexgessive or unnecessary riaking and are not reasonably likely to have a e
adverse effect on the Company.

Succession Planning

The Board undertook a thorough review of succesgi@mning over the course of the year, led by tfierts of the Talent ar
Compensation Committee. In August 2011, the Boppi@ved an emergency succession plan that canderimented should the need arise
February 2012, the Talent and Compensation Comenitbeducted a thorough review of the Executive Manzent Team (“EMT")genere
managers and the functional heads of the Compahg. Jommittee then reviewed potential successorsalfosuch key roles. The Boe
reviewed such potential successors for the EMTathdr key roles and approved the full successian pl March 2012. Given the merger
acquisition activities of the Company, the Talentl &ompensation Committee continuously reviewsBMT and key positions within tl
Company to ensure the continuity and comprehenssgof succession planning companywide.
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Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Commitgeeomprised of Mr. Segal (Chairperson), Mr. Farniar, Paul and Mr. Powe
The responsibilities, powers and operation of themihating and Corporate Governance Committee arewein the written charter (t
“Nominating and Corporate Governance Committee @hgr Pursuant to the Nominating and Corporate Govern@uremittee Charter, ea
member of the Nominating and Corporate Governarmar@ittee is an independent director as definedragdired by applicable regulat
and stock exchange rules.

As described in the Nominating and Corporate Gavece Committee Charter, the key responsibilitiethefNominating and Corpor:
Governance Committee include, among others:

« identifying individuals qualified to become Directcand recommending to the Board new nomineesldatien by shareholders or-
appointment by the Boar

» providing recommendations to the Board regardimgcttmpetencies and skills of the Board and theiftpadions of its Directors

» recommending for Board approval, if appropriatejigiens to our corporate governance practices andegures, developing n
charters for any new committees established byBtierd, monitoring relationships and communicatietween management and
Board and monitoring emerging best practices ipa@te governanc

» reviewing the composition and mandate of the Ba@ard each committee of the Board annually and, pf@griate, recommending
the Board any changes it considers desirable wihect thereto; ar

» overseeing our orientation process for new Direxcsord our continuing education program for all Diioes.

The Nominating and Corporate Governance Committeialy develops and recommends processes forsasgdahe performance a
effectiveness of the Board as a whole and the ctteasi of the Board and reports annually to the 8oarthe results of such assessments
Board and each committee conducts an annuabsedssment of its performance and effectivenedsiding a review of its compliance with
Charter, in accordance with the process establilyethe Nominating and Corporate Governance Coremitind adopted by the Boarc
addition, in2011, the Board conducted a comprehensive formel iew of each Director. The Board intends todzat such peer review
the Directors on a periodic basis to supplemenatimaal reviews of the Board and each committee.Ndminating and Corporate Governe
Committee also makes recommendations to the Boegdrding Director compensation. For informationaregng the compensation
Directors, please see “Director Compensation” below

Finance and Transactions Committee

The Finance and Transactions Committee is compobédr. Morfit (Chairperson), Mr. Mela&yriazi, Dr. Paul and Ms. Stevenson
was established to assist the Board in provididgdiary oversight and strategic advice with respe¢he Companyg significant transactior
activities, advising the Board regarding the Conyparsignificant financing activities and monitoriniget overall financial condition of t
Company and the impact of our significant financaagjvities.

Special Independent Committee

In June 2009, the Board established a Special bralgmt Committee to review finalization and impletagon of the Corporate Integr
Agreement with the Office of Inspector Generaltod tJnited States Department of Health and Humawi&es (the “OIG”),which will expire
in September 2014. The Special Independent Conmemiti@s also undertaken to review reports and ovetiseeimplementation
recommendations generated from reports submittexhbigdependent consultant retained by the Boarsujgnt
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to a consent of final judgment. The consent no dongquires such reports after September 2011. Spfexial Independent Committee
composed of Ms. Provencio (Chairperson). Its taskkide overseeing the implementation of recommsods by the OIG and the Onta
Securities Commission.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The Talent and Compensation Committee is composédessrs. Power, Farmer, Ingram and Morfit, eachwvbbdbm is a noremploye:
Director for purposes of Rule 1&bef the Exchange Act, as amended, and each of wk@m independent Director. None of these Direcis
a current or former officer of the Company. Theerevno compensation committee interlocks with otvenpanies in 2012 within the mear
of Item 407(e)(4)(iii) of Regulation S-K. See “Cart Transactions — Certain Related-Person Trams@&tibelow for a description of related-
person transactions.
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EXECUTIVE OFFICERS

The executive officers of the Company in 2012 aréoows:

Name Age Title

J. Michael Pearsa 53  Chairman and Chief Executive Offic

Rajiv De Silva 46  President of the Company and Chief Operating OffiéeSpecialty Pharmaceutice

Howard B. Schillel 50  Executive Vice President and Chief Financial Offi

Robert R. Chai-Onn 42  Executive Vice President, General Counsel, CorpoBatcretary and Corporate Busir
Developmen

Brian M. Stolz 37  Executive Vice President of Administration and Gldeman Capital Office

Dr. Susan T. Hal 53  Senior Vice President, Global Head of Researchlsnatlopmen

Jason D. Hansa 44  Executive Vice President, Company Group Chairi

Ryan H. Weldor 35  Executive Vice President, Company Group Chair

Below is a description of each executive officerovg not also a Director of the Company.

RAJIV DE SILVA was the President of the Company &fdef Operating Officer of Specialty Pharmaceutideom September 2010
January 2013. From January 2009 to September 2xl@e Silva was the Chief Operating Officer of Siaéty Pharmaceuticals of VPI. Pr
to that, Mr. De Silva held various leadership posi# with Novartis AG from 2003 to 2008. Most rettgnhe was President of Noval
Vaccines USA and Head of Vaccines of the Americasnf2007 to 2008, during which time he played a leadership role at Novartis
Vaccines & Diagnostics Division and served as a bemof the executive committee of Novartis Vacci&eBiagnostics. From 2005 to 20(
he served as President of Novartis Pharmaceut@amtada. In February 2012, Mr. De Silva was appditdethe board of directors of AMA
Pharmaceuticals, Inc. On January 15, 2013, Mr. id& Eesigned from the Company.

ROBERT R. CHAIONN has been our Executive Vice President, Ger@oainsel and Corporate Secretary since Septembér 2
effective March 28, 2012 he became our Executivee\Hresident, General Counsel, Corporate Secratatyorporate Business Developm
From 2004 to September 2010, Mr. Cain was Vice President, Assistant General Couns&/PFd. He has been instrumental in
Company’s strategic transactions, including thedéerPrior to 2004, Mr. Chadnn was a corporate lawyer at the law firm of Gihddunn &
Crutcher LLP, where he performed a variety of coap®m mergers and acquisitions and financial lagak.

BRIAN M. STOLZ has been our Executive Vice PresideihnAdministration and Chief Human Capital Officince June 2011. Prior
joining the Company, from February 2009 througheJ2811, Mr. Stolz was a Principal at ghSMART, alkrahip consulting and advisory fi
where he worked with corporate and alternative stwent clients on human resource issues. In thé he assessed and trained &rel
executives and professionals, created and implerdehiring and performance evaluation processes aatvised boards and investm
committees on senidevel hires. Prior to joining ghSMART, from Novenri#007 to December 2008, Mr. Stolz was a consuldaiMcKinse!
and was a member of the McKinsey Pharmaceutical$veedical Products group.

SUSAN T. HALL, Ph.D., has been our Senior Vice Riest, Global Head of Research and Developmeneshabruary 2012. Befc
joining VPI in 2006 as Vice President, Global Regaty Science and Compliance, she was with GSKallyi in the U.K. and then in the U..
where she held various management and leaderskifiogns within the disciplines of Clinical Pharmémgy, Project Management, Medi
Affairs, Genomics and Regulatory Affairs.
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JASON D. HANSON has been our Executive Vice Predi@®mpany Group Chairman since December 2012.dra=d as Executi
Vice President, Chief Operating Officer of Medi€lkarmaceutical Corporation (“Medicisfiom July 2010 to December 2012, when Me
merged with the Company. From July 2006 to July®0te was the Executive Vice President, Generain€elyand Corporate Secretan
Medicis. From April 2004 to July 2006, Mr. Hansamsd as General Counsel for GE Healthcare Techiedpa global business speciali:
in medical imaging, information technology and atderable medical equipment and services, wherevd®e responsible for the global le
affairs of GE Healthcare Technologies and a mermbt#re company’s senior management team.

RYAN H. WELDON has been our Executive Vice Prestffléampany Group Chairman since December 2012. Heedeas Vic
President & General Manager, Aesthetics from Dear2b11 to December 2012 and Vice President & Géméanager, Neurology & Oth
from January 2010 to December 2011. He joined VWiPSéptember 2008 and had held roles of Senior firebdleurology and Directc
Epilepsy at VPI.

None of the executive officers of the Company waskected pursuant to any arrangement or undersigndiher than their respect
employment agreements with the Company. None oéxeeutive officers are related by blood, marriag@doption to one another or to .
Director or nominee for Director of the Company.
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OWNERSHIP OF THE COMPANY'’S SECURITIES
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth certain informatioegarding the beneficial ownership of our Commorar8h and the percentage

Common Shares owned beneficially by holders of nioae 5% of our outstanding Common Shares as o€iMar, 2013.

Number of Share:
and Nature of

Beneficial Percentage ¢
Identity of Owner or Group Ownership Class(1)
Ruane, Cuniff & Goldfarb Inc. 34,678,21(2) 11.4
767 Fifth Avenue, New York, New York 101
FMR LLC 31,189,27(3) 10.2
82 Devonshire Street, Boston, Massachusett8
T. Rowe Price Associates, Ir 17,784,11(4) 5.€
100 E. Pratt Street, Baltimore, Maryland 21
ValueAct Capita 16,727,41(5) 585

435 Pacific Avenue, Fourth Floor, San Franci€alifornia 9413:

This table is based upon information supplied keyphincipal shareholders and Forms 13F and Sched@e and 13G filed with the SI

and “early warning reportsdnd similar regulatory filings filed on SEDAR. Uskeotherwise indicated in the footnotes to thisetalve believ
that the shareholders named in the table havevediieg and investment power with respect to the @am Shares indicated as benefici
owned.

1)
(2)

(3)

Based on 304,115,156 Common Shares outstandingaochM 7, 2013

According to a Form 13G/A filed by Ruane, Cuniff@oldfarb Inc. on February 14, 2013, it has the gmeer to vote 23,270,632 &
sole power to dispose of 34,678,210 of our Comnitarés.

According to a Schedule 13G/A filed jointly by FMR.C and Edward C. Johnson 3d on February 14, 26i&lity Management .
Research Company (“Fidelity”), a wholgwned subsidiary of FMR LLC and an investment aglviggistered under Section 203 of
Investment Advisers Act of 1940, beneficially owh®,530,423 Common Shares as a result of actingwestiment adviser to varic
investment companies registered under SectiontBeonvestment Company Act of 1940. Edward C. Johr&d and FMR LLC, throug
its control of Fidelity, and the funds each hasgmwer to dispose of the 19,530,423 shares owndldebFunds. Neither FMR LLC n
Edward C. Johnson 3d, Chairman of FMR LLC, hasstlle power to vote or direct the voting of the ssaswned directly by the Fidel
Funds, which power resides with the FunBgards of Trustees. Fidelity carries out the votaighe shares under written guidel
established by the Funds’ Boards of Trustees. &ji@Advisers, Inc., a whollgwned subsidiary of FMR LLC and an investment agt
registered under Section 203 of the Investment gatgi Act of 1940, provides investment advisoryises/to individuals. As such, FN\
LLC’'s beneficial ownership includes 48,517 Common Shabeneficially owned through Strategic Advisensc.|Pyramis Glob
Advisors, LLC (“PGALLC"), an indirect whollyawned subsidiary of FMR LLC and an investment aglviegistered under Section :
of the Investment Advisers Act of 1940, benefigiallwns 7,520,983 Common Shares as a result oErang) as investment advisel
institutional accounts, nod-S. mutual funds, or investment companies regstender Section 8 of the Investment Company Ad9dl
owning such shares. Edward C. Johnson 3d and FMR, lthrough its control of PGALLC, each has solepdsstive power ove
7,940,364 shares and sole power to vote or totdinecvoting of 7,507,883 Common Shares owned byirthtitutional accounts or fur
advised by PGALLC as reported above. Pyramis Glétahlisors Trust Company (“PGATC"), an indirect wlyebwned subsidiary
FMR LLC and a bank as defined in Section 3(a)(6jhef Exchange Act, is the beneficial owner of 2,818 Common Shares as a re
of its serving as investment manager of institulomccounts owning such shares. Edward C. Johndoen8 FMR LLC, through i
control of PGATC, each has sole dispositive powear
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(4)
(5)

3,499,980 shares and sole power to vote or totdinecvoting of 2,521,115 Common Shares owned byirtktitutional accounts manay
by PGATC as reported above. FIL Limited (“FIL"),awarious foreigrbased subsidiaries provide investment advisoryraadageme!
services to a number of nahS. investment companies and certain institutionaéstors. FIL, which is a qualified institutiomde!
section 240.13d1b)(1)(ii), beneficially owns 1,115,536 Common 8ts(including 11,264 shares resulting from thesamsd conversic
of 11,264 shares of VPI). FIL has sole disposifisver over 169,990 Common Shares owned by thenlatienal Funds. FIL has s
power to vote or direct the voting of 958,646 Comn$hares held by the International Fur

According to a Schedule 13G filed by T. Rowe Prssociates, Inc. on February 12, 2013, it has the gower to vote 4,606,003 ¢
sole power to dispose of 17,784,112 of our Comniuaréss.

According to a Schedule 13D/A filed jointly MalueAct Capital Master Fund, L.P. (“ValueAct Maskund”), VA Partners |, LLC (VA
Partners 1), ValueAct Capital Management, L.P. §teAct Management L.P.”), ValueAct Capital Managem LLC (“ValueAc!
Management LLC"), ValueAct Holdings, L.P. (“Value®tloldings”) and ValueAct Holdings GP, LLC (“ValueA Holdings GPJ
(collectively, the “ValueAct Entities"pn May 23, 2012, each ValueAct Entity has shardthggower and shared dispositive power 1
16,659,302 of our Common Shares. Shares reportdeerasficially owned by ValueAct Master Fund inclugl@,112 Restricted Sto
Units obtained directly from the Company as comp#ar for service on the CompasyBoard of Directors and held by principals
ValueAct Master Fund who serve on the ComparBoard of Directors. Those individuals hold subharss for the benefit of Value/
Master Fund and disclaim beneficial ownership efshares
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OWNERSHIP OF MANAGEMENT

The following table sets forth, as of March 17, 20&ertain information regarding the beneficial @nghip of our Common Shares .

the percentage of shares beneficially owned by &adttor, each Director nominee and (i) the perserving as CEO of the Company dul
2012, (ii) the person serving as CFO of the Compuming 2012, (iii) the other three most highly gpaixecutive officers of the Company v
were serving as executive officers at Decembe2B12, and (iv) two most highly paid executive offiof the Company who served dui
2012 but were not serving as executive officerBatember 31, 2012 but who would have been includezlr most highly paid executi
officers had they been serving as executive officar December 31, 2012 (together, the “Named EkecOtfficers”),and all current Director
Director nominees and current and former executffieers of the Company as a group.

Number of Shares
and Nature of

Beneficial Percentage

Identity of Owner or Group Ownership(1)(2)(3)(4)(5 of Class(5)(6
Current Named Executive Officers, Directors and Diector Nominees
Rajiv De Silva 194,51. *
Ronald H. Farme 6,00( &
Jason D. Hansa 0 *
Robert A. Ingran 0 *
Theo Mela-Kyriazi 35,67¢ *
G. Mason Morfit(7) 17,564,23 5.7¢%
Laurence E. Pal 48,00( *
J. Michael Pearson(! 6,485,001 2.1%%
Robert N. Powe 0 *
Norma A. Provencit 59,13 *
Howard B. Schille 161,58¢ *
Lloyd M. Segal 4,48t *
Katharine B. Stevensc 6,00( *
Ryan H. Weldor 176,94! *
Directors, Director nominees and executive offiad#rthe Company as a group (17

persons 25,033,16 8.2:%

*

(1)

(2)

(3)

(4)

Less than 1% of the outstanding Common Shi

This table is based on information supplied by entrrand former executive officers, Directors andeBior nominees. We believe t
shares shown as beneficially owned are those aitth the named persons possess sole voting aedtiment power. However, uni
the laws of California and certain other statessqaal property owned by a married person may lmenwanity property, which eith
spouse may manage and control, and we have namafam as to whether any shares shown in this tal#esubject to commun
property laws

The amounts reported do not include mandated REUDO&Us payable on May 30, 2013 for the followinigelbtors: Mr. Farmer (4,20¢
Mr. Ingram (128,447); Mr. MelaKyriazi (147,126); Mr. Morfit (69,431); Dr. Paul $P39); Mr. Power (35,599); Ms. Provencio (69,4
Mr. Segal (40,667); and Ms. Stevenson (7,6

The amounts reported do not include mandated RS&led on June 4, 2012 and payable on June 4, 8B4ént any deferred electi
for the following Directors: Mr. Farmer (8,062); Mngram (8,062); Mr. Melagyriazi (8,062); Mr. Morfit (8,062); Dr. Paul (8,29;
Mr. Power (8,062); Ms. Provencio (8,062); Mr. Se(#062); and Ms. Stevenson (8,0€

The amounts reported do not include elective RSWs@SUs that are payable on or 1 year after saparaf service for the followin
Directors: Mr. Farmer (1,824); Mr. Ingram (53,26B);. Melas-Kyriazi (27,311); Ms. Provencio (44,101) and Mrg&k(905).
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()

(6)

(7)

(8)

Included in the shares set forth above are theviatig (i) stock options that are currently exerbisa or will become exercisable witl
60 days after March 17, 2013, as follows: Mr. Sehi(50,000); Mr. Weldon (124,627); and Mr. Pear$8y831,191), (ii) 707,820 RS!
of Mr. Pearson that vested and become deliveradlieuary 1, 2013 but have not yet been releasedi@nBSUs that will vest and |
deliverable within 60 days after March 17, 2013fdl®ws: Mr. Schiller (9,266)

These percentages are based on 304,115,156 Contraogs®utstanding on March 17, 2013 plus sharasetbéo be beneficially own
by each individual that are deemed outstanding.edRiile 13d3 of the SEC, certain shares may be deemed torefitially owned b
more than one person (if, for example, a persomeshthe power to vote or the power to dispose efdhares). In addition, unt
Rule 13d3(d)(1) of the SEC, shares not outstanding whiehsaibject to options, warrants, rights or convergovileges exercisable
or before 60 days of the date as of which the médion is provided are deemed outstanding for tivegse of calculating the number .
percentage owned by such person (or group), butieeined outstanding for the purpose of calculatiregpercentage owned by e
other person (or group) listed. As a result, the@etage of outstanding shares of any person agrshothis table does not necesse
reflect the persc’'s actual ownership or voting power with respedhtonumber of Common Shares outstanding on MarcRA13.

These shares are owned directly by ValueAct Capladter Fund, L.P. and may be deemed to be beakficwned by (i) VA Partners
LLC as General Partner of ValueAct Capital Mastendr, L.P., (ii) ValueAct Capital Management, L.R. the manager of Value/
Capital Master Fund, L.P., (iii) ValueAct Capital aMagement, LLC as General Partner of ValueAct @hptanagement, L.F
(iv) ValueAct Holdings, L.P. as the sole owner bktlimited partnership interests of ValueAct CdpManagement, L.P. and t
membership interests of ValueAct Capital Managemeb€ and as the majority owner of the membershigrests of VA Partners
LLC and (v) ValueAct Holdings GP, LLC as GeneralrtRar of ValueAct Holdings, L.P. G. Mason Morfit 8 member of tt
Management Board of ValueAct Holdings GP, LLC arscldims beneficial ownership of these shares dxtepghe extent of h
pecuniary interest therein. This number include332,RSUs released to Mr. Morfit on March 11, 201hick are deemed to
beneficially owned by ValueAct Capital Master Fuhd?., but which may not be currently held in thaleAct Capital Master Fund, L
account

The amount reported does not include 32,260 RSW4roPearson that will be vesting within 60 daybeTshares underlying these R!
are not deliverable until February 1, 2019. The amaeported also does not include (i) 1,508,99%opmance based restricted st
units (“PSUs")that have met their vesting triggers, but the shamderlying these PSUs are not deliverable umiir&ary 1, 2019 «
(ii) 502,996 PSUs that have met their vesting &iggon March 21, 2013 and became deliver:

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Gomjs executive officers and Directors, and persons oo more than 10% of

registered class of the Compasigquity securities, to file reports of ownershipl @hanges in ownership with the SEC and the Nevk ‘Btocl
Exchange (“NYSE")Such executive officers, Directors and shareholdezsrequired by SEC regulation to furnish the Canypwith copies ¢
all Section 16(a) forms they file.

Based solely upon its review of the copies of siacns it received, or written representations froantain reporting persons for whom

such forms were required, the Company believesdheng fiscal year 2012, the following of its exéige officers, Directors and 10 perc
beneficial owners failed to timely file all form&quired by Section 16(a): Messrs. Segal and Schiiéeh filed one late Form 4 due
inadvertent administrative errors.
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EXECUTIVE COMPENSATION AND RELATED MATTERS
COMPENSATION DISCUSSION AND ANALYSIS

This CD&A discusses the key initiatives of the Tdaland Compensation Committee in 2012 and expliiesnaterial elements of 1
2012 compensation of our Named Executive Officéns: compensation strategy is designed to motivatajn and, ultimately, reward ser
management for success through a clear papddiermance compensation philosophy where perfocmas linked to generating returns
shareholders.

Our Named Executive Officers serving in their exa@uofficer capacities at the end of 2012:

* Mr. J. Michael Pearson, Chief Executive Offi

» Mr. Howard B. Schiller, Executive Vice Presidentahief Financial Office

» Mr. Rajiv De Silva, President, Valeant Pharmacegi¢tnternational, Inc. and Chief Operating Officepecialty Pharmaceutice
e Mr. Jason D. Hanson, Executive Vice President, Gowisroup Chairma

e Mr. Ryan H. Weldon, Executive Vice President, Comp&roup Chairma

In 2012, shareholders endorsed the design and &tration of our executive compensation programevidenced by a vote of appro
at our 2012 annual meeting of shareholders of 95A%4 result of this favorable vote regarding Named Executive Officer€ompensatiol
it was determined that no changes were necessapyrt@xecutive compensation design and administraiihe Talent and Compensa
Committee has accepted the shareholdersbmmendation at our 2011 annual meeting to holddvisory vote on executive compense
every year and therefore, shareholders will hawhem opportunity to consider and approve, in abioding advisory vote, the compensa
of our Named Executive Officers at the Annual Megti

In accordance with the Talent and Compensation CitteenCharter, the Talent and Compensation Comenfites sole authority to ret
compensation consultants and to approve such danssifees and retention terms. In 2012, the Talent ammhg&nsation Committee enga
the services of ClearBridge as an independent ¢tamsuio provide advice on compensation mattersafBridge reports directly to the Tal
and Compensation Committee, which has instructezhiBridge to give it objective advice and withonfliience by management, anc
provide such advice for the benefit of the Board aar shareholders. ClearBridge did not providetamthl services to the Company other t
the services related to compensation to the TaletitCompensation Committee and the Board and Bited committees.

What is our compensation philosophy?

Our compensation philosophy is to align managerseptly with longierm total shareholder return (TSR). We richly reivdor
outstanding TSR performance, but pay significaleths for poor or even average TSR performance.

Most of an executiva' equity opportunity rests in the form of Perforimeustock Units (PSUs) which only vest if challengifSR hurdl
rates, which are generally measured over a theaeperiod, are achieved. For grants made fron8 20@ugh November 27, 2012, the lov
threeyear compounded annual TSR hurdle rate was 15%ningethat below this level, no PSUs vested. Théédg TSR hurdle rate was 4¢
and at this level or above, the Compangkecutives could be among the best paid in thesiny. For our CEO, we also had PSUs that incl
a 60% TSR hurdle. Executives also receive optienadguire our shares, which only deliver valuehe executive when the share p
appreciates above the exercise price.

To further align executive compensation with TS émdiscourage excessive risk taking, we encouyraige in the case of our CEO
CFO, require, our executives to make significarncpases of the Company shares with their own mowayrequire executives to hold th
shares, as well as the equity they earn through lthveg term equity plans, for multiple years, thgihh minimum holding requirements. In
case of Mr. Pearson, our Chairman and CEO, hensamiually committed to sell no shares (other tthense necessary to cover his taxes)
2017.
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What is our strategy and how does our compensatidfit?

The Companys strategy is to operate with a low cost base whilssuing growth both organically and through sgat acquisition:
through a mix of traditional and ndraditional promotions. The Company has grown sigantly by acquiring other pharmaceutical comps
and products to which it has applied this operatiraglel.

The following are several key elements of the Camyfsaoperating philosophy:

e Truly low cost operating structu

« Don't bet on science, bet on managen

» Investin branded, generic, and OTC across mujtf@kect, attractive geograph

» Avoid big Pharma in the areas where they are st

» Do not fall in love with our asse— be willing to sell, partner, shut dov

» Be prudent about investing ahead of n— curse of the industr

» Business Development is a CEO and line responyil

» Change is goo— change management quickly in underperforming t

» Speed and lack of bureaucracy is the greatest gatyafor a company operating in rapidly changingkets

» Embrace fa-based decisic-making, eradicate arrogan

The Companys strategy involves significant merger and acqoisifictivity that makes financial metrics such esenues or earnin
difficult to forecast beyond a shadrm horizon. For example, in 2008, the legacy ¥aleentity sold its entire Western European busi
which represented about 30% of Company sales. 10,20e legacy Valeant entity was acquired by Bio®arporation (the surviving compa

became the current Company), increasing its salesughly 100%. In 2012, the Company acquired MisdRharmaceutical Corporation
became the largest company in the dermatology pdaeutical market.

We believe three-year TSR is the best measureeo€Ctimpany’s performance given its strategy. Thisetlgear period corresponds t
typical strategic planning cycle for the Comparys lan appropriate timeframe to measure managémpatformance in executing the strat
and for the Company’s share price to reflect tteedgevements.

Who do we hire and how do we think about peer groug?

The Company hires executives from within and oatdite pharmaceutical industry. Our strategy is \different from that of mo
pharmaceutical companies. We seek managers wighsgivbackgrounds, who think and act differently.

Many of the Company’'s named executive officers tath careers in some of the woddtop professional services firms, wh
compensation levels are not comparable to our ingdpgers. Mr. Pearson was a director (the higraest) at McKinsey & Co. (“McKinsey);
where he served as the Midlantic office Complex manager overseeing offic@fNew Jersey, Washington, DC and Philadelphiaalde lec
McKinsey’s Health Care Industry practice and saMuKinsey’s Shareholders Counsel, the fisn@quivalent of a board of directors. Our C
Financial Officer, Howard B. Schiller, was previguemployed at Goldman Sachs, where he served & Operating Officer of Investme
Banking, and previously was responsible for thébgldealthcare, consumer products, retail, indalsamd natural resource businesses as
as the global mergers and acquisitions business.
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While the Talent and Compensation Committee ofBbard considers peer group compensation data l@sedpeer group from t
pharmaceutical industry, this data serves as aemae or input but does not dictate our decisiéng.compensation decisions are also bas:
attracting and retaining executives whose expegi@rd expectations are often based on successédrsaat preeminent professional sen
firms, thus we also consider nardustry data for comparison. We do not triangulate compensation to arrive at a target percenfilthe
overall peer group. We do, however, carefully revigow our peer companies design their executivepemsation and what performa
triggers they use in their equity plans. This infisrthe analysis described below.

In 2012, our peer group from the pharmaceuticaléty consisted of:

Allergan Inc.

Biogen Idec Inc.

Celgene

Forest Laboratories

Gilead

Mylan Laboratories, Inc.

Perrigo Co

Shire Plc

Vertex

Watson Pharmaceuticals, Inc. (now Actavis, Inc.)

As noted above, our compensation philosophy idigm ananagemens’ pay with TSR achievements. In recent years, tmgany hs
performed favorably compared to companies withinindustry and to the S&P 500 Index. The followigrgph compares the cumulative t
return on our Common Shares with the cumulativarnebn the S&P 500 Index, the TSX/S&P Compositeelndnd an eighstock Custor
Composite Index for the five years ended Decemef812, in all cases, assuming reinvestment afleinds. The Custom Composite In
consists of Allergan, Inc., Endo Pharmaceutical&dhigs Inc., Forest Laboratories, Inc., Gilead 8ces, Inc., Mylan Inc., Perrigo Compa
Shire Pharmaceuticals Group plc and Watson Phauitiaabs, Inc. As the Comparg/relative performance has improved, we have aito
provide executive compensation that reflects swrfopmance.
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What are the most important analytical frameworks tat the Talent and Compensation Committee use?

The Talent and Compensation Committee is respanditnl establishing, implementing and monitoring tBempanys executiv
compensation philosophy and objectives. The Tademt Compensation Committee reviews and approvesoalponents of executive p
recommends or reports its decisions to the Boarnd, aversees the administration of the compensatiogram for senior executives. 1
Board, with the assistance of the Talent and Cosgi@an Committee, reviews matters related to exezgbmpensation on an aseded basi

Our CEO prepares a recommendation to the TalentGomdpensation Committee for base salary, annuanine awards and equ
grants for each Named Executive Officer, other thiaa CEO whose compensation is determined solelyhbyTalent and Compensat
Committee. The Talent and Compensation Committea thakes recommendations to the Board, which detemthe compensation for e
Named Executive Officer; alternatively, the Boardyndelegate the authority to the Talent and Corrgems Committee to determine execu
compensation. Messrs. Pearson and Schiller, asoge®Uirectors, are recused from Board decisidagetto executive compensation.

Our primary focus is on pay designh and managenmeeiitives. Rather than simply ask the questloow' much should an executive
aid?” we ask “what should he/she get paid forhrereholder value creation, for average value aeatnd for extraordinary value creation?”
p getp g y

We use publicly available peer company compensatifmnmation to model forwartboking scenarios to understand relative pay ans
at various TSR achievement levels. The most impbaaalysis we use analyzes the value of an exectsitequity awards at the end of a three
year period under various TSR scenarios, compardaet pharmaceutical industry peer group. We desigrequity plans to deliver low val
for low TSR, but high value for high TSR. We compaur executivespayout to the industry peer group. For low TSR,sgek to have o
executives paid near the bottom of the peer grbupfor high TSR near the top of the peer group.

As noted above, our concept of “peer groighot limited to the pharmaceutical industry whes consider the overall compensation
may be necessary to attract and retain executioes &iverse backgrounds, including those from sssftg careers in professional serv
firms. Another key question we ask is “how muchthe equity value created should accrue to a mafRayée compare this not only to otl
public companies but also pay packages in privgtety and venture capital deals. This concept @irigsharing”is an important part of o
philosophy. We believe that managers who creatglamounts of equity value should share proportipirathis wealth creation.

How do we take into account each executive’s persanvealth?

Some of our executives have been extraordinaritcessful at the Company and have built up significget worth. As a Talent a
Compensation Committee, we have taken actions meditp retain these executives and keep them fdoosedriving TSR at Valeant. F
example, when we extended Mr. Pearsamployment contract in 2010, we required him to eoimot to sell any of his shares (net of tt
sold to cover taxes) in the Company until 2014 neftde left the Company voluntarily. The TalentdaBompensation Committee believes
was a more effective, and enforceable, retentiohttmn any non-compete agreement. When Mr Peasmmitract was extended again in 2!
we extended this commitment not to sell net shangi§2017.

How do we mitigate excessive risk-taking by our exetives?

The Talent and Compensation Committee believespilathasing and holding a large amount of Compéayes with ones own mone
creates an incentive to manage the Company prydehile avoiding excessive risks. We believe lashare purchases and holding of st
after vesting are much more effective in this rdghan receiving equity awards without sacrificgpefsonal funds. In the case of our CEC
is restricted from selling any shares (other tltacaver tax obligations) until 2017.
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In line with this principle, a key element of ownspensation plan is our share matching programebtids program, for every share
Company stock that an executive purchases (and @smut to sell for three years) the Company matchigh an RSU (that vests over th
years, so long as the executive holds the purchsisacks and remains employed by the Company dtinmghre-year period). For sor
Named Executive Officers, there are minimum requparchase amounts. For example, when Mr. Pearssrhived in 2008, he was requi
to purchase at least $3 million worth of shares ladoluntarily purchased $5 million. For Mr. Séhi] the required purchase was $3.2 mil
and he voluntarily purchased $5 million.

We believe we further mitigate undue risk by remugjrour executives to hold a meaningful amountwf@ommon Shares. Executives
required to own shares representing two times ehebined amount of their base salary and targetargash bonus.

What are the components of the Company’s executiv@mpensation?

A significant portion of total compensation is latk to satisfying Company financial targets andtagia initiatives, in addition
achieving superior total returns to shareholdehss pay methodology helps us to attract and retgirtalent.

Multiple factors are considered in determining tmial compensation opportunity, including our comgetion philosophy, the executige’
role and responsibility, the executisgdast performance, expected contribution and e in the role, and the pay practices of ourg
both within and outside the pharmaceutical indusiitye components of total compensation for Namedchtive Officers include: (i) ba
salary; (ii) incentive pay (including annual inceet cash bonus and lortgrm equity incentives); (i) retirement and we#abenefits; ar
(iv) executive benefits and perquisites. As disedsabove, a significant portion of total compernsatis weighted toward longerm equit
compensation tied to TSR performance.

The aggregate base salaries for the Named ExecOfffieers who remained employed by the CompanyughoDecember 31, 20
approximated 21% of the targeted total compensapackage, excluding benefits and perquisites. Tasg@ual cash bonus incenti
approximated 21% of the aggregate target total emsgtion for such Named Executive Officers. Anrnaalilongterm equity incentive
represented about 58% of the target annualizetidotapensation for such Named Executive Officera gsoup.

In determining the appropriate mix of base salany mcentive pay (including annual incentive cashus and londgerm equity) for ot
Named Executive Officers, the Talent and Compeosdfiommittee sought to balance: (i) our desiretttaet and retain our executives with
stability of competitive salary compensation; @ir desire to promote pay for performance or “sk’ricompensation, as we believe -
incentive pay appropriately rewards executivestieir contribution to our overall performance; diig our desire to align compensation w
corporate performance and shareholder value thrthehse of equity compensation awards.

The value of our short-term incentives, in the fahan annual cash bonus, is dependent on thevachant of predetermined corporal
divisional/functional and individual performancej@ttives, while the value of our equity based irines, in the form of stock options, P
and RSU awards, is derived from the value of oum@on Shares. In allocating between short-term andderm compensation, the Tal
and Compensation Committee seeks to establishamdmbetween rewarding past performance and fpwtential, both of which it views
critical for our executives to exhibit. In that pest, the Talent and Compensation Committee desigsis bonuses to reward executives
achieve certain corporate, divisional/functionadl amdividual objectives, and it bases grants of RStards on the demonstration of excepti
effort, critical skills, key talents and achieverteaf shareholder value creations. While the Tademt Compensation Committee consider:
practices of the peer group in reaching the optinadédnce of salary, bonus and equity compensatienemphasis is on our Compasgrowtt
strategy and incentivizing management to achieviopeance goals and longer-term TSR performancdgasribed in this CD&A.
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Base Salary

We set our base salaries at competitive levelsssace to attract and retain a top performing mamage team. Base salary addre
performance of core duties for each executive mieyiding an amount of fixed compensation. Badargdor each Named Executive Office
determined based on:

* his or her position and responsibiliti¢

» comparison datz

» review of the Named Executive Offi’s compensation relative to other executive offic

« individual performance of the Named Executive Gfficand

* in the case of our CEO, the restrictions on hiditgbtio sell any shares of the company and othertractual commitments in t
employment agreement, as described belo“Employment Agreemen”

Salary levels are typically reviewed annually ag paour performance review process, as well amugppromotion or other change in
responsibilities. To the extent base salaries dpgsted, the amount of any such adjustments wafldat a review of competitive market di
particularly for the industry peer group, considiera of nonindustry data for comparative purposes, considmnatif relative levels of pi
internally, consideration of the individual perfante of the executive and any other circumstanicas the Talent and Compensa
Committee determines are relevant.

The Talent and Compensation Committee reviewedbttse salaries of our Named Executive Officers aidsalaries for 2013 at t
following levels.

Base salary Base salary
Named Executive Officer for 2012 for 2013
J. Michael Pearson $1,750,00! $1,750,00!
Howard B. Schillel $1,000,00 $1,000,00t
Rajiv De Silva* $ 875,00( $ N/A
Jason D. Hansc $ 650,00( $ 650,00(
Ryan H. Weldor $ 550,00( $ 550,00(

* Mr. De Silva resigned from the Company effectiveuky 15, 2013

Short-Term Incentive Pay

The Company uses shderm incentive pay, through our annual incentivehclaonus program, to reward employees for thenati@nt o
target financial and strategic outcomes for eadcifip year. Participants are eligible to earn chshuses based on the attainment o
approved financial targets and strategic initiagifer the applicable performance period. The caofinancial targets are based on attai
budget or stretch targets for cash earnings-paeghaPS”),revenue and adjusted cash flow. The strategi@tiiés are approved by the Ba
at the start of each year and are intended to #ligrorganization to achieve the most pressingctibgs to help drive long term TSR.

Our 2012 annual incentive cash bonus program @8&2 AIP")in effect for Named Executive Officers was basedt@nachievement
certain corporate financial targets and Comparge strategic initiatives previously approved hg fTalent and Compensation Committee.
Talent and Compensation Committee reviewed the ddavels for 2012 and determined that our shonh tieicentive pay lagged our upds
industry-based peer group. For 2012, the TalentGardpensation Committee increased Mr. Pearsons-&ron incentive pay target to 13l
of his base salary and increased the steort+ incentive pay target to 80% for Messrs. Sehidind De Silva, effective April 1, 2012. In 2C
after a further review of Mr. Pearson’s compensatimd the Company’s performance, Mr. Pearson’stdbon incentive pay target w
increased to
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150% effective April 1, 2013. The Talent and Congsion Committee believes the new targets for MarBon and Mr. Schiller are consis
with the Company’s pay for performance compensatiuitosophy, in recognition of the Compasyutstanding performance. Pursuant to
December 2012 employment letters with the Compagssrs. Hanson and Weldon have shemnta incentive pay targets at 80% effec
January 1, 2013. Mr. Weldan2012 bonus reflects a bonus based on his 2012sktanget of 40%. Mr. Hanson joined the Compangraft
acquisition of Medicis in December 2012 and wagl gas short-term incentive bonus by Medicis and wakeligible for a 2012 shotern
incentive bonus from the Company. Mr. De Silva wail his 2012 shoiterm incentive bonus at target, pursuant to thadesf his separatic
agreement. Thus discussions with respect to Nammeduive Officers’ 2012 bonuses do not apply to Die. Silva or Mr. Hanson.

Bonuses for 2012 are based 30% on the achieveniesttabegic initiatives and 70% on meeting finahcregetrics. The table belc
outlines our payouts for the strategic initiativelsich make up 30% of total target bonus. For eddihese metrics, the executive can ach
between 100% of target for base goals and 200%tfetch goals. Participants receive no bonus cfeditach category if the base level is
achieved. If base level is achieved, participaateive 20% bonus credit. If stretch targets aréeael, participants receive a further 20%
the relevant categories. Partial credit can be @&dhfor stretch targets.

The Talent and Compensation Committee allocatedttia¢egic initiative components of the 2012 AlRb® as follows:

Base Stretch

Objective Base Stretch Weighting Weighting
Exceed $75M synergy run-rate in Europe by end o

2012 $7E $8C 20% 20%
Build/acquire at least one additional growth pletic One Two 20% 20%
Exceed $1.5B in emerging market se $1.2E $1.5E 20% 20%
Generate $625M in EBITA contribution from our

Dermatology segmel $625V Above $625N\ 20% 20%
Become a top 15 global pharma company based o

Enterprise Value by 201 $25E $30E 20% 20%

The Talent and Compensation Committee determinethehthe AIP performance goals have been achidtgdetains the discretion
reduce or eliminate AIP bonuses fodividual executives, even if performance targats met. In exercising negative discretion, thesfigan:
Compensation Committee may consider the performafi¢ke individual Named Executive Officer or fatpsuch as level of performan
minimum financial goals or cost targets, applicabl¢he functional area for which the Named Exe@utDfficer is responsible, the divisior
which the Named Executive Officer belongs, or tleenpany as a whole.

For 2012, the Talent and Compensation Committeerchiied that each of the financial targets waseaei at a level beyond the stre
levels while the Company achieved the majorityhaf stretch goals for the strategic objectives. dtuee, the bonuses were paid for all Na
Executive Officers at 181.70% of target level, ottian Mr. Weldon who was paid at 192.5% of hig¢adevel. Mr. Weldors bonus was pa
at a higher level than the other Named Executiviic€t primarily based on the performance of thsitesses he led in 2012, including
Neurology & Other and the US Aesthetics segmentsesg& two business units combined achieved the nuaxirbonus amount, whi
accounted for 75% of Mr. Weldon’s payout targete Temaining 25% of Mr. Weldos’bonus calculation took into account corporatelts
and the attainment of strategic initiatives relatethe businesses he led.
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The Talent and Compensation Committee revieweddmers levels for 2013 and determined that our dlkeom incentive pay for certe
executives should be improved. For 2013, the Tadedt Compensation Committee increased Mr. Peagsdort term incentive pay targe
150% of his base salary and increased the shamtiterentive pay target to 100% for Mr. Schillerfeetive April 1, 2013.

Equity-Based Incentive Compensation

The Talent and Compensation Committee implementpdyaforperformance compensation structure that grantedrapaand PSUs
each of our active Named Executive Officers. Thieitaand Compensation Committee viewed this congi@rs program as having attribu
that strongly and appropriately motivate executiaed all levels of employees to achieve high lee¢[§SR and as a result, share in the lon
term growth and profitability of the Company.

Under this compensation program, the Talent and gamsation Committee implemented guidelines to enthat a significant portion
total compensation is directly related to the aahieent of certain TSR thresholds through awardemd-term equity incentives. The act
Named Executive Officers received their equity alsan connection with entering into their employrmagreements described below. Tt
grants were front-loaded and are intended to rewaperior performance over a thrgear period if the TSR targets are met or exceetbe
Talent and Compensation Committee does not expagiint equity awards to its Named Executive OffiGanually.

Equity grant award levels are determined basedoompetitive market data, and the individgatole, past performance and experie
The equity-based awards used to further our objestivere:

» approximately 50% stock options based on B-Scholes value; ar

» approximately 50% PSUs based on fair market vafuguo Common Shares at date of grant (based omuh&er of shares earr
assuming achievement of 15% or 10% annualized BSRypplicable; the PSU payout can be significagit@ater than 50% of to
long-term payouts if higher TSRs are achiewvt

The longterm incentive equity awards granted to Named Exee®fficers in connection with the employmentegments largely refle
the incentives closely aligned with TSR and thehude:

e Time-Vested Stock Options th—
« vest 25% per year over the first four anniversasiegrant; anc

provide value only when shareholders realize arease in the value of their holdin

* PSUs —PSUs that vest based on the three (or four) yeapoanded TSR thresholds as follows and linear paietion is applied fc
TSR performance between the applicable thresh

No vesting for TSR less than 15% for grants maderbeNovember 28, 201.

100% of PSUs vest for 15% TSR for grants made bdfmvember 28, 201.

200% of PSUs vest for 30% TSR for grants made kdfmvember 28, 201.

300% of PSUs vest for 45% TSR for grants made keftmvember 28, 2012; ai

in the case of Mr. Pearson, with respect to cedhimns PSUs, 400% of PSUs vest for 60% T

The Talent and Compensation Committee reviewedCibrapanys equity compensation approach in November 20lghsmre that tt
plan would continue to attract, retain and rewaxécetives for outperformance in the market whileviting limited payout for pot
performance. The Committee considered various dmrng the design of the program. As part of thissateration the Talent a
Compensation

40



Table of Contents

Committee reviewed analysis showing that changhme ttiggers to 10%, 20% and 30% for 1x, 2x and &xgdt grants would be mc
appropriate given compound annual growth rate mstéor our peer group. The Talent and Compens&immmittee believes the new tar¢
still strongly align shareholder interest with mgement while making compensation packages more eltimgp for both current and futu
employees. On November 14, 2012, the Talent andp@osation Committee approved new TSR performarrgetafor awards made on
after November 28, 2012 as follows:

» TSR thresholds as follows and linear interpolat®applied for TSR performance between the applictiresholds
* No vesting for TSR less than 10'
* 100% of PSUs vest for 10% TS
e 200% of PSUs vest for 20% TS
* 300% of PSUs vest for 30% TSR; ¢
 in the case of Mr. Pearson, with respect to cedfins PSUs, 400% of PSUs vest for 60% T

Share Ownership Guidelines

The Talent and Compensation Committee believe ghathasing large amount of Company shares withsooe/n money creates
incentive to manage the Company prudently whileidimg excessive risks. We believe large share mseb are much more effective in
regard than receiving equity awards without sazziff personal funds.

In line with this principle, a key element of ownspensation plan is our stock matching plan. Unldisrplan, for every share of Vale
stock that an executive purchases (and commitsonsell for 3 years) the Company matches with a R®8t vests over 3 years). For st
Named Executive Officers there are minimal requpatthase amounts. For example, when Mr. Pearserined, he was required to purct
$3 million worth of shares and he voluntarily puaskhd $5 million. For Mr. Schiller, the required ghaise was $3.2 million and he volunte
purchased $5 million.

The Talent and Compensation Committee also estelisninimum share ownership requirements. Each NaBxecutive Officer i
required to own Common Shares representing twostithe combined amount of their base salary anetangnual cash bonus an amour
generally in excess of the share ownership requresnof our peer group companies.

Retirement and Welfare Benefits

The retirement and welfare benefit programs arecassary element of the total compensation padkegiesure a competitive positior
attracting and maintaining a committed workforcartiipation in these programs is not tied to perfance.

Our specific contribution levels to these prograrsadjusted annually to maintain a competitivetipsswhile considering costs.

» Retirement Savings Plan All employees in the United States, including Mesgtearson, Schiller, De Silva, Hanson and Weldms
eligible to participate in a tagualified retirement savings plan under Section(Kpaf the Internal Revenue Code of 1986, as and
(the “Internal Revenue Code'$tarting in 2012, all eligible employees are aldlecontribute to the Retirement Savings Plan,
beforetax basis, the lesser of (i) up to 50% of their winsalary or (ii) the limit prescribed by the Imtal Revenue Code. T
Company matches 50% of the first 6% of pay thatoistributed to the Retirement Savings Plan. All Eapge contributions to ti
Retirement Savings Plan are fully vested upon dmution; matching contributions vest equally overee years
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* Welfare Plans — Our executives were also eligibl@articipate in our broablased welfare benefits plans (including medicahtal
vision, life insurance and disability plans) upbe same terms and conditions as other emplo

Executive Benefits and Perquisites

We provided Named Executive Officers with pergeisiand other personal benefits that we and thenfralel Compensation Commit
believe are reasonable and consistent with ourativesmpensation program to better attract andrretaperior employees for key positic
The Talent and Compensation Committee periodicgaljews the levels of perquisites and other persogrefits provided to Named Execut
Officers. The Talent and Compensation Committeenids to maintain only those perquisites and otlegrefits that it determines to
necessary components of total compensation andatbatot inconsistent with shareholder interest® Talent and Compensation Commi
has determined that Mr. Pearson may ordinarily e Company aircraft for all travel, both businessd personal. Certain travel
Mr. Pearson’s immediate family is also permitteHeToregoing use by Mr. Pearson and his immedately is at the Compang’expense al
the related income tax incurred by Mr. Pearsonr@ssed up by the Company. The Company believesntiaking the Company aircr
available to Mr. Pearson allows him to serve shald interests by efficiently and securely conthgbusiness during and when traveling.
other use by Mr. Pearson and other executives bleaflursuant to the Companypolicy on aircraft use or, with respect to MraR®n, th
approval of the Chairperson of the Talent and Coregtion Committee or the Lead Independent Director.

Attributed costs of the personal benefits descriteove for the Named Executive Officers for thedlsyear ended December 31, 2(
are included in the column entitled “All Other Coemgation” of the Summary Compensation Table.

Employment Agreements

To foster the retention of our key management teamhave entered into an employment agreement et of our active Nam
Executive Officers, including Mr. Pearson, thatarmorates the Valeant compensation philosophy.eMadution of Mr. Pearsos’employmer
agreement is described below. A detailed descripgifceach of the employment agreements is set torthages 44-46.

The Company’s pay philosophy was designed and imghted in 2008 for Mr. Pearson, the thmawly hired Chief Executive Officer a
his executive leadership team of Valeant Pharma@sitinternational (“Old Valeant”)n 2010, Valeant Pharmaceuticals International ree
with Biovail Corporation (Biovail). Biovail was thgurviving company, but it was renamed Valeant Plageuticals International, Inc.Néw
Valeant,” which is the Company). The pay philosophld Valeant was adopted by the Company anch#sagement team.

Mr. Pearson signed an original 3 year employmentegent with Old Valeant in February 2008. His isal@as $1 million per year, t
bonus opportunity was up to 200% of salary, heivecke1,024,591 options, 407,498 PSUs and was rediuo buy at least $3 million
Company shares, with a matching RSU granted fdn share he purchased up to $5 million. The PSUsahathimum compound annual T
trigger of 15% and a maximum of 45%.

By November 2009, the share price of Old Valeant &8 SR of 168%, compared to a decline of 21%Her3&P 500 index. Mr Pears
was nearing the trigger point for the maximum antafrPSUs achievable under the contract. The Taedt Compensation Committee
Board of Directors decided to proactively amend Riarsors employment agreement with the goal of retaining®éarson beyond his 3 y
agreement and to motivate him to continue to dviaéeants TSR by first, preventing him from monetizing saim the Company, and secc
by granting new equity with higher TSR hurdles. Thécome of this negotiation was that Mr. Pearsgreed not to sell any net share
Valeant until 2014 even if he were to voluntariave the
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Company. The Board of Directors believed this wasoae effective and enforceable retention tool thay noneompete agreement, as wel
being highly motivating to drive TSR. In return feacrificing his liquidity, Mr. Pearsorsalary was raised to $1.5 million. The Boart
Directors also granted Mr. Pearson new stock optanmd PSUSs, with the option exercise price and”®d measurement base price set ¢
price equal to the 45% y&ar TSR price under the original contract (whichsvapproximately 15% higher than the stock pricehendate ¢
grant).

In March 2010, Mr. Pearson and old Valeant enténézl an amendment to his employment agreementfkectdax law changes, wi
such amendment reflecting provisions that were ecacally equal to, or less favorable to, Mr. Pearso

In September 2010, Old Valeant merged with Biovailform New Valeant. This was a change of controdl ander Mr. Pearsos’
employment contract all his equity grants shouldehaested. The Board of Directors negotiated with Réarson and he waived his right
vest in return for a new tranche of PSUs at a 60%a8 TSR trigger price.

In 2011, the Board of Directors again amended MarBons employment contract, with the goal of extendimgdmployment beyor
2014. Mr. Pearsor’salary was increased to $1,600,000. In addigorgen that most of the performance hurdles assediaith previous equi
grants had been achieved, the Board of Directateriskned that it was in the shareholdebest interests to award an additional equityt
(Stock Options and PSUs) to support the Compaajorementioned goal of increasing long term si@der returns. In addition, Mr. Pear:
also agreed to certain restrictions on not seliingres up to February 1, 2017.

In 2012, given the significant growth and succesthe Company, the Talent and Compensation Comeniifedated the industtyase:
peer group of companies to more appropriately cetlee size and scope of the Company. Coincidettt thie update of this peer group an
recognition of the Company’s continued growth andcess, Mr. Pearsansalary was increased to $1,750,000 and his thoyets opportunit
was increased from 100% of base salary to 13092018, after a further review of Mr. Pearsorcompensation and performance of
Company, Mr. Pearson’s target bonus opportunity wagased to 150% effective April 1, 2013.

Tax and Accounting Implications
Deductibility of Executive Compensation

As part of its role, the Talent and Compensatioom@ittee reviews and considers the deductibilityeg&cutive compensation un
Section 162(m) of the Code, which provides thatmaay not deduct compensation in excess of $1,0000is paid to certain individui
unless that compensation is performance based awdsnother requirements. While prior to 2011 oumgensation programs were
designed with a focus on Section 162(m), becausshrofithe compensation paid to our Named Exec@ffieers was deductible by ndo:-S
companies, beginning in 2011 after shareholder aygbrof our 2011 Omnibus Incentive Plan and the radneent to our 2007 Equ
Compensation Plan at our 2011 Annual Shareholdesstiy and on a goinfprward basis, we developed our compensation pdach the
compensation paid under management incentive Bafofly deductible for federal income tax purpas@sir 2011 Omnibus Incentive Plan .
the amendment to the 2007 Equity Compensation Blath, of which were approved at the 2011 Annualréalders Meeting, are designe:
increase the deductibility of compensation paiduo Named Executive Officers. However, in certatnations, the Talent and Compensa
Committee may approve compensation that will nottntieese requirements in order to ensure competitivels of total compensation for
executive officers.

Accounting for Stock-Based Compensation

We account for stockased payments including grants under the 2007t{Q@mpensation Plan, in accordance with the requénts ¢
FASB ASC Topic 718 (formerly, FASB Statement 123(R)
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COMPENSATION COMMITTEE REPORT

The Report of the Compensation Committee of the Board of Directors shall not be deemed incorporated by reference by any general
statement incorporating by reference this Proxy Statement into any filing under the Securities Act of 1933, as amended or under the Securities
Exchange Act of 1934, as amended, except to the extent that the Company specifically incorporates this information by reference, and shall not
otherwise be deemed filed under such Acts.

The Compensation Committee of our Board has rewdeaveel discussed the Compensation Discussion anlydsaequired by Item 402
(b) of Regulation S with management and, based on such review amdigifons, the Compensation Committee recommendt tBoar
that the Compensation Discussion and Analysis tledied in this Proxy Statement.

Compensation Committee
Robert N. Power, Chairperson
Ronald H. Farmer

Robert A. Ingram

G. Mason Morfit

SUMMARY COMPENSATION TABLE

The following table sets forth the annual and léegn compensation awarded to or paid to the Namestlive Officers for servic
rendered to the Company in all capacities durirgytar ended December 31, 2012.

Non-Equity
Stock Option Incentive Plan All Other
Salary Bonus Awards Awards Compensatior ~ Compensatior Total
Name and Principal Position Year ($) ($) ($)Q) %)) ($) $)(3) (%)
J. Michael Pearson(: 201z 1,712,501 — — — 3,827,05(8) 573,41(9) 6,112,97!
Chief Executive Office 2011 1,578,46: — 12,168,38 6,015,001 2,996,82: 13,951,31 36,709,98
201c¢ 387,50( — 3,606,96 — 750,00( 10,86 4,755,33.
Howard B. Schiller(4 201z 1,000,00t — 4,306,37(5) — 1,362,75/(8) 46,58t¢ 6,715,71
Executive Vice President and 2011 83,33: — 4,569,41 3,446,001 98,12t 142 8,197,01
Chief Financial Office
Rajiv De Silva 201z 843,75(  $500,00((11) — — — 2,247,80(10) 3,591,511
President and Chief Operating 2011 750,00( 1,068,35 — 756,56. 32,55: 3,107,461
Officer, Specialty Pharmaceutic: 201C 163,95¢ — 1,514,701 1,110,00! 192,50( 807 2,981,96!
Jason D. Hanson(! 201z 37,91¢ — 3,650,89(7) 1,735,16! — — 5,423,96'
Executive Vice President,
Company Group Chairmg
Ryan H. Weldor 201z 281,25( — 1,910,93(7) 882,98: 216,56:(8) 5,92( 3,297,64!

Executive Vice President,
Company Group Chairmg

(1) For 2012, this column represents the aggregatet giate fair value computed in accordance with FASEC Topic 718 for all stoc
awards granted in 2012, which include RSUs, PSldsaatching RSUs

(2) For 2012, this column represents the aggregate gege fair value computed in accordance with FASEC Topic 718 for all optior
awards granted in 2012. Assumptions used in theulzlon of these amounts, including the amountscidieed in footnote (1), &
included in Note 17 to our financial statementsum Annual Report on Form -K for the fiscal year ended December 31, 2(

44



Table of Contents

(3)

(4)

()

(6)
(7)

(8)
(9)
(10)

(11)

The following tables set forth all other compersatprovided to the Named Executive Officers for 2(

Grou
Executive Term Lrijfe Whole Life Personal Us:
Name Allowance(A) Insurance Insurance 401(k) Match of Aircraft
J. Michael Pearson 35,00( 2,622 2,59¢ 5,83: 121,05((9)
Howard B. Schillel — 2,622 — 1,25( —
Rajiv De Silva — 1,71C 1,59t 7,50(C —
Jason D. Hansa — — — — —
Ryan H. Weldor — 762 — 5,15¢ —
Legal Life
Name Expense Insurance Other
J. Michael Pearson — 109,73t 296,58(B)
Howard B. Schille 42,71« —
Rajiv De Silva — —

Jason D. Hansc — —
Ryan H. Weldor — —

(A) The executive allowance is intended to be useaditosmobile leases, financial planning, supplemdiftalnsurance and/or a hee
fithess membershij

(B) Mr. Pearson received a otime tax reimbursement payment for taxes and iatgraid by Mr. Pearson pursuant to Section 40¢
the Internal Revenue Code as a result of an adirgtiise error by the Compan

Messrs. Pearson and Schiller also served as membeus Board. Neither Mr. Pearson nor Mr. Schilleceived additional compensat
of any kind for his services as a Board mem

Included in the value of stock awards is thangrdate fair value of timbased RSU awards issued in 2012 in accordance thd
Company’s Share Match Program for Mr. Schiller 886,375). The grant date fair value of tiln@sed RSUs is estimated based ol
closing price of the Compa’s Common Shares on the date of gr

Mr. Hanson joined the Company on December 11, 2

Included in the value of stock awards is the gdate fair value of PSU awards that are subjecettam performance conditions rela
to TSRs for Messrs. Hanson ($3,650,891) and Welgkin910,935) which were calculated based on théghie outcome of tl
performance conditions related to these awardsdonrdance with FASB ASC 718. The following tabl@wsk the fair value of the awal
of each Named Executive Officer on the date of gifathe value of these grants would have beenutaied assuming a conversion |
the maximum number of Common Shares based ondkanglprice of the Compa’s Common Shares on the date of gr

Fair
Value of
Named Executive Officer Awards
Hanson 6,450,14
Weldon 3,376,11!

The amounts included are for performance bonuseseéaunder the Annual Incentive Cash Bonus Prodram January 1, 2012
December 31, 2012, but paid in the following y«

Amount includes the value of Mr. Pearson’s pead use of the Company’s aircraft in accordandh e Companyg policy on aircra
use (including $81,779 associated with an incometas-up).

Pursuant to the terms of his September 2012 sémaragreement, Mr. De Silva received a $1,600,08@esance payment plus
additional $637,000 payment representing his tatj2012 sho-term incentive bonu:

Pursuant to the terms of his September 2012 sépa@greement, Mr. De Silva received a $500,00Qubatue to attainment of cert
performance criteria in Q3 201
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Grants of Plan-Based Awards

All Other All Other

Stock Option
Estimated Future Awards: Awards:
Estimated Future Payouts Payouts Under Number Number Exercise
Under Non-Equity Incentive Equity Incentive of of or Base
Plan Awards Plan Awards Shares o Securities Price of  Full Grant
Stock or Underlying Option Date Fair
Grant Threshold Target Maximum Target  Maximum Units Options Awards(1) Value(2)
Name Date (%) ($) ($) (#) (#) (#) (#) ($/Sh) ($)
J. Michael Pearson N/A 0 2,106,25! 4,212,500
Howard B. Schille 01/20/1: 54,50((3) 2,774,59!
04/20/1: 27,80((4) 1,531,78
N/A 0 750,00( 1,500,00!
Rajiv De Silva N/A 0 637,50((5)  1,275,001(5)
Jason D. Hansc 12/11/1: 84,50((6) 58.1¢ 1,735,16!
12/11/1. 36,30((7)  108,90(7) 3,650,89
N/A 0 0 0
Ryan H. Weldor 12/11/1. 43,00((6) 58.1¢ 882,98:
12/11/1. 19,00((7) 57,00((7) 1,910,93!
N/A 0 139,16 278,33«
(1) This column shows the exercise price for the stymtions grantec

(2)
(3)

(4)

()
(6)
(7)

Unless provided otherwise, this column shows trengdate fair value of each equity award computeddcordance with FASB AS
Topic 718.

These Restricted Share Units (“RSUs8st 1/3 per year for three years on January 203,22014 and 2015, subject to the Na
Executive Officers continued employment through thkevant vesting date. The RSUs were issued iordaace to a Share Ma
program where one share of Common Share purchasedsea match of one RSU representing one Commares

These Restricted Share Units (“RSUeEst 1/3 per year for three years on April 20, 2@IB.4 and 2015, subject to the Named Exec
Officers continued employment through the relewassting date. The RSUs were issued in accordanaeSioare Match program wh
one share of Common Share purchased equals a ofatole RSU representing one Common St

Pursuant to Mr. De Silva’s September 2012 Ssar Agreement, Mr. De Silva was paid $637,000espect of his 2012 target short
term incentive bonu

These stock options vest in four equal instafits on December 11, 2013, 2014, 2015 and 201f&ciub the Named Executive Officer’
continued employment through the relevant vesteig.

These amounts show the potential number of PSUsntlag convert into Common Shares only if the TSRetmier exceeds certi
thresholds on September 11, 2015, December 11, 20ib March 11, 2016 (the “Initial Measurement Dgtesr September 1
2016, December 11, 2016 and March 11, 2017 if cikeaed at the Initial Measurement Dal
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Outstanding Equity Awards at Fiscal Year-End

The following table provides information on the dliolgs of stock options and stock awards by the NbhiEeecutive Officers as
December 31, 2012. This table includes unexeraseddunvested option awards and unvested RSUs afampance share units. Each eq
grant is shown separately for each Named Exec@iVieer. The market value of the stock awards isdobon the closing market price of
Common Shares on December 31, 2012, which was $59.7

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market or
Awards: Payout
Number Value
of of
Market Unearned Unearned
Number Number Value of Shares, Shares,
of Number of Shares Shares or  Units or Units or
Securities  of Securities or Units Units of Other Other
Underlying Underlying of Stock Stock Rights Rights
Unexerciset  Unexercised Options That Have That Have That Have That Have
Options Options Exercise Option Not Not Not Not
Date of #) #) Price Expiration Vested Vested Vested Vested
Name Grant*  Exercisable Unexercisable ($) Date (#) (%) #) ($)
J. Michael Pearson 10/24/1: 103,76:(1) 6,201,85
08/23/1: 125,00( 375,00((2) 54.7¢ 08/23/202
08/23/1: 120,00((3) 7,172,401
10/04/1( 502,99¢4) 30,064,07
12/01/0¢ 225,81¢(5) 13,497,02
12/01/0¢ 363,46¢ 1,090,40((6) 12.87 02/01/201!
02/01/0¢ 2,979,25. 4.2C 02/01/201:
Howard B. Schille 04/20/1: 27,80((1) 1,661,60
01/20/1: 54,50((1) 3,257,46
12/01/1: 50,00( 150,00((2) 46.21 12/01/202
12/01/1: 90,00(7) 5,379,301
Rajiv De Silva 10/24/1: 4,12((1) 246,25;
07/25/1: 9,894(1) 591,36
11/21/1( 96,13¢(8) 25.4z 11/11/201!
11/11/1( 87,95/(9) 5,256,89
03/03/4( 101,48:(2) 13.2¢  03/03/201
09/10/0¢ 6,517(10) 389,52:
03/10/0¢ 8,39((10) 501,47(
01/05/0¢ 85,874(2) 7.81 01/05/201
Jason D. Hansc 12/11/1: 84,50((2) 58.1¢ 12/11/202:
12/11/1: 36,30((11) 2,169,65
Ryan H. Weldor 12/11/1: 43,20((2) 58.1¢ 12/11/202:
12/11/1: 19,00((12) 1,135,63
07/25/1: 391(1) 23,37(
11/11/1( 20,6949) 1,236,88
11/21/1( 15,58¢ 15,58¢8) 25.4; 11/11/201!
03/03/1( 43,61! 43,61¢2) 13.2¢ 03/03/201
11/06/0¢ 43,61! 6.3¢ 11/06/201:

*  For a better understanding of this table, we haetuded an additional column showing the grant ddtéhe stock options and stc
awards,

(1) The RSUs vest in three equal installments on tts¢, §econd and third anniversary of the date ahfyrsubject to the Named Execu
Officer's continued employment through the vesting ¢

(2) These stock options vest in four equal installmemtghe first, second, third and fourth anniversafrithe date of grant, subject to
Named Executive Offic’'s continued employment through the relevant vestatg.

(3) These 120,000 PSUs could vest in up to 480,000 Gom&hares subject to specific performance critiéeid to TSR as measured
May 23, 2014, August 23, 2014 and November 23, Z“Initial Measuremen
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(4)

()
(6)

(7)

(8)
(9)

(10)

(11)

(12)

Date¢) or May 23, 2015, August 23, 2015 and November R252f not achieved at the Initial Measurement Bz

These 502,996 PSUs are subject to specific perfocenariteria tied to TSR as measured on Novemb2013, February 1, 2014 ¢
May 1, 2014 (“Initial Measurement Datesty November 1, 2014, February 1, 2015 and May 1521 not achieved at the Init
Measurement Date

The RSUs vest monthly over a three-year peliedinning on March 1, 2011, subject to the Namedchtive Officers continue
employment through the relevant vesting d

The stock options vest in four equal parts vesfirmgn February 1, 2011 with the vesting dates of rkaty 1, 2012, February
2013, February 1, 2014 and February 1, 2015, sulijethe Named Executive Officer'continued employment through the rele
vesting date

These 90,000 PSUs could vest in up to 270,000 Cam8tares subject to specific performance critéed to TSR as measured
September 1, 2014, December 1, 2014 and March15 20nitial Measurement Datesdr September 1, 2015, December 1, 201E
March 1, 2016 if not achieved at the Initial Measuent Dates

These stock options vest in four equal instatite on October 8, 2011, 2012, 2013 and 2014, cutjehe Named Executive Officer’
continued employment through the relevant vestaig.

The following table shows the maximum number of @wn Shares that could be awarded under each of #88s, subject to specif
performance criteria tied to TSR as measured ore 28n 2013, September 28, 2013 and December 28 @0ditial Measuremet
Date¢) or June 28, 2014, September 28, 2014 and Decerb2024 if not achieved at the Initial Measureni2ates.

Named Executive Officer Maximum Shares under PSU
Weldon 41,38¢
De Silva(A) 175,90:

(A) Pursuant to Mr. De SilVs September 2012 separation agreement, these awarel$orfeited on January 15, 20:

The RSUs vest equally in each of the four gdfatlowing the date of grant, subject to the Nantedecutive Officers continue
employment through the relevant vesting d

These 36,300 PSUs could vest in up to 108,900 Cam8tares subject to specific performance critéed to TSR as measured
September 11, 2015, December 11, 2015 and MarcB@1B (“Initial Measurement Datesty September 11, 2016, December 11, .
and March 11, 2017 if not achieved at the Initisdddurement Date

These 19,000 PSUs could vest in up to 57,000 ComBlmares subject to specific performance critega io TSR as measul
on September 11, 2015, December 11, 2015 and M4rcB016 (“Initial Measurement Datesy September 11, 2016, Decembel
2016 and March 11, 2017 if not achieved at thadnifleasurement Date
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Option Exercises and Stock Vested

The following table provides information regardiogtion exercises by the Named Executive Officemsngu2012 and shares acquirec
vesting of RSUs and performance share units heltidoyNamed Executive Officers during 2012.

Option Awards Stock Awards
Number of Shares Value Realizec Net Number of Share: Value Realize(
Acquired on Exercise
on Exercise Acquired on Vesting on Vesting

Name (#) $)() (#) $)(2)
J. Michael Pearson — — 377,95((3) 20,046,92(3)
Howard B. Schillel — — — —
Rajiv De Silva 297,03t 11,562,76 125,61: 6,644,14.
Jason D. Hansc — — — —
Ryan H. Weldor — — 25,84( 1,410,86!

(1) The value realized on exercise is based on thedirige price of the Compa’s Common Shares on the exercise ¢
(2) The value realized on vesting is based on thergjosiice of the Compars Common Shares on the vesting d

(3) The amounts reported do not include 503,998 PSlith ewalue of $27,021,053) which vested in 2012dre not issuable until the yi
2019 pursuant to his employment agreement. In iaddithe amounts reported do not include 193,56QJRPwith a value ¢
$9,966,565.70) which vested in 2012 but are noike until the year 2019 pursuant to his employiragneement

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

Pearson

The Company is a party to an employment agreeméht Mr. Pearson, which was amended in March 20b& (CEO Agreemen})!
Pursuant to the CEO Agreement, Mr. Pearson isletib a cash severance payment on a qualifyingitation of employment by tl
Company without Cause (as defined in the CEO Agesgjror by Mr. Pearson for Good Reason (as deforeddw) equal to the sum of t
times Mr. Pearson’s base salary plus $3,000,000aamab-rated annual bonus based on actual perfaenahthe Company. If Mr. Pearsan’
employment is terminated by the Company without S8aar by Mr. Pearson for Good Reason in either eagen 12 months following
change in control of the Company, he would be ledtito a cash severance payment equal to threes tineesum of his base salary and te
bonus, a pro-rata target bonus, and continuedthaall welfare benefits for two years. In addition termination of Mr. Pearsamemploymer
without Cause or for Good Reason or as a resuliiofdeath or disability, the vesting and exerciéigbof Mr. Pearsons options will b
accelerated and the vesting of certain awards ¢fR@8ill vest and the performance thresholds apple#o the performanckased RSUs w
be assessed through termination and a number tf will vest upon termination based on that perfamge (except that performanbase:
share units granted to Mr. Pearson in 2010 wilbfwerated based on the number of completed monthseddpsm February 1, 2011 to the ¢
of termination divided by 36 months). “Good Reastntlefined under the CEO Agreement to generalljude (i) a diminution of duties a
responsibilities, including removing Mr. PearsonClgirman of the Board for any reason other thanpiance with applicable law or stc
exchange rules, (ii) any reduction in base salatamet bonus (other than any reduction exprgsstynitted by the CEO Agreement), and (i
material breach by the Company of a material pionisf the CEO Agreement. Mr. Pearson will be sabje covenants not to compete v
the Company, and not to solicit employees, durisgemployment and for a period of 12 months theeeaf
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Schiller

The Company is party to a letter agreement with S¢hiller, which was entered into on November 10112 Pursuant to the let
agreement, in the event of the termination of Mhifler's employment by the Company without Cause (as @efin his letter agreement)
by Mr. Schiller for Good Reason (which includesimidution in responsibility, compensation reductitime Companys material breach of
material provision of the letter agreement, or cat®mn in excess of 50 miles), Mr. Schiller is dat to a cash severance payment equal t
times his base salary plus his target annual bémysn the event of a termination without Cause or for G&®eason within twelve mont
following a change in control of the Company, thtieges the sum of his base salary and target arlmals), a praata annual bonus basec
the lesser of actual performance of the Companytamybt, continued health and welfare benefitslfdmonths, and outplacement service
to $20,000. The letter agreement also provides Sdhiller with a grant of stock options and PSUs. t@rmination of Mr. Schilleg
employment without Cause or for Good Reason or @Esalt of his death or disability, the vesting anercisability of Mr. Schilles option:
will be accelerated, and if such termination of &yment occurs following the one year anniversdrthe grant date of his performanbase:
RSUs, the performance thresholds applicable to anith will be assessed through termination andraber of units will vest upon terminati
based on that performance (provided that if hisleympent terminates due to death prior to the firshiversary, the performance thresh
applicable to such units will be assessed on amzessd measurement period of one year). In the edeatchange in control of the Compe
the performance-based RSUs will be converted intfe-based RSUs equal to the number of RSUs that woaid tvested based
performance through the change in control. Mr. Bahis required to comply with any share ownersfgiguirements adopted by the Comp
Mr. Schiller is subject to a covenant not to sokgnployees during his employment and for a peoioivelve months thereafter.

Hanson and Weldon

The Company has entered into employment letters Wit. Hanson and Mr. Weldon (each, an “executivef).the event of tr
termination of the executive’'s employment by tharpany without Cause (as defined in the employneiens) or by the executive foGboc
Reason” (which includes a diminution in respongiilcompensation reduction, or the Companyiaterial breach of a material provision of
employment letter), the executive would be entited cash severance payment equal to one timesc&witives base salary and target ani
bonus (or, in the event of a termination withouti€aor for Good Reason either in contemplationrafithin 12 months following a change
control of the Company, two times the sum of theoetive’s base salary and target annual bonus)-eapa annual bonus based on the le
of actual performance of the Company and targetémed on target in the event of a change in cotérmination), continued health ¢
welfare benefits for 12 months, and outplacementises up to $20,000. The equity awards grantedyaumt to the terms of the employnr
letters (options and performance share awardsjubject to forfeiture on the executigdermination of employment except as describeovia
If the executive is terminated by the Company withGause or by the executive for Good Reason reeitase within 12 months followiny
change in control of the Company, or in the evhatdxecutives employment terminates as a result of his dehéyésting and exercisabil
of the executives options will be accelerated. In addition, if #eecutive is terminated by the Company without @ausby the executive f
Good Reason or if the executive’s employment teateid as a result of his disability or as a restithe executives death, in each cz
following the oneyear anniversary of the grant date, the performahcesholds applicable to the performance sharts wniil be assess
through termination and a prata portion of such units will vest upon terminatbased on a fraction, the numerator of whiclhésrtumber ¢
days from the date of grant through terminatiord #re denominator of which is 1,095 (except thathi event of the executivedeath, th
performance thresholds applicable to the performatmare units will be assessed through terminati@ha the portion of such units that
upon termination will not be pro-rated). In the evef a change in control of the Company, the penBmcebased RSUs will be converted i
time-based RSUs equal to the number of RSUs that waaitd kiested based on performance through the chargntrol. Each executive
required to comply with any share ownership requéets adopted by the Company. Each executive ig&utp a covenant not to soli
employees during the executive’s employment ana foeriod of 12 months thereafter.
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De Slva

Mr. De Silva was also a party to an employmengtettith the Company similar to that described wibpect to Messrs. Hanson

Weldon. On September 13, 2012, the Company enieteda separation agreement with Mr. De Silva, Whétiperseded that employm
letter. Pursuant to the separation agreement MiSiva continued to serve as the Compariesident and Chief Operating Officer, Spec
Pharmaceuticals, until January 15, 2013, upon wiatk his employment with the Company terminatedsiéant to Mr. De Silva’ Septemb
2012 Separation Agreement, Mr. De Silva was paid7§80 in respect of his 2012 target shertn incentive bonus and $1,600,00(
severance payments and 12 months of benefits catiim. He also received $500,000 due to attainroéertain 2012 performance gc
while he remained with the Company. The separa@gneement also contains non-solicitation and nepatagement covenants.

Termination/Change-in-Control(1)

Accelerated

Cash Benefits anc Option Accelerated RSl
Severance Perquisites Vesting Vesting
Name ®E) ®)@ ®)E)
J. Michael Pearson 14,350,00(6) 263,76: 51,140,04 30,064,07
Howard Schille 3,600,00((7) 42,78¢ — 17,334,73
Rajiv De Silva(2) N/A N/A N/A N/A
Ryan Weldor 1,540,00(7) 50,38( 5,038,64' 2,497,11.
Jason Hanso 2,340,00(7) 50,38( 136,04! —
(1) This table includes estimated amounts payatdeiraing each Named Executive Offiseémployment was terminated on Decembe

(2)
(3)
(4)

()

(6)

2012 by us without cause or by the Named Execu@ifficer for good reason within 12 months followiagchange in control. The 2C
Equity Compensation Plan provides for a reductiobénefits paid as a result of a change in coiifttbe acceleration of the vesting ¢
exercisability of any stock awards, together wittyents and other benefits of a participant in2886 Stock Option Plan, beco
subject to Section 280G of the Code, to the extaitthe reduction in benefits yields a more fabt@after tax result for the participa

As described above, pursuant to Mr. De Sgv@éptember 2012 Separation Agreement, Mr. De Sidsapaid $637,000 in respect of
2012 target shc-term incentive bonus and $1,600,000 in severangmeats and 12 months of benefits continuat

The amounts shown in this column represent celtaiefits and perquisites that the Named Executifiegds would receive, includir
medical insurance coverage, 401(k) matching camiobs, life insurance coverage and outplacementcss.

The amounts shown in this column represent theymtodf (i) the number of unvested shares underlyiregstock options held by 1
Named Executive Officer at December 31, 2012 whichuld vest pursuant to the terms of the individealployment agreements
award agreements, multiplied by (ii) an amount &étuéhe share price on December 31, 2012, which $&9.77, less the option pric

The amounts shown in this column represent theyatodf (i) the number of unvested shares subjegietdormance RSUs, match
RSUs and RSUs, held by the Named Executive Offagmpplicable, at December 31, 2012 which woulddmelerated pursuant to
terms of the individual employment agreements caravagreements, multiplied by (ii) the share pdoeDecember 31, 2012, which v
$59.77.

The amount shown is equal to (A) three timesshim of Mr. Pearsos’(x) base salary as of December 31, 2012, an2i0(2 target bont
(130% of base salary), plus (B) the amount of MamBo’'s 2012 target bonu
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(7)

target bonus

Termination/ No Change-in-Control(1)

Benefits anc

Accelerated

The amount shown is equal to two times the sfithe Named Executive Officex’(x) base salary as of December 31, 2012, an2i0d/

Accelerated

Cash Severanc Option RSU

Perquisites Vesting Vesting

Name $ ®@ ®)E) ®)@
J. Michael Pearson 6,500,00((5) 263,76 51,140,04 19,207,60
Howard Schillel 2,800,00((6) 42,78¢ 2,034,001 4,490,04
Rajiv De Silva 1,600,00(7) N/A N/A N/A
Ryan Weldor 770,00((7) 50,38( — 1,050,541
1,170,00(7) 50,38( — —

Jason Hanso

(1)
(@)
(3)

(4)

This table includes estimated amounts payasderaing each Named Executive Offieeemployment were terminated on Decembe
2012 by us without cause or by the Named Exec@ifficer for good reasor

The amounts shown in this column represent celtaiefits and perquisites that the Named Executifiegds would receive, includir
medical insurance coverage, 401(k) matching camiobs, life insurance coverage and outplacementcss.

The amounts shown in this column represent theymtodf (i) the number of unvested shares underlyiregstock options held by 1
Named Executive Officer at December 31, 2012 whiduld vest pursuant to the terms of the individealployment agreements
award agreements, multiplied by (ii) an amount &étuéhe share price on December 31, 2012, which $&9.77, less the option pric

The amounts shown in this column represent theyatodf (i) the number of unvested shares subjegieidormance RSUs, match
RSUs and RSUs, held by the Named Executive Offagm@pplicable, at December 31, 2012 which woulddmelerated pursuant to
terms of the individual employment agreements caravagreements, multiplied by (ii) the share pdoeDecember 31, 2012, which v

$59.77.

(5) The amount shown is equal to two times the sum ofdarso’s (x) base salary as of December 31, 2012, plu$3yhillion.

(6) The amount shown is equal to two times the s@ir. Schiller's base salary as of December 31,2(plus Mr. Schillels 2012 targt
bonus.

(7)

Termination/Death(1)

The amount shown is equal to the Named ExecutiViedl's base salary on December 31, 2012, plus 2012 taoges.

Accelerated

Benefits anc Option Accelerated RSL

Cash Severanc Perquisites Vesting Vesting

Name $ (6] (6] [E]E)]
J. Michael Pearson — — 51,140,04 30,064,07
Howard Schillel — — 2,034,001 12,415,66
Rajiv De Silva N/A N/A N/A N/A
Ryan Weldor — — 2,634,441 2,497,11.
— — 136,04 —

Jason Hanso

(1)

2012 as a result of the Named Executive Of' s death
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(2) The amounts shown in this column represent theyatodf (i) the number of unvested shares underlyiregstock options held by 1
Named Executive Officer at December 31, 2012 whiduld vest pursuant to the terms of the individealployment agreements
award agreements, multiplied by (ii) an amount &étuéhe share price on December 31, 2012, which $&9.77, less the option pric

(3) The amounts shown in this column represent theymtodf (i) the number of unvested shares subjegieidormance RSUs, match
RSUs and RSUs, held by the Named Executive Offagmpplicable, at December 31, 2012 which woulddmelerated pursuant to
terms of the individual employment agreements caravagreements, multiplied by (ii) the share pdoeDecember 31, 2012, which v
$59.77.

Termination/ Disability(1)

Benefits anc Accelerated Accelerated RSU
Cash Severanc Option

Perquisites Vesting Vesting
Name (%) ($) 3?2 $)3)
J. Michael Pearson — — 51,140,04 30,064,07
Howard Schillel — — 2,034,001 9,409,11!
Rajiv De Silva N/A N/A N/A N/A
Ryan Weldor — — 2,029,401 1,050,54

Jason Hanso — — — —

(1) This table includes estimated amounts payatderaing each Named Executive Offisce€mployment were terminated on Decembe
2012 as a result of the Named Executive Of's disability.

(2) The amounts shown in this column represent theyatodf (i) the number of unvested shares underlyiregstock options held by 1
Named Executive Officer at December 31, 2012 whiduld vest pursuant to the terms of the individealployment agreements
award agreements, multiplied by (ii) an amount étmuéhe share price on December 31, 2012, which $&9.77, less the option pri

(3) The amounts shown in this column represent theymtodf (i) the number of unvested shares subjegieidormance RSUs, match
RSUs and RSUs, held by the Named Executive Offagmpplicable, at December 31, 2012 which woulddmelerated pursuant to
terms of the individual employment agreements aaravagreements, multiplied by (ii) the share pdoeDecember 31, 2012, which v

$59.77
DIRECTOR COMPENSATION
Change in
Pension
Value and
Fees Nonqualified
Earned or Non-Equity Deferred
Paid in Stock Option Incentive Plan  Compensatior All Other
Cash Awards Awards  Compensatior Earnings Compensatior Total
Name (%) ®)(@) (%) (%) %) $) (%)
Ronald H. Farmer 11,79¢ 437,56%2) — — — — 449,36
Robert A. Ingran 185,66° 393,05 — — — — 578,72:
Theo Mela-Kyriazi — 479,6742) — — — — 479,67"
G. Mason Morfit 106,70t 374,96: — — — — 481,67.
Dr. Laurence E. Pal 97,80¢ 374,96: — — — — 472,77(
J. Michael Pearsa — — — — — — —
Robert N. Powe 104,20¢ 374,96 — — — — 479,17
Norma A. Provenci — 509,67¢(2) — — — — 509,67t
Howard B. Schillel — — — — — — —
Lloyd M. Segal 45,00( 419,12:2) — — — — 464,12:
Katharine B. Stevensc 100,66° 374,96:¢ — — — — 475,63:
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(1) This column represents the aggregate grant datedhie computed in accordance with FASB ASC Taidi8 for all deferred share ur
and RSUs granted in 2012. Fair value is calculadg the closing price of our Common Shares ondtite of grant for purposes
determining the individual grant amounts as desctrim the narrative below. The following Directdrad aggregate outstanding D¢
and/or RSUs at 2012 fiscal year-end: Mr. Farmer,Q98), Mr. Ingram (189,772), Mr. Meld§yriazi (182,499), Mr. Morfit (77,493
Dr. Paul (64,001), Mr. Power (43,661), Ms. Provendi21,595), Mr. Segal (49,634) and Ms. Stevendér684).

(2) Includes restricted and/or deferred share unitstgehin lieu of cash for annual Board and Commitetainers

At the direction of the full Board, the Nominatiagd Corporate Governance Committee evaluates theeatitiveness of noemploye:
Directors’ compensation and makes recommendations to theBhdkd as appropriate. The Board can change the eosation of suc
Directors at any time. In making its recommendatjdhe Nominating and Corporate Governance Comengtmsiders both the high leve
expertise and the time commitment that Board seratche Company requires. The Nominating and Gatpdsovernance Committee has
authority to retain and/or terminate compensationsaltants or compensation consulting firms asNbminating and Corporate Governa
Committee may deem appropriate in recommendingamployee Director compensation.

Compensation

On May 30, 2012, the Board approved an increasenafial cash retainers to $75,000 from $60,000, whie payable in quarte
installments, and annual cash retainers for thentittee chair of each committee are: $50,000 (aspeoed to $25,000 prior to March 6, 20
for the Audit and Risk Committee, $20,000 for thaléht and Compensation Committee, $15,000 for tloniNating and Corpore
Governance Committee, $20,000 for the Operatiomar@ittee (prior to its dissolution on May 30, 2018),5,000 for the Special Indepenc
Committee and $20,000 for the Finance and TrarsatCommittee, each payable in quarterly installien addition, the Board approy
annual committee member retainers of $15,000 fer Ahdit and Risk Committee, $12,500 for the Taland Compensation Committ
$10,000 for the Nominating and Corporate Governd@ammittee, $12,500 for the Operations Committg@®(fo its dissolution on May 3
2012), $10,000 for the Special Independent Comeisied $12,500 for the Finance and Transactions Gesneach payable in quarte
installments. Directors are also reimbursed foirthat-of-pocket expenses in attendingp@rson meetings. Directors are permitted to el
receive RSUs in lieu of any of the above cash metai Any such RSUs so elected are deliverablbeaehd of a Directos’ service with th
Company.

In addition to the cash retainers above, effectore2012, on the third day following each Annual éfiag of Shareholders, each non
employee Director is granted a number of RSUs withir market value equal to $375,000. These anR&4ls vest and are deliverable on
first anniversary of the grant date. Prior to 20d@nual RSUs were fully vested on the grant datedmtiverable on or following the end ¢
Director's service with the Company (“Mandatory 8&haJnits”). Upon recommendation of the Nominating and Corpoi@tevernanc
Committee, the Board determined that it was in @oenpany$ best interest to terminate the equity progranviahdatory Share Units a
replace it with the current equity program of arlR@Us, as described above. Accordingly, all MaadaShare Units (other than units grat
prior to October 3, 2004) are scheduled to be dedigd in 2013 pursuant to the plan termination ruleder Code Section 409A.

Each nonemployee Director is expected to hold or controimpany common shares (including vested, restrictedeterred share uni
having a market value at least equal to $2 milbgmo later than the fifth anniversary of his or kkction or appointment to the Board or,
individuals who are Directors on May 30, 2012, atet than May 30, 2017.

In addition to the compensation described above Director serving as the Lead Director is entittedeceive an annual fee of $100,(
Also, a Director serving as the Non-Executive Qbexison is entitled to
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receive an annual payment of $400,000 (payable $220n RSUs and $180,000 in cash). Mr. PearsorMm&chiller received compensat
in 2012 only in their capacity as our Chief ExeeaitDfficer and Chief Financial Officer, respectiuebee “Summary Compensation Table.”

EQUITY COMPENSATION PLAN INFORMATION

Number of Securities Number of Securities
Remaining Available for
to Be Issued Upon Weighted-Average Future Issuance Under
Exercise of Exercise Price of Equity Compensation Plan:
Outstanding Options, Outstanding Options

(Excluding Securities

Plan Category Warrants and Rights Warrants and Rights Reflected in Column (a))
(@) (b) (©)

Equity Compensation Plans Approved
Shareholder 14,196,11(1)(2) $ 18.97 4,073,01!
Equity Compensation Plans Not
Approved By Shareholde — — —
Total 14,196,11 $ 18.9i 4,073,01

(1) Included in this amount is the maximum number oim@wn Shares that may be issued under each of this BStstanding as
December 31, 2012. Includes securities underlyify &wvards granted prior to the Merger that wereveded to Company awards
connection with the Merger. As of December 31, 20th2 weighted average remaining contractual tefroutstanding options w
six years

(2) Included in this amount is the maximum number ofm@wn Shares that may be issued under the Vale®3 &0d Valeant 2006 Ple
representing (i) 5,500,264 Common Shares issuablespect of options and (ii) 3,517,972 Common &hassuable in respect of R¢
granted and which remain outstanding under suatsplBhe weighted average exercise price on théd®260 Common Shares issuabl
respect of options is $7.7

2011 Omnibus Incentive Plan Summary

The Companys 2011 Omnibus Incentive Plan was adopted and ap@rby the Board and the shareholders of the ComeHactive a
of May 16, 2011.

Awards Under The Plan

Awards under the Plan may be granted as optiorduliimg both incentive stock options and nonquadifistock options), she
appreciation rights (“SARs")share awards (including restricted shares, defeshedes and share units that may be settled @ith@ommot
Shares or cash) or cash awards. To date, howew&ARs or deferred shares have been granted umgl@an. Awards may be granted sin
in combination or in tandem as determined by th&erftaand Compensation Committee, in its sole digmme A maximum of 6,846,3:
Common Shares (2.25% of the issued and outstari@bngmon Shares as of March 17, 2013) may be issuesdignt to the exercise of opti
or in connection with the vesting of share awandden the terms of the Plan.

Eligibility

Persons eligible to receive awards are employedsDirectors of the Company and its subsidiarieswa$i as other individuals,
determined by the Talent and Compensation Committee perform services for the Company or a subsydin the capacity of a consulte
agent or otherwise. Unless otherwise determinedhbyTalent and Compensation Committee, memberseoBbard shall generally not
eligible to receive SARs or options.
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Participation Limits

Subject to adjustments made to reflect a chandkerCompanys capital structure, including as a result of alstdividend, stock spli
reverse consolidation, recapitalization, reorgaioraor divestiture or other similar event (“capittructure adjustments”the aggrega
number of Common Shares that may be granted tdcwered employeetluring a calendar year in the form of options, SA&sl/or shai
awards intended to qualify as “performance-basedpemsation” guch terms having the meanings given in Sectiofrdpaf the U.S. Intern
revenue Code of 1986, as amended, including args rahd regulations thereunder) shall not excee@00 shares (computed baser
maximum performance).

Furthermore, (i) the number of Common Shares idsuabpersons who are reporting insiders (as ddfineNational Instrument 5504
— Insider Reporting Reguirements and Exemptions of the Canadian Securities Administrators), at dimye, under all securitiase:
compensation arrangements of the Company, canruetedx10% of issued and outstanding Common Sharéseo€ompany; and (ii) tl
number of Common Shares issued to such insidethjnwény one year period, under all secubifsed compensation arrangements o
Company, cannot exceed 10% of its issued and owtistz securities.

Expiration of Options and SARs

Generally options and SARs are granted for a teztardhined by the Talent and Compensation Commiitte@ot to exceed 10 years (
“Original Term”). For options granted as incentive stock optionseidain participants, the Original Term shall notead five years. If tt
Original Term of an option and SAR held by a pdpant expires during a Company blackout period iapple to the participant whi
prohibits the participant from trading in Compamgurities, the term of such option shall be extenai&il the tenth Business Day following
end of the Company blackout period.

Exercise Price of Options and SARs

The exercise price per share for each option and BAot less than 100% of the closing price of@menmon Shares on the trading
immediately preceding the date of grant.

Vesting

Awards under the Plan are subject to such vestiogigions as the Talent and Compensation Committeg determine. Optiol
currently outstanding vest in equal installmenteroa period of three or four years after the ddtgrant or 100% on the third or fou
anniversary of the grant date. Share units geryerait 100% on the third anniversary of the datgrant.

Dividend Equivalents

The Talent and Compensation Committee may prowideghare awards earn dividends or dividend eqeialin the form of addition
share awards, subject to such terms, conditiosfrjgons and limitations as it may establish frime to time. Notwithstanding the foregoi
dividends or dividend equivalents may not be paiith wespect to any share award subject to the wehient of performance criteria, unless
until the relevant performance criteria have beatisfied. Generally, holders of share units recelixédend equivalents which are subjec
vesting in line with the underlying award to whittey relate

Termination of Employment

Except as otherwise provided in a participant’'s leyment agreement or letter, in the event that dpgonholders employment
terminated by reason of death, disability, termoraby the Company without cause or the participantintarily resigns, the right to exerc
such option terminates on the date that is 90 ftays the participans termination (but in no event beyond the Origihatm). Any options ¢
share units that are unvested and do not vesteotethmination date are cancelled and forfeited.
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In the event that the optionholderemployment is terminated by the Company withause within one year following a change
control, all unvested options will vest on suchrtgration and the optionholder will have one yedlofeing such a termination to exercise
option (but in no event beyond the Original Tertn).the case of a holder of share units whose empdoy is terminated by the Compi
within one year following a change of control, arher of the holdes share units will vest on such termination eqaahte number of she
units granted multiplied by a fraction, the numeraif which is the number of completed months betwéhe date of grant and the dat
termination and the denominator of which is thsty-(36). Any remaining unvested share units whidohnot vest on the termination date
be cancelled and forfeited on the date of termomati

In the event that the optionholde®mployment is terminated by the Company for cauiee to the exercise of the option, the optioalt
terminate and expire as of the date of terminatibtihe employment. In the case of a holder of shalts whose employment is terminatec
the Company for cause, all of the holder’s shaitshall terminate as of the date of terminatibthe employment.

Nontransferability

Awards granted under the Plan, and during any gdesforestriction on transferability, Common Shargsued in connection with t
exercise of an option, may not be sold, pledge@pthecated, assigned, margined or otherwise tnamdfén any manner other than by will
the laws of descent and distribution, unless artd the shares underlying such award have beereissand all restrictions applicable to s
shares have lapsed or have been waived by the tTatemh Compensation Committee. Notwithstanding tbeedoing, the Talent a
Compensation Committee may, in its sole discreta@rmit (on such terms, conditions and limitatiassit may establish) nonqualified st
options and/or shares issued in connection with@ion exercise to be transferred to a memberparticipants immediate family or to a trt
or similar vehicle for the benefit of a participanitmmediate family members.

Amendment and Termination

The Plan and any award may be amended, suspendedrnated at any time by the Board, provided ttmamendment shall be mi
without shareholder approval if such sharehold@rayal is required in order to comply with appli@baw or the rules of the NYSE, the r.
of the Toronto Stock Exchange (“TSX®r any other securities exchange on which the ComS8twares are traded or quoted. Under the
the Company shall obtain shareholder approval(fpa reduction in the exercise price or purchaseepof an award (or the cancellation and re
grant of an award resulting in a lower exerciseguor purchase price), except where the reductionade to reflect a chance in the Compsany
capital structure, including as a result of a @mtructure adjustment; (ii) the extension of @riginal Term of an option; (iii) any amendm
to remove or to exceed the participation limitsaliged above; (iv) an increase to the maximum nunob€ommon Shares issuable undel
Plan (other than adjustments made to reflect agighanthe Companyg’ capital structure, including as a result of ateaptructure adjustmen
(v) amendments to the amendment provision of the Bther than amendments of a clerical naturef@hdny amendment that permits awe
to be transferable or assignable other than fomabestate settlement purposes or for other pugposeg involving the receipt of monet
consideration.

Without shareholder approval, the Board has therelimn to make certain amendments to the Pladydintg: (i) amend the vestil
provisions of an award, (ii) amend the payment jzions of an award, (iii) cancel or modify outstargdawards, (iv) waive any restrictic
imposed with respect to awards or the Common Shisseed pursuant to awards, (v) make amendmertketBlan to ensure compliance v
applicable securities and tax law as well as th& &8d NYSE rules, (vi) make any amendment of aicdmnature as well as any amendn
clarifying any provision of the Plan, (vii) makeyaadjustment to reflect a change in the Compsmgpital structure, including as a resu
capital structure adjustments, and (viii) suspengtominate the Plan.
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Except for adjustments to awards made in conneetitiha change of control of the Company, no teation, suspension or amendrr
of the Plan or any award shall adversely affectrifipt of any participant with respect to any awdrdretofore granted, as determined by
Talent and Compensation Committee, without sucligigant’s written consent.

No amendments were made to the Plan in 2012.

2007 Equity Compensation Plan

The Companys 2007 Equity Compensation Plan was adopted ancheggb by the Board and the shareholders of the @osnpffectivi
as of May 16, 2007. The Company ceased grantingaveavds under the 2007 Plan upon the approvaleo@11 Omnibus Incentive Plar
2011.

Awards Under The Plan
Awards under the 2007 Plan may be granted as apéind RSUs.

Eligibility
Persons eligible to receive awards are employedsDarectors, as well as “consultants” (as definedNiational Instrument 45-106-
Prospectus and Registration Exemptions of the Canadian securities administrators) of thenfany and its subsidiaries and affiliates.

Participation Limits
Under the current terms of the 2007 Plan:

(a) the number of Common Shares reserved for “gnsidas defined in the TSX Company Manual) issuablengttime, under tt
2007 Plan and under any other secubiésed compensation arrangements, will not exceétl dDissued and outstanding Comr
Shares;

(b) the number of Common Shares issued to sucHdrsiwithin any ongear period, under the 2007 Plan and under any
security-based compensation arrangements, wikroéed 10% of issued and outstanding Common Shares;

(c) the total number of options and RSUs in aggeegsanted pursuant to the 2007 Plan to any onéipant during any calenc
year must not exceed 20% of the total number aboptand RSUs in aggregate granted pursuant tBl#reduring such calendar year;

(d) the number of Common Shares to be issued uhde2007 Plan to any one participant during eatdndar year during the te
of the 2007 Plan shall not exceed the lesser &)of the issued and outstanding Common Shar@g @987,450 Common Shares;

(e) the number of Common Shares reserved for isguand issued pursuant to the 2007 Plan to anpartieipant at any time mt
not exceed 25% of the total number of Common Shaasmay be issued from treasury under the Plaoh; a

(f) the maximum number of Common Shares issuabtespect of RSUs, that are subject to performaone¢sgduring any calenc
year, to any one participant, shall be 300,000 Com@hares (subject to any decrease pursuant tetamjots made in connection wit
change in the Compars/'capital structure, or an amalgamation, combinatierger or other reorganization involving the @amy)
provided, however, that if the performance periwdess than three consecutive fiscal years, suctinman number of Common Sha
above shall be determined by multiplying 300,000akyaction, the numerator of which is the numbledays in the performance per
and denominator of which is 1095.
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Expiration of Options

The 2007 Plan provides for a maximum option termd gkars. Options currently outstanding under ®@72Plan generally expire on
fifth anniversary of the date of grant. Howeverthig term of an option expires during a Compangksat period applicable to the particip
which prohibits the participant from trading in Cpamy securities, the term of such option shall xiereded until the tenth Business [
following the end of the Company blackout period.

Exercise Price of Options

The exercise price per share for each option or ARdt less than 100% of the volume weighted ayeteading price of the Comm
Shares for the five trading days immediately praugthe date of grant.

Vesting

Awards under the 2007 Plan are subject to suchingeptovisions as the Talent and Compensation Cdi@enmay determine. Optic
generally vest in equal installments over a pedbthree or four years following the date of graRéstricted share units generally vest 100¢
the third anniversary of the date of grant. Vesth@®SUs also may be subject to the attainmenpetified performance goals.

Dividend Equivalents

RSUs earn dividend equivalents in the form of addél RSUs. Dividend equivalents vest in line wtitle underlying award to which th
relate.

Termination of Employment or Service

Options granted under the Plan to an employee fareofoption holder are forfeited upon terminatiohemployment or term of offic
with the Company, except in certain cases includiisgbility, death, retirement and termination withcause or resignation. Any options |
by an option holder that are not exercisable atdte of death, disability, retirement or termioatimmediately expire and are cancellet
such date. Employee options that are exercisalileeadate of death, disability, retirement or teration expire on the earlier of (a) the orig
term of the option and (b) either (i) 180 days frthra date of death, disability or retirement oy €0 days from the date of termination witt
cause or resignation. Consultant options that seecesable at the date of death or disability @& tlonsultant or termination of the consul
relationship expire on the earlier of (a) the ar@iterm of the option and (b) 60 days from theeddtdeath, disability or termination. Where
employee or officer option holder's employmentemt of office is terminated for cause, or a corsls consulting arrangement is terminz
for the consultang breach of the consulting arrangement, any optiaid by the option holder, whether or not exetiisat the terminatic
date, immediately expire and are cancelled on slath. Notwithstanding the foregoing provisions, Beard may permit the exercise of .
options held in the manner and on the terms asdnéd by the Board, including the right for theaBo to accelerate the vesting of opti
provided that the Board may not authorize the @geraf an option beyond the expiration of the aggille exercise period.

Where an RSU holdes’employment, term of office or consulting arrangatterminates by reason of (a) in the case ofmaplayee o
officer RSU holder, voluntary resignation, or tenaion by the Company or one of its affiliates dause or (b) in the case of a consultant
holder, voluntary termination or termination by Bempany or one of its affiliates for breach of tdomsulting arrangement, then any RSUs
are unvested on the date of such termination agmason will be forfeited and cancelled on thentaration date. Where the RSU holder’
employment terminates due to death, disabilityetirement or termination without cause, or a caastilRSU holdes consulting arrangeme
is terminated by the Company or one of its afd@bther than as a result of a breach, then agpaoportion of the holdes’RSUs will ves
based on the number of days of active service filuengrant date to the date of death, disabilityirement or termination compared to
number of days from the grant date to the vestatg,dand the remainder are cancelled.
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In addition to the foregoing, the 2007 Plan prositieat:

(a) if an option holder or RSU holder engages buainess that competes with that of the Compangngractivity that would t
considered detrimental to the Company (i) prioatty exercise of an option, all options held by tiption holder will terminate ai
expire; (ii) during the ongear period following the date an option is exexdi®r becomes vested, the option holder will beiired tc
pay to the Company an amount equal to any gainzeshhs a result of the exercise of the optioi); ffiior to any vesting of RSUs,
RSUs held by the RSU holder will terminate and hecelled; or (iv) during the ongear period commencing on the date one or
RSUs vest, the RSU holder will be required to payi$ an amount equal to the market price of the @omShares and/or the c
amount received by the RSU holder, plus any otlaér tealized as a result of the vesting of the RS&ssiance of the Common Shz
and/or payment of the cash amount; and

(b) if an option holder or RSU holder has been eygd by the Company or one of its affiliates folegst 10 consecutive years,
Plan provides that, provided that the sum of thiddrts age and the years of service with the Companis affiliate, equals or excee
70, upon the retirement, death, disability or teration (other than in the case of a terminationcfause) (i) all of the unvested opti
held by such holder will immediately vest and beeoaxercisable, (ii) all such vested options shaflire on the earlier of (A) tt
expiration of the term of such options, and (B) gmar following the retirement, death, disability termination with us, and (jii) ¢
unvested RSUs held by such holder will immediategt (other than for RSU holders who are subjeti.t®. taxation, in which case !
Plan provides for special vesting rules).

On a change in control, the Board may, withoutdbresent of any participant, take such steps asecessary or desirable to cause
conversion or exchange of outstanding options ddfkmto or for cash or options, units, rights dnest securities of substantially equiva
value in any entity participating in or resultingdn the change in control. Alternatively, the Boandy accelerate the vesting of any o
outstanding options or RSUs so that they are esaloté conditional upon or prior to the completiéthe change in control.

Nontransferability

No assignment or transfer of options or RSUs, wdretluntary, involuntary, by operation of law dherwise, vests any interest or ri
in any assignee or transferee and immediately @gnassignment or transfer, or any attempt to nth&esame, such options or RSUs
terminate and be of no further force or effect.

Notwithstanding the foregoing, the Talent and Conga¢ion Committee may, in its sole discretion, pefon such terms, conditions ¢
limitations as it may establish) nonqualified stamitions and/or shares issued in connection witloation exercise to be transferred 1
member of a participant’s immediate family or twst or similar vehicle for the benefit of a peipant’s immediate family members.

Amendment and Termination

The Board may, without notice, at any time or frime to time for any purpose whatsoever, amendyend, discontinue or termin
this 2007 Plan or any award granted under this Z8i.

No amendment shall be made without shareholdemappif such shareholder approval is required iheorto comply with applicable Iz
or the rules of the NYSE, the rules of the TSXaay other securities exchange on which the ComniareS are traded or quoted. Undel
2007 Plan, the Company shall obtain shareholderozpp for any amendment (i) to increase the nundfe€ommon Shares reserved
issuance under the 2007 Plan; (ii) that would redhe exercise price of an option (including a edlation and reissue of an option constitu
a reduction of the exercise price); (iii) to extehe term of an outstanding option beyond the p&lly scheduled expiry date for that opti
(iv) to the eligible participants under the 200@arPthat would permit the introduction or reintrotioic of nonemployee directors to particip.
under the 2007 Plan on a
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discretionary basis; (v) that would alter the tfarsbility or assignability of options or RSUs; aifd) to provide for other types
compensation through equity issuance, in each oakss the change results from an adjustment nraderinection with a change in
Company’s capital structure, or an amalgamatiomhioation, merger or other reorganization involvihg Company.

Without shareholder approval, the Board has thereli|on to make certain amendments to the 2007, Rlaluding: (i) amend the vesti
provisions of an award, (ii) amend the payment jzions of an award, (iii) cancel or modify outstargdawards, (iv) waive any restrictic
imposed with respect to awards or the Common Shsseed pursuant to awards, (v) make amendmeniet®007 Plan to ensure complia
with applicable securities and tax law as well fas TSX and NYSE rules, (vi) make any amendment ofesical nature, as well as ¢
amendment clarifying any provision of the 2007 Plani) make any adjustment to reflect a changethe Companys capital structur
including as a result of capital structure adjusttagand (viii) suspend or terminate the 2007 Plan.

Except for adjustments to awards made in conneetitiha change of control of the Company, no teation, suspension or amendrr
of the 2007 Plan or any award shall adversely affexright of any participant with respect to award theretofore granted, as determine
the Talent and Compensation Committee, without qacticipant’s written consent.

No amendments were made to the 2007 Plan in 2012.

Option and RSU Plans

As of March 17, 2013, 7,062,862 Common Shares #2.82 the issued and outstanding Common Shares)bbkad issued upon t
exercise of options granted under the 2003 Planl&&d080 (less than 1% of the issued and outstgndommon Shares) had been issue
connection with the vesting of RSUs granted unter2003 Plan. As of March 17, 2012, a total of 8,535 Common Shares (2.38% of
issued and outstanding Common Shares) remained/eesfor issuance under the 2003 Plan, represe(iibgd62,411 Common Shares (1.
of the issued and outstanding Common Shares) iksulalrespect of options and (80,714 (less than 1% of the issued and outsta
Common Shares) issuable in respect of RSUs gramddvhich remain outstanding under such plan. Aslafch 17, 2013, 47,046 (less tl
1% of the issued and outstanding Common Shares)pbiad issued upon the exercise of options granteléruthe Valeant 2006 Plan :
1,627,366 (less than 1% of the issued and outstgridommon Shares) had been issued in connectitntmétvesting of RSUs granted ur
the 2007 Plan. As of March 17, 2013, a total of74,812 Common Shares (less than 1% of the issuddbatstanding Common Shar
remained reserved for issuance under the Valedy& BPtan, representing (i) 37,953 Common Shares tles 1% of the issued and outstan
Common Shares) issuable in respect of options &ntl,§27,366 (less than 1% of the issued and antihg Common Shares) issuabl
respect of RSUs granted and which remain outstgndlider such plan.

As of March 17, 2013, 3,617,488 (1.19% of the igsaad outstanding Common Shares) had been issuwdtbp exercise of optio
granted under the 2007 Plan (including under tH32Dption Plan) and 2,786,462 (less than 1% ofdgfiged and outstanding Common Shz
had been issued in connection with the vesting 8UR granted under the 2007 Plan. As of March 17132@ total of 1,739,280 Commn
Shares (less than 1% of the issued and outstardorgmon Shares) remained reserved for issuance uthdeR007 Plan, represent
(i) 812,331 Common Shares (less than 1% of theeéssund outstanding Common Shares) issuable inaespeptions and (ii) 926,949 (le
than 1% of the issued and outstanding Common Shiagsble in respect of RSUs granted and whiclamemutstanding under such plan.
Company ceased granting new awards under the 2@067upPon the approval of the 2011 Omnibus Incerfilas in 2011.

As of March 17, 2013, 11,612 (less than 1% of #iseiéd and outstanding Common Shares) had beemnl ispoa the exercise of optic
granted under the 2011 Plan and 129,093 (lessi¥anf the issued and outstanding Common Sharespéeaa issued in connection with
vesting of RSUs granted under the 2011
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Plan. As of March 17, 2013, a total of 2,689,568m@wmn Shares (less than 1% of the issued and odistatCommon Shares) remait
reserved for issuance under the 2011 Plan, repiegefi 1,544,293 Common Shares (less than 1%hefissued and outstanding Comt
Shares) issuable in respect of options and (33,275 (less than 1% of the issued and outstan@dmmgmon Shares) issuable in respe:
RSUs granted and which remain outstanding undér glam.

AUDIT COMMITTEE REPORT

The Report of the Audit and Risk Committee of the Board shall not be deemed incorporated by reference by any general statement
incor porating by reference this Proxy Statement into any filing under the Securities Act or under the Exchange Act, except to the extent that we
specifically incorporate this information by reference, and shall not otherwise be deemed filed under such Acts.

The Audit and Risk Committee, comprised of indemgrnidirectors, is delegated by the Board to mortier integrity of our financi
statements, the auditors’ qualifications and indeleace, the performance of the auditors and owrriat auditors, and the Compasy’
compliance with legal and regulatory requirements.

Management has primary responsibility for our ficiah statements and the overall reporting processvall as establishing a
maintaining our internal controls. Pricewaterhouseizrs LLP (United States), our auditors for fisgshr ended December 31, 2012, hat
responsibility for expressing an opinion as to vakethe audited financial statements have beerapedpn accordance with generally acce
accounting principles in the United States in aditenial respects and on the effectiveness of darnal controls over financial reporting.

The Audit and Risk Committee met with managemenxlt the auditors to review and discuss the auditeahfiial statements for the y
ended December 31, 2012, as well as managesnassessment of the effectiveness of our intemirals over financial reporting and
auditor's assessment of our internal controls over findmejaorting. The auditors, as well as the inteenaditors, had full access to the Al
and Risk Committee, including regular meetings aithmanagement present.

The Audit and Risk Committee received from and used with the auditors the written report andiétter from the auditor required
applicable requirements of the Public Company Aatiog Oversight Board regarding the audisocommunication with the Audit and R
Committee concerning independence and has discuslkdthe auditor its independence. Additionalliie tcommittee discussed with
auditors the matters required by the CodificatibiSmtements on Auditing Standards No. 61, as aergnas adopted by the Public Comg
Accounting Oversight Board in Rule 3200T.

The Audit and Risk Committee acts only in an owgrsicapacity and must rely on the information pded to it and on tt
representations made by management and the auddmsed on the aforementioned reviews and disaussénd the report of the auditors,
Audit and Risk Committee recommended to the Bohad the audited financial statements for the yadled December 31, 2012, be inclu
in the Company’s Annual Report filed with the SEC.

Audit and Risk Committee

Norma A. Provencio, Chairperson
Theo Melas-Kyriazi

Katharine B. Stevenson
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CERTAIN TRANSACTIONS

Certain Related-Party Transactions

As described above, the Board has adopted a cobasifiess conduct and ethics for our Directorscef§ and employees entitled
Standards of Business Conduct that sets out thedBoexpectations for the conduct of such personisdim dealings on behalf of the Compe
Our conflict of interest policy is set forth in o&tandards of Business Conduct and requires thactors, officers and employees a\
situations in which they have a potential or actaiflict of interest with the Company. Directoodficers or employees involved in any of
types of relationships described in our conflictrdérest policy are required to immediately anéyfdisclose the relevant circumstances to |
immediate supervisors, in the case of officersrmpleyees, or to the Audit and Risk Committee, ie tiase of Directors. The Audit and F
Committee reviews transactions or proposed traigecin which an executive officer has an intetkat conflicts with the Company/interest
and makes recommendations to the Board regardipgach transaction. The Audit and Risk Committes alonducts such reviews in ce
where the conflict, or potential conflict, involvasmember of the Board. Our conflict of interesliqgyostates that the following are types
outside activities that can create conflicts:

Ownership by a Director or employee or any memibén® Director’s or employes’family of a substantial interest in any concéuan
does business with the Company, whether as a supgéaler or customer, or are a competitor (exicefite case of a publicly own
corporation whose securities are traded on the opeket).

Serving as a director, officer, employee, constjtadvisor, or in any other capacity for any busier other organization with wh
the Company currently (or potentially) has a bussnelationship or which is, or can expect to bezcancompetitor of the Compar

Engaging in an outside activity with an individualysiness or organization which currently (or pttdly) has a competitive
business relationship with the Company where sudfivity is likely to decrease the impartiality, jgihent, effectiveness
productivity expected from an employt

Performance by a Director or employee or a membbé¢he Director’'s or employes’family of services for any outside concer
individual that does business with the Comp:

Outside employment which conflicts or might be mrebly expected to conflict with the normal dutiéshe Director or employe:

Since January 1, 2012, the Company was involvedtearfollowing relatedparty transactions each of which has been approwedtifiec
by the Audit and Risk Committee:

J. Michael Pearson’s brotherdiaw, Robert Brabandt, Director of Corporate Promert/ Real Estate, has been employed b
Company since September 2010. In 2012, Mr. Brabawdtived $231,250 which included his salary, banglife insurance.
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PROPOSAL NO. 2
ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Board is committed to excellence in governanse.our 2011 Annual Shareholders Meeting, our Bosedommended al
shareholders approved, in a non-binding advisotg vihat a notinding advisory vote on executive compensatiorhélel every year. Tt
Board determined that our shareholders should vot@ say-orpay proposal every year, consistent with the pesfee expressed by «
shareholders at the 2011 Annual Meeting. ProposalNprovides the Compars/shareholders with an opportunity to provide avisagly vote
related to compensation of the Company’s Named lkexOfficers.

The Company has a “pay-for-performanaggfiilosophy that forms the foundation of all deansioregarding compensation of
Companys Named Executive Officers. This compensation glojidy and the program structure approved by thentalnd Compensati
Committee are central to the Compangbility to attract, retain and motivate indivitkiasho can achieve superior shareholder returns
approach, which has been used consistently oveye¢hes, has resulted in the Companwgbility to attract and retain the executive tt
necessary to guide the Company during a periodehéndous growth and transformation. Please refeifEkecutive Compensation-
Compensation Discussion and Analysis — Executiveni@ary” for an overview of the compensation of thenanys Named Executi
Officers.

Pursuant to Schedule 14A of the Exchange Act, weaaking for shareholder approval, in an advisesplution, of the compensatior
our Named Executive Officers as disclosed in thesxi? Statement in accordance with SEC rules, wHishlosure includes the disclosure ur
“Executive Compensation — Compensation Discussiot Analysis,”the compensation tables and the narrative disaudsitowing the
compensation tables. This vote is not intendeddtiress any specific item of compensation, but rathe overall compensation of our Nar
Executive Officers and the executive compensatilities and practices described in this Proxy $tet&. This advisory vote gives you ¢
shareholder the opportunity to endorse or not esadtitre compensation of our Named Executive Offittexsugh the following resolution:

Resolved, that the shareholders approve, in an addry resolution, the compensation paid to the NameHxecutive Officers
as disclosed in the Compensation Discussion and Apsis section and compensation tables, as well detother narrative executive
compensation disclosures, contained in this Proxyt&ement.

This vote is advisory and therefore not bindingloen Company, the Talent and Compensation Comnuoftéee Board, or the Board. T
Board and the Talent and Compensation Committaeeville opinions of our shareholders and to thenextiere is any significant vote aga
the Named Executive Officer compensation as disdas this Proxy Statement, we will consider thekareholderstoncerns, and the Tals
and Compensation Committee will evaluate whethgraations are necessary to address those concerns.

The Board recommends that the shareholders vote FORroposal No. 2.
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PROPOSAL NO. 3
APPOINTMENT OF AUDITORS

The Audit and Risk Committee recommended to ther@t@at PwC U.S. be put before the shareholdettsedtieeting for appointment
our auditors to serve until the close of the 20¥hal Meeting of Shareholders. The Board has aedegtd endorsed this recommendation.

PwC Canada audited the Compankistorical financial statements for fiscal yeaded December 31, 2011. On April 4, 2012, we rex
PwC Canada that the Company’s Audit and Risk Cotemibad determined to recommend to the CompaBgard that, at the 2012 anr
meeting of shareholders, shareholders appoint Pv8C & the Comparg’auditors for the year ending December 31, 201202012 annu
meeting of shareholders, shareholders appointed B\8Cas the Company’s auditors for the year enBiagember 31, 2012.

The report of PWC U.S. on the consolidated findnsiatements of the Company for the fiscal yeareednBecember 31, 2012 did
contain any adverse opinion or disclaimer of opininor was it qualified or modified as to uncertgjraudit scope or accounting princip
During the year ended December 31, 2012 and irstheequent interim period through the date he@dhere were no disagreements \
PwC U.S. on any matter of accounting principles poactices, financial statement disclosure or angitscope or procedure, wh
disagreements, if not resolved to PwC WSsatisfaction, would have caused PwC U.S. to nrakerence to the subject matter of
disagreement in connection with this report, afdtere were no reportable events of the type ritesa in Item 304(a)(1)(v) of Regulation S-
K.

The report of PwC Canada on the consolidated filmhstatements of the Company for the fiscal yeateel December 31, 2011 did
contain any adverse opinion or disclaimer of opininor was it qualified or modified as to uncertgjraudit scope or accounting princip
During the year ended December 31, 2011 and isubsequent interim period through the 2012 annegtimg of shareholders, (i) there w
no disagreements with PwC Canada on any mattecaduating principles or practices, financial stagamndisclosure or auditing scope
procedure, which disagreements, if not resolveldvi® Canada satisfaction, would have caused PwC Canada t@ med&rence to the subj
matter of the disagreement in connection with thjgort, and (ii) there were no reportable eventtheftype described in Item 304(a)(1)(v
Regulation S-K.

Under the Canada Business Corporations Act (“CBCat'each annual meeting of shareholders, sharelsadder corporation appoint,
a majority of votes cast in respect of that proposa auditor to hold office until the close of thext Annual Meeting. Notwithstanding
foregoing, if an auditor is not appointed at a rimgpbf shareholders, the incumbent auditor consnineoffice until a successor is appoin
PwC U.S. currently serves as auditor of the Compamg, therefore, shall continue to serve as the famryis auditor in the event that t
proposal is not adopted by the shareholders.

Representatives of PwWC U.S. will be present atMeeting and will have an opportunity to make aestant if desired. Further, 1
representatives will be available to respond taeyppate shareholder questions directed to himeor h

A simple majority of votes cast at the Meeting, Wige in person, or by proxy or otherwise, will luired to appoint PwC U.S. Y
may either vote “For” the appointment of PwC U.5Withhold” your vote with respect such appointrhéefiyou vote “For”"the appointmel
of PwC U.S., your Common Shares will be voted adiogly. If you select “WithholdWwith respect to the appointment of PwC U.S., yante
will not be counted as a vote cast for the purposeppointing PwC U.S.
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As a shareholder of the Company, you are invitedote with respect to the appointment of PwC UsSthe@ auditors for the Company
hold office until the close of the 2014 Annual Magtof Shareholders and to authorize the Boardxtthe auditorsremuneration through t
following resolution:

Resolved that the shareholders hereby appoint PwC.B. as auditors for the Company to hold office untithe close of the 201
Annual Meeting of Shareholders and the Board of Diectors of the Company is hereby authorized to fix He auditors’
remuneration.

The Board recommends that the shareholders vote FORroposal No. 3.

AUDITOR FEES

For fiscal year ended December 31, 2011, PwC Cawadaur appointed auditor, and for fiscal yeareghbDecember 31, 2012, PwC U
was our appointed auditor. Principal Auditor feelues fees paid to PwC U.S. and affiliated PwGQvost firms through the world, includi
PwC Canada. The table below summarizes the feqeg®sed in thousands of U.S. dollars) paid by tleenggany and its consolidal
subsidiaries to PwC during 2011 and 2012.

2011 2012
Audit Fees $5,35¢ 78% $7,79¢ 86%
Audit-Related Fees(? 13C 2% 10¢ 1%
Tax Fees(2 2,33( 29% 1,17¢ 13%
All Other Fees 57 _ 1% 2 o
Total $7,87: 100C% $9,08: 10C%

Notes:
* Less than one percel

(1) Auditrelated services are generally related to audifsnahcial statements prepared for the purposébeotompleted disposal of cert
foreign entities, employee benefit plan audits assignments relating to due diligence investigatiammd procedure

(2) Tax services are professional services renderedubyauditors for tax compliance, tax consultingoagsted with international trans
prices and employee tax servic

Audit Fees

The aggregate fees billed for professional servieadered by PwC for the fiscal years ended DeceBibe2011 and December 31, 2
for the audit of our consolidated annual finansiatements and the reviews of the financial statésriacluded in our Forms 1Q; the audits ¢
our internal control over financial reporting withe objective of obtaining reasonable assurancetalbether effective internal control o
financial reporting was maintained in all matenaspects, or services that are normally providedPtWC in connection with statutory &
regulatory filings or engagements in 2011 and 2@&te approximately $5.4 million and $7.8 millioaspectively.

Audit-Related Fees

The Audit and Risk Committee believes that the fgiown of the noraudit services referenced above is compatible miimtaining Pw!
U.S.’s independence.

Audit-related services are generally related to audifsmahcial statements prepared for the purposeeedotompleted disposal of cert
foreign entities, employee benefit plan audits assignments relating to due diligence investigati@md procedures.
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The aggregate fees billed for assurance and ret®rdces rendered by PwC during the fiscal yealedrDecember 31, 2011 that
reasonably related to the performance of the aurdieview of the Company’s financial statements arelnot included in “Audit Feesibove
were approximately $0.1 million. The aggregate fedfled by PwC during the fiscal year ended Decen3de 2012 for these auditlatec
services were approximately $0.1 million.

Tax Fees

Tax services are professional services renderegubyauditors for tax compliance, tax advice andttarsfer pricing advisory servic
The aggregate fees billed for tax services rendese®wC during the fiscal years ended Decembe2811 and December 31, 2012 w
approximately $2.3 million and $1.2 million, respeely.

All Other Fees

There were insignificant amounts paid for miscedlaurs permissible products and services other thaepmrted above to PwC during
fiscal years ended December 31, 2011 and DeceniheP@12. PwC did not provide any financial inforioat systems design
implementation services to the Company during 2012.

All fees described above were either approved lyAhdit and Risk Committee of our Board or incuriedaccordance with the pre-
approval policy adopted by the Audit and Risk Cotteei.

Audit and Risk Committee’s Pre-Approval of Non-Au8ervices

The Audit and Risk Committee chooses and appotht®gh nomination to the Company’s shareholddre) Gompanys auditors t
audit our financial statements. The Audit and R&kmmittee pre-approves nanidit services that may be provided to the Company it:
subsidiaries by its auditors. The Audit and Riskm@dttee is not permitted to approve any engagemérihe Companys auditors if th
services to be performed either fall into a catggdrservices that are not permitted by applicddbe or the services would be inconsistent
maintaining the auditors’ independence.
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PROPOSAL NO. 4

CONTINUANCE OF THE COMPANY
UNDER THE BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA)

BACKGROUND

The Company is currently incorporated under the 8BThe Board proposes to continue the Company British Columbia under t
BCBCA (the “Continuance”)At the Meeting, shareholders will be asked to cdersand, if thought advisable, approve with or withvariatior
the Continuance Proposal to approve the Continuance

The BCBCA is a more recent statute than the CBCd\iammore modern and provides more flexibility thha CBCA does. In particul;
the BCBCA, unlike the CBCA, does not require thateast 25% of the directors be ordinarily residenCanada. The Company condi
business on an international basis with manufaogusites in Canada, Brazil, Poland and Mexico aiessfocused not only in North Ameri
but also Central and Eastern Europe, Mexico, Br&rlth East Asia, South Africa and Australasia @elds flexibility to recruit directors w
can contribute to its growth and development, wierauch persons may reside. Continuance undeB@CA will also provide some add
flexibility with respect to corporate transactions.

Continuance Process
In order to effect the Continuance:

(&) The Company must obtain the approval of its shddehs to the Continuance by way of the ContinuaPiposal, being a spec
resolution to be passed by not less thar-thirds of the votes cast at the Meeting in persolmygproxy “Special Resolutic”);

(b) The Company must make a written application toDirector under the CBCA for consent to continue amthe BCBCA, suc
written application to establish to the satisfattiof the Director that the proposed Continuancd wdt adversely affect tl
Compan’s creditors or shareholde

(c) Once the Continuance Proposal is passed and th@&@gnhas obtained the consent of the Director utidteCBCA, the Compal
must file a Continuation Application and the cortseithe Director under the CBCA, along with prelsed documents under
BCBCA, with the Registrar of Companies under theBB® to obtain a Certificate of Continuatic

(d) On the date shown on the Certificate of Continuaigsued by the British Columbia Registrar of Conipg, the Company w
become a company registered under the laws ofrindrige of British Columbia as if it had been ingorated under the laws of -
Province of British Columbia; ar

(e) The Company must then file a copy of the Certioat Continuation with the Director under the CB@Ad receive a Certificate
Discontinuance under the CBC

Effect of Continuance

Upon the Continuance, the CBCA will cease to applthe Company and the Company will thereupon becsabject to the BCBCA,
if it had been originally incorporated as a BritiShlumbia company. The Continuance will not createew legal entity, affect the continuity
the Company or result in a change in its businiBiss.persons elected as directors by the sharelscddéne Meeting will continue to constit
the Board upon the Continuance becoming effective.

The BCBCA provides that when a foreign corporagontinues under such legislation:
(a) the property, rights and interests of the foreigrporation continue to be the property, rights merests of the compan
(b) the company continues to be liable for the oblmadiof the foreign corporatio
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(c) an existing cause of action, claim or liabilitygmsecution is unaffecte

(d) alegal proceeding being prosecuted or pendingriagainst the foreign corporation may be prosecoteis prosecution may
continued, as the case may be, by or against thn@aay; anc

(e) a conviction against, or a ruling, order or judginerfavour of or against, the foreign corporatimay be enforced by or against
company.

The Continuance will not will affect the Compasystatus as a listed company on the TSX and theEN'dS a reporting issuer under
securities legislation of any jurisdiction in Canaar as a registrant under the securities legisiati the United States, and the Company
remain subject to the requirements of such legisiat

As of the effective date of the Continuation, thenany’s current constating documents — its Artidad By-laws under the CBGA-
will be replaced with a Notice of Articles and Ates under the BCBCA, the legal domicile of the @amy will be the Province of Briti:
Columbia and the Company will no longer be subled¢he provisions of the CBCA.

A copy of the proposed Articles under the BCBCA aftached to this Proxy Statement as Appendix 1.

Comparison of CBCA and BCBCA

Upon the Continuance, the Company would be govehyethe BCBCA. Although the rights and privilegelsshareholders under t
CBCA are in many instances comparable to those rutide BCBCA, there are several notable differeremed shareholders are advise:
review the information contained in this Proxy 8taent and to consult with their professional ad@so

In general terms, the BCBCA provides to sharehsldeibstantively the same rights as are availabkh#wmeholders under the CB(
including rights of dissent and appraisal and sgbtbring derivative actions and oppression astidiere are, however, important differer
concerning the qualifications of directors, locatiof shareholder meetings and certain sharehokleediesThe following is a summary
comparison of certain provisions of the BCBCA andhie CBCA. This summary is not intended to be exhauste and is qualified in its
entirety by the full provisions of the CBCA and BCBCA, as applicable.

Board of Directors

The BCBCA provides that a reporting company musieha minimum of three directors but does not imperse residency requireme
on the directors. Under the CBCA, at least querter of the directors must be resident Canadldogever, if a corporation has less than
directors, at least one director must be a resi@amadian. Subject to certain exceptions, geneaallindividual has to be ordinarily resider
Canada to be considered a resident Canadian urel@BCA.

Under the BCBCA, a director may be removed by di@ders by Special Resolution unless the articlesigde for a lower approv
level, while under the CBCA directors may be rentbg an ordinary resolution of shareholders. Inoadance with the CBCA, under 1
Company’s current Byaws, directors of the Company may be removed bgrdmary resolution of the shareholders at a speseeting of th
shareholders. Under the proposed Articles, the vamof directors by the shareholders will requiréSpecial Resolution, not an ordin
resolution.

Charter Documents

The form of the charter documents for a BCBCA conypa quite different from the form for a CBCA comation.

Under the CBCA, the charter documents consistipfr{icles, which set forth, among other thingse hame of the corporation,
province in which the corporation’s registered dfis to be located, the authorized
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share capital including any rights, privileges trniesons and conditions thereon, whether thereaame restrictions on the transfer of share
the corporation, the number of directors (or thenimum and maximum number of directors), any refitns on the business that
corporation may carry on and other provisions saglthe ability of the directors to appoint additibdirectors between annual meetings,
(ii) the by-laws, which govern the management efc¢brporation. The articles are filed with Corpamas Canada and the kgws are filed onl
at the registered office.

Under the BCBCA, the charter documents consisi)a {notice of articles”, which sets forth the narof the company, the compasy’
registered and records office, the names and asklesf the directors of the company and the amaundttype of authorized capital, ¢
(ii) “articles” which govern the management of a company and setryuspecial rights or restrictions attached tareb. The notice of articl
is filed with the Registrar of Companies and theckss are filed only with a company’s registered aecords office.

A copy of the proposed Articles under the BCBCA attached to this Proxy Statement as Appendix hriéf description of the mater
differences between the Company’s current By-land the proposed Articles is set out under “Comparisf New Articles to Current By-
Laws” below.

Changes to Charter Documents

The CBCA requires shareholder approval by SpecesoRition to change the name of the corporatioreredis under the BCBCA 1
board of directors may approve a change of name.BGBCA permits changes to be made to the congtatiltuments with shareholi
approval by ordinary resolution, unless a higheeghold is specified in the articles. The propoAetitles of the Company generally do
specify a higher threshold. Under the CBCA, charigethe articles generally require approval by shatders by Special Resolution wil
changes to the by-laws require shareholder appioyalrdinary resolution, unless a higher threshsldpecified in the byaws. However, tt
BCBCA is slightly less flexible with respect to ttiming for adopting changes to the constating doents. Changes to the articles of a BCE
company require approval by shareholders in oméetome effective. The board of directors of a @RGrporation, however, may amend
by-laws of the corporation with immediate effect, adbjto the amendment ceasing to have effect # iat approved by shareholders al
next shareholder meeting.

Shareholder Proposals and Shareholder Requisitions

Both statutes provide for shareholder proposalslddthe CBCA, a record or nareord shareholder may submit a proposal, altholue
record or nomrecord shareholder must either: (i) have ownedsformonths not less than 1% of the total numbevaiing shares or votir
shares with a fair market value of at least C$2,@0@ii) have the support of persons who, in thgragate, have owned for six months not
than 1% of the total number of voting shares oimgpshares with a fair market value of at least,082. Under the BCBCA, in order for one
more record or nonecord shareholders to be entitled to submit agsalp they must have held voting shares for antemimpted period of
least two years before the date the proposal resdidpy the shareholders and must own not lesslt¥aof the total number of voting share:
voting shares with a fair market value in exces€$2,000.

Both statutes provide that one or more record $idders holding more than 5% of the outstandingngoequity may requisition
meeting of shareholders, and permit the requisiigmnecord shareholder to call the meeting wheeehibard of directors of the company ¢
not do so within the 21 days following the companséceipt of the shareholder meeting requisitiooweler, the BCBCA, unlike the CBC
specifies that the requisitioned shareholder mgatinist be held within not more than four montherathe date the company received
requisition. The CBCA does not specify such anidetimit.
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Comparison of Rights of Dissent and Appraisal

The BCBCA provides that shareholders who dissentettain actions being taken by a company may éet& right of dissent a
require the company to purchase the shares heldubli shareholder at the fair value of such sharhe. dissent right is available
shareholders, whether or not their shares carryighe to vote, where the company proposes:

(a) to alter the articles to alter restrictions on plogvers of the company or on the business it is jitto carry on
(b) to adopt an amalgamation agreem
(c) to approve an amalgamation into a foreign jurisdict

(d) to approve an arrangement, the terms of which genaent permit dissent or where the right of disgggiven pursuant to a co
order;

(e) to authorize or ratify the sale, lease or othepalistion of all or substantially all of the comp’s undertaking

()  to authorize the continuation of the company injoresdiction other than British Columbi

(g) to approve any other resolution, if dissent is artited by the resolution; «

(h) a matter to which dissent rights are permitted dayrcorder.

The CBCA contains a similar dissent remedy. Howetlex procedure for exercising this remedy under@BCA is different than th
contained in the BCBCA. The dissent provisionstef CBCA are described in sectiorRights of Dissenting Shareholders ”, below, and si

forth in Appendix 2 to this Proxy Statement. Untltee BCBCA the dissenting shareholder must genesalhyd notice of dissent prior to
resolution being passed.

Oppression Remedies
Under the BCBCA, a shareholder of a company hasigh¢ to apply to court on the grounds that:

(i) the affairs of the company are being or have beexucted, or that the powers of the directors amegoor have been exercised,
manner oppressive to one or more of the sharetglaiuding the applicant, «

(i) some act of the company has been done or is thexhter that some resolution of the shareholders ¢ine shareholders holdi
shares of a class or series of shares has beeedpaisgs proposed, that is unfairly prejudicialoime or more of the sharehold:
including the applican

On such an application, the court can grant a tyaderemedies, ranging from an order restrainimg ¢conduct complained of to an or
requiring the company to repurchase the sharehsldiares or an order liquidating the company.

The CBCA also includes an oppression remedy wtdchery similar. However, the CBCA will only allowaurt to grant relief if tr
effect actually exists, while the BCBCA will allow court to grant relief where a prejudicial effexthe shareholder is merely threatene
addition, under the BCBCA non-shareholders reqgthiecleave of a court in order to bring an opprasslaim.

Shareholder Derivative Actions

Under the BCBCA, a record shareholder, mecerd shareholder or director of a company math yidicial leave, bring an action in 1
name and on behalf of the company to enforce 4, rifghty or obligation owed to the company that dde# enforced by the company itself c
obtain damages for any breach of such
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right, duty or obligation. There is a similar right a shareholder or director, with leave of thairtoand in the name and on behalf of
company, to defend an action brought against tmepemy. The court will grant leave under the BCB@A &n application to commenc
derivative action if

(i) the complainant has made reasonable efforts teedhedirectors of the company to prosecute omkfiee legal proceedin
(i) notice of the application for leave has been gieetihe company and to any other person the couwtarder;

(i) the complainant is acting in good faith; ¢

(iv) it appears to the court that it is in the bestreés of the company for the legal proceeding tprbsecuted or defende

The CBCA extends the right to a broader group efiglainants as it affords the right to a record shalder, former record shareholc
non-record shareholder, former natord shareholder, director, former director, a&fi and a former officer of a corporation or anyite
affiliates, and any person who, in the discretiérthe court, is a proper person to make an appdisab court to bring a derivative action.
addition, the CBCA permits derivative actions todmnmenced in the name and on behalf of not ordycibrporation, but also any of
subsidiaries. No leave may be granted under the ACBtess the court is satisfied that:

(i) the complainant has given at least fourteenstiagtice to the directors of the corporation @& $subsidiary of the complainast’
intention to apply to the court if the directors tbe corporation or its subsidiary do not brindjgéintly prosecute, defend
discontinue the actiol

(i) the complainant is acting in good faith; ¢
(iii) it appears to be in the interests of the corpomnatioits subsidiary that the action be broughtsponted, defended or discontinu

Place of Meetings

Subject to certain exceptions, the CBCA provides theetings of shareholders shall be held at theeplvithin Canada provided in
by-laws or, in the absence of such provision, at faegwithin Canada that the directors determineneéeting may be held outside Canac
the place is specified in the articles or all thargholders entitled to vote at the meeting adraethe meeting is to be held at that place. L
the BCBCA, general meetings of shareholders afgetbeld in British Columbia, or may be held at eation outside of British Columbia
(i) the location is provided for in the articles) the articles do not restrict the company froppeoving a location outside of British Colum
and the location is approved by the resolution ireguby the articles for that purpose, or if nootasion is required for that purpose by
articles, is approved by ordinary resolution, @) the location is approved in writing by the Retgar of Companies before the meeting is held

Flexibility in Structuring Transactions

The BCBCA provides greater flexibility to implemes#rtain transactions than the CBCA does. Unlike@BCA, the BCBCA permits
subsidiary to hold shares of its parent. The BCB&lgo permits a corporate group to implement hoteloshortform amalgamations ev
though all the shares of the amalgamating compam&sot held by the same company within the gamgpermits a company to amalgar
with a foreign corporation to form a British Coluraltompany, if permitted by the foreign jurisdictio

Constitutional Jurisdiction

Other significant differences in the statutes afigen the differences in the constitutional jurigthn of the federal and provinc
governments. For example, a CBCA corporation hasc#ipacity to carry on business throughout Canadaf aight. Similarly, under tt
BCBCA the registered office must be situated intisi Columbia, whereas under the CBCA, the regstaffice of the corporation must
situated in the province
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specified in its articles. A BCBCA company is ordifowed to carry on business in another provincengtthat other province allows it
register to do so. A CBCA corporation is subjecptovincial laws of general application, but a gn@e cannot pass laws directed specific
at restricting a CBCA corporatiosi’ability to carry on business in that provinceatfother province so chooses, however, it canices
BCBCA companys ability to carry on business within that provindéso, a CBCA corporation will not have to charigename if it wants 1
do business in a province where there is alreatlyrporation with a similar name, whereas a BCBCAipany may not be allowed to use
name in that other province. The Company does xmeat that the Continuance will affect the contipuwf the Company or result in a cha
in its business.

Comparison of New Articlesto Current By-Laws

Upon the Continuance, the Company’s IBws will be repealed and new Articles in the foset forth in Appendix 1 to this Pro
Statement will be adopted. There are many diffezert=tween the form of the current Byvs and the proposed Articles. A number of t
changes reflect the increased flexibility affordedcompanies under the BCBCA as compared with tlgoserned by the CBCA. In cert:
cases, provisions contained in the Company’s cuBgrdaws which deal with matters which will, followirthe Continuance, be dealt witr
the BCBCA or applicable securities legislation,esiand policies, will not be contained in the nestickes. As well, certain provisions in 1
Company’s current Byaws that reflect the provisions of the CBCA will betained in the new Articles but will be altessdrequired to refle
the provisions of the BCBCA. The following is a smary comparison of certain provisions of the Comypmnurrent Bylaws and the propos
new Articles.This summary is not intended to be exhaustive andiqualified in its entirety by the full provisionsof the current By-laws
and proposed new Articles, as applicable.

1. Advance notice of nomination of Directc

The Company proposes to adopt an advance noticéreetent for director nominations. The new requieets will provide shareholde
with a reasonable process for nominating direcforsconsideration for election at the meeting. Thepose of this new advance no
requirement is to: (i) inform the Company of nong@ador election at a shareholder meeting propogeidhareholder sufficiently in advanct
such meeting; (ii) provide an opportunity to infoaih shareholders of any potential proxy contest proposed director nominees sufficientl
advance of the meeting; and (iii) enable the Bdanmhake informed recommendations or present altieesato shareholders.

The Articles would provide that shareholders seglitinnominate candidates for election as direataust provide timely notice in writir
to the Company’s secretary by personal deliverfaosimile transmission at the number shown on tbm@anys issuer profile on SEDAR
www.sedar.com.

To be timely, a shareholdsrhotice must be received by the Company: (i) endhase of an annual general meeting, not laterttreanlos
of business on the 50th day before the meeting ataté the first public announcement of the dateswuch meeting is less than 50 days pri
the meeting date, the close of business on the d@jhfollowing the day on which public announcemehthe date of such annual gen
meeting was first made by the Company; and (ithim case of a special meeting called for the p@pdslecting directors, not later than
close of business on the 15th day following the daywhich public announcement of the date of thecisp meeting is first made by 1
Company. The Articles would also prescribe the praogritten form for a shareholdsrhotice as well as additional requirements in ectior
with nominations. Shareholders who failed to comith the advance notice requirements would noebtitled to make nominations -
directors at the annual general or special meetirspareholders.

2. Directors authority to set audi’s remuneratiol

Under the CBCA, remuneration payable to the ausliterfixed by the board, unless fixed by sharehsldsy ordinary resolution. Tl
Companys practice has been for the Board to fix the rematian payable to the auditors. In order to cordithat practice under the BCB(
the Articles need to specify that the directorsarthorized to set the remuneration paid to théensdof the Company.
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3. Shareholder meeting matte

Various provisions of the Articles are aimed atviing additional clarity regarding the conduct stfareholder meetings, includ
(i) confirming that access to ballots and proxiesed at the shareholder meeting will be provided@n as reasonably practicable afte
meeting, (ii) confirming the authority of the chaif the shareholder meeting and the Board to wéieetime by which proxies must
deposited with the Company or its agent in respkatshareholder meeting, (iii) revising authofily determining which persons, in additiot
shareholders, proxy holders, directors and thetarsdimay attend shareholder meetings, (iv) regisinthority for adjourning a sharehol
meeting due to lack of quorum, (v) clarifying thtae chair of the meeting has authority to deterngeedain disputes in good faith ¢
(vi) clarifying that both the chair of the meetiagd the Board have the authority to require evidesfcownership of shares and authorit
vote at a shareholder meeting.

4. Requirements for Special Resolutic

The CBCA requires that certain matters be apprdwedhareholders by Special Resolution. Under thBBE&, there is flexibility tc
provide for different approval requirements for omatters in the articles. The Company proposesltpt the more flexible approach ur
the BCBCA in order to be able to react and adaphtnging business conditions.

As a result, as allowed under the BCBCA, manageraadtthe Board are proposing that the Articles jpl@vyor the following matte
(which currently require a Special Resolution oé tthareholders) to require a directors’ resolutiaty, and not require a shareholders
resolution (recognizing that regulatory authoritieay require shareholder approval in certain casany event):

(8) asubdivision of all or any of the unissued, ohfplaid issued, share

(b) a consolidation of all or any of the unissued,Wlyfpaid issued, shares; a

(c) achange of name of the Compa

Other capital and share structure changes willicoatto require shareholder approval, however thiclas would provide that unle
otherwise specified in the Articles or the BCBCAterations to the Articles or Notices of Articlesliwequire shareholder approval only

ordinary resolution. The creation, variation onehation of special rights or restrictions attachedssued shares will nevertheless contint
require shareholder approval by Special Resolution.

5. Unclaimed dividend
The Articles would provide that unclaimed dividemdsert to the Company after three years.

Continuance Resolution

In order to be effective, the Continuance Propeeglires the approval of not less than %63 % of the votes cast by shareholt
represented at the Meeting in person or by proxgnkf the Continuance Proposal is approved, thar@oetains the power to revoke it ai
times without any further approval by sharehold@tse Board will only exercise such power in therduhat it is, in its opinion, in the b
interest of the Company. For example, if a sigaificnumber of shareholders dissent in respecteofObntinuance Proposal, the Board
determine not to proceed with the Continuance.
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As a shareholder of the Company, you are invitegbte with respect to the Continuance Proposaliginghe following resolution:
Resolved as a special resolution, that:
(a) the Company:

0] apply to the Director (the “Director”) under the Canada Business Corporations Act (th¢ CBCA”) for a Letter of
Satisfaction pursuant to Section 188(1) of the CBCA

(i) apply to the Registrar of Companies of British Columbia to continue as a British Columbia company pursant to
Section 302 of the British Columbia Business Corpations Act (the “BCBCA”) in accordance with the Continuatior
Application attached to the Management Proxy Circudr and Proxy Statement (the “Proxy Statement”)prepared in
connection with the Meeting at which this resolutio was passed, and such Continuation Application isiereby
approved; and

(i) deliver a copy of the Certificate of Continuation b the Director and request that the Director issue Certificate of
Discontinuance under Section 188(7) of the CBCA,

(b) subject to the issuance of such Certificate of Comuation and without affecting the validity of the Company and the
existence of the Company by or under its existing icles and By4aws and any act done thereunder, effective upongsance
of the Certificate of Continuation, the Company adpt the Notice of Articles set forth in the Continudion Application and the
Articles attached to the Proxy Statement, in substiition for the Company’s existing Articles and Byfaws, and such Notice ¢
Articles and Articles are hereby approved and adod;

(c) notwithstanding that this special resolution has ben duly passed by the shareholders of the Companthe directors of the
Company are hereby authorized, at their discretion,to determine, at any time, to proceed or not to mceed with the
continuance and to abandon this resolution at anyime prior to the implementation of the continuancewithout further
approval of the shareholders and in such case, thiesolution approving the continuance shall be deeed to have bee
rescinded; and

(d) any one director or any one officer of the Companyhereby authorized and empowered, acting for, in thename of and ol
behalf of the Company, to execute or to cause to lexecuted, under the seal of the Company or othersg, and to deliver an
file or to cause to be delivered and filed, the Cdimuation Application and such other documents andnstruments, and to dc
or to cause to be done, such other acts and things in the opinion of such director or officer of tt Company may b
necessary or desirable in order to carry out the itent of this resolution.

This vote requires the approval of not less thard &8% of the votes cast at the Meeting, whether ingerer by proxy or otherwise. Y
may vote “For,” “Against” or “Abstain’on the special resolution. Abstentions will haveefii@ct and will not be counted as votes cast @
Continuance Proposal. The Board recommends thathidweholders voteOR Proposal No. 4.

Rights of Dissent in Respect of the Continuance Pposal
Record shareholders who wish to dissent should take note that strict compliance with the dissent proceduresis required.

The following description of rights of shareholders to dissent is not a comprehensive statement of the procedures to be followed by a
dissenting shareholder who seeks payment of the fair value of its Common Shares and is qualified in its entirety by the reference to the full
text of Section 190 of the CBCA which is attached to this Proxy Statement as Appendix 2. A dissenting shareholder who intends to exercise
the right of dissent should carefully consider and comply with the provisions of Section 190 of the CBCA and should seek independent legal
advice. Failure to comply strictly with the provisions of the CBCA and to adhere to the procedures established therein may result in the loss
of all rightsthereunder.
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Pursuant to Section 190 of the CBCA, a record $iwdder is entitled, in addition to any other righat the shareholder may have
dissent and to be paid by the Company the fairevafithe shares in respect of which that sharehaddsents. “Fair valuels determined as
the close of business on the last business dayeb#fe day on which the Continuance Proposal ipi@dio A shareholder may dissent only \
respect to all of the shareholder's Common Shareshares held by the shareholder on behalf of arey monrecord holder. Further,
shareholder may only dissent in respect of shagistered in the dissenting shareholder’'s name.

Persons who are naecord shareholders who wish to dissent with rasfme¢heir Common Shares should be aware that medgrc
shareholders are entitled to dissent with resgettiém. A record shareholder such as an intermediap holds Common Shares as nom
for non-record shareholders, must exercise thea afdissent on behalf of narcord shareholders with respect to the CommoneShaeld fo
such non-record shareholders. In such case, thieeNuft Objection (as defined below) should settfdite number of Common Shares it covers

A record shareholder who wishes to dissent must sdra written objection notice (the “Notice of Objecton”) objecting to the
Continuance Proposal to the Company, 2150 Saint Ear Blvd. West. Laval, Quebec H7L 4A8, Canada, fanumber 514-7446272
Attention: Investor Relations ,at or prior to the time of the Meeting or any adjournment thereof in oder to be effective.

The delivery of a Notice of Objection does not depia record shareholder of its right to vote at keeting, however, a vote in favou
the Continuance Proposal will result in a losstefrights under Section 190 of the CBCA. A voteiagfathe Continuance Proposal, whethe
person or by proxy, does not constitute a Notic®bjection, but a shareholder need not vote its @om Shares against the Continue
Proposal in order to object. Similarly, the revématof a proxy conferring authority on the proxylder to vote in favour of the Continuai
Proposal does not constitute a Notice of Objectibrespect of the Continuance Proposal, but any guwoxy granted by a shareholder \
intends to dissent should be validly revoked (pease “Questions about Votingi) order to prevent the proxy holder from votingch
Common Shares in favour of the Continuance Proposal

If the Continuance Proposal is approved at the Mgair at an adjournment or postponement therbefompany is required to deli
to each shareholder who has filed a Notice of Qigiecand has not voted for the Continuation Proposanot withdrawn that shareholder’
Notice of Objection (each, “Dissenting Shareholder”yithin 10 days after the approval of the ContinaRtoposal, a notice stating that
Continuance Proposal has been adopted (the “Nofiesolution”).A Dissenting Shareholder then has 20 days aftaiptof the Notice ¢
Resolution or, if the Dissenting Shareholder dagsreceive a Notice of Resolution, within 20 dafter@learning that the Continuance Prop
has been adopted, to send to the Company a wnitéine (a “Demand for Payment”) containing the Biging Shareholdes’ name ar
address, the number of Common Shares in respechef it dissents and a demand for payment of thevéddue of such Common Shares
Dissenting Shareholder must within 30 days aftexdsgy the Demand for Payment, send the certificegpsesenting the Common Share
respect of which it is dissenting to the Companyt®itransfer agent, the Canadian Stock Transfengamy. The Company or the Canar
Stock Transfer Company must endorse the certicaitéh a notice that the holder is a Dissentingr&halder under Section 190 of the CB
and forthwith return the certificates to the Digssgn Shareholder. A Dissenting Shareholder who dm¢send the certificates within the 30
period has no right to make a claim under Sect@hdf the CBCA.

Dissenting Shareholder ceases to have any rightshedder of Common Shares, other than the rigletgaid their fair value, unle
(i) the Demand for Payment is withdrawn before @mmpany makes an Offer to Pay (as defined below)thé Company fails to make
timely Offer to Pay to the Dissenting Shareholdad the Dissenting Shareholder withdraws the Denfan®ayment; or (iii) the Continuati
is not proceeded with.

Not later than seven days after the later of the daown on the Certificate of Continuation is ey the British Columbia Registrai
Companies and the day the Company receives the mefoa Payment, the Company must send a writteer aff pay (“Offer to Pay”)n the
amount considered by the Board to be the fair
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value of the Common Shares in respect of whichDiesenting Shareholder has dissented. The OffdPap must be accompanied b
statement showing how the fair value was determiiae@ry Offer to Pay made to Dissenting Sharehsldeust be on the same terms,
lapses if not accepted within 30 days after beiaglen If the Offer to Pay is accepted, payment heshade within 10 days of acceptance.

If the Company does not make an Offer to Pay arlfissenting Shareholder fails to accept an Ofd?ay, the Company may, within
days after the date shown on the Certificate ofti@aation is issued by the British Columbia Registof Companies or within such furtl
period as a court of competent jurisdiction magwllapply to the court to fix a fair value for thecurities of any Dissenting Shareholder. I
Company fails to so apply to the court, a Dissenshareholder may do so for the same purpose watfimther period of 20 days or such o
period as the court may allow. A Dissenting Shaladrois not required to give security for costsaimy application to the court. Applicatic
referred to in this paragraph may be made to ataduwwompetent jurisdiction in the place where @@mpany has its registered office or in
province where the Dissenting Shareholder resfdibg iCompany carries on business in that province.

If the Company makes an application to the cotintpust give notice of the date, place and consempsenf the application and of -
Dissenting Shareholderright to appear and be heard to each Dissentiage8older who has sent the Company a Demand fon&d and he
not accepted an Offer to Pay. All Dissenting Shalddrs whose shares have not been purchased I§yotheany must be made parties ta
application and are bound by the decision of thetcdhe court is authorized to determine whetmsr @ther person is a Dissenting Sharehc
who should be joined as a party to such application

The court must fix a fair value for the shares lbDéssenting Shareholders and may in its discretilow a reasonable rate of interes
the amount payable to each Dissenting Sharehalder the effective date of the Continuation unté thate of payment of the amount so fi:
The final order of the court in the proceedings nwnced by an application by the Company or a Dissgrshareholder must be rende
against the Company and in favour of each Dissgrgimareholder.

The above is only a summary of the dissenting shdrelder provisions of the CBCA. A shareholder of theCompany wishing tc
exercise a right to dissent should seek independefdggal advice. Failure to comply strictly with the provisions of the statute ma
prejudice the right of dissent.

OTHER

SHAREHOLDER PROPOSALS AND DIRECTOR NOMINATIONS
FOR THE 2014 ANNUAL MEETING OF SHAREHOLDERS

A shareholder who is entitled to vote at the 20Thudal Meeting of Shareholders may raise a proposalonsideration at such Anni
Meeting. We will consider such proposal for inctrsin the proxy materials for the 2014 Annual Megtof Shareholders only if our Corpor
Secretary receives such proposal (at 2150 SaintaElBlvd. West, Laval, Quebec, H7L 4A8, Canadabyrfacsimile 514-7446272)
(i) submitted pursuant to Rule 14a-8 (“Rule 14a-@8"the General Rules and Regulations promulgatetbiuthe Exchange Act, on or bef
December 13, 2013, or (ii) submitted pursuant totiSe 137 of the CBCA, if shareholders do not apprthe Continuance Proposal, or
before January 12, 2014. The use of certified nrailurn receipt, is advised. In addition, in theemtvthe Company does not receiv
shareholder proposal by February 26, 2014, theyptoxbe solicited by the Board for the 2014 Annideting of Shareholders will con
discretionary authority on the holders of the preayvote the shares if the proposal is presentédea014 Annual Meeting of Shareholc
without any discussion of the proposal in the proaterials for that meeting.

If the date of the 2014 Annual Meeting of Sharebddds advanced or delayed more than 30 days frendate of the Annual Meetit
shareholder proposals intended to be includeddrptbxy statement for the 2014
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Annual Meeting of Shareholders must be receivedibyithin a reasonable time before we begin totmimd mail the proxy statement,
provide a notice to you with respect to accessutd proxy statement over the Internet, for the 2Rtdual Meeting of Shareholders.

COMMUNICATION WITH THE BOARD OF DIRECTORS

Shareholders and other interested parties may cotite Company Directors or independent Directors in writing, @agyroup c
individually, by directing their correspondencett® attention of the Corporate Secretary, Valedmriaceuticals International, Inc., 2.
Saint Elzear Blvd. West, Laval, Quebec, H7L 4A8n&da. Shareholders and other interested partiesatsaycontact the ComparsyDirector:
by calling the Company’s helpline in the United t8s&aand Canada at (800) 461-9330, or internatipratll(720) 5144400 (collect call
accepted). The Corporate Secretary will log incamimformation and forward appropriate messages ptlymto the Director(s
Communications are distributed to the Board omyp iadividual Director or Directors as appropriadepending on the facts and circumsta
outlined in the communication.

Certain items that are unrelated to the dutiesrasgdonsibilities of the Board will not be distribdtto the Board, such as mass maili
product complaints, product inquiries, new prodsigggestions, resumes and other forms of job iregjisurveys and business solicitatior
advertisements. In addition, material that is irappate or unsuitable will be excluded, with theision that any communication tha
excluded must be made available to any non-emplByeetor upon request.

Communications that include information better @added by the Audit and Risk Committee will be adsked directly by that Committe

ANNUAL REPORT AND ADDITIONAL INFORMATION

Our financial information is contained in the Compa consolidated annual financial statements andec:lsID&A for the fiscal yee
ended December 31, 2012. Our Annual Report is @vlailon the Internet at our website at www.valean. or on SEDAR at www.sedar.c
or through the SEG’ electronic data system called EDGAR at www.sec.do request a printed copy of our Annual Reporta@nsolidate
financial statements and related MD&A as of andtfar year ended December 31, 2012, which we willigle to you without charge, eitt
write to Valeant Investor Relations at Valeant Preaeuticals International, Inc., 2150 Saint ElzBbd. West, Laval, Quebec H7L 4£
Canada, or send an email to Valeant Investor Relatat ir@valeant.com. Neither the Annual Reportthe consolidated financial stateme
and related MD&A as of and for the year ended Ddmm31, 2012 form part of the material for the atdtion of proxies. Addition:
information relating to the Company may be foundS&#DAR at www.sedar.com or on EDGAR at www.sec.gov.

PROXY SOLICITATION

The costs of providing the ability to vote by tdlepe and over the Internet, and the costs in pirggpand mailing the Proxy Statem
and form of Proxy Card will be paid by us. In adiitto soliciting proxies by telephone, Internetianail, employees of the Company may
our expense, solicit proxies in person, by teleghaalegraph, courier service, advertisement, ¢gliec or other electronic means. We
retained D.F. King to assist in the solicitationpsbxies. We will pay fees to D.F. King not to e&de$7,500, plus reasonable outpmieke
expenses incurred by them. We will pay brokers, iness, fiduciaries and other custodians their neaisie fees and expenses for forwar
solicitation material to principals and for obtaigitheir instructions.
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HOUSEHOLDING OF PROXY MATERIALS

Companies and intermediaries (e.g., brokers) amnifted under the SE&’rules to satisfy the delivery requirements fanyrmaterial
and annual reports with respect to two or moreddt@ders sharing the same address by deliveringgéesmanagement proxy circular ¢
proxy statement addressed to those shareholders.pficess, which is commonly referred to as “hbol#ing,” potentially means ext
convenience for shareholders and cost savingsofopanies.

This year, a number of brokers with account holdeh® are our shareholders will be “householdigit proxy materials. A sing
management proxy circular and proxy statementlvaldelivered to multiple shareholders sharing airess unless contrary instructions t
been received from the affected shareholders. @oedave received notice from your broker that thvdlybe “householding’communication
to your address, “householdingiill continue until you are notified otherwise ontil you revoke your consent. If, at any time, yow longe
wish to participate in “householdingthd would prefer to receive a separate managemexy pircular and proxy statement, please notifyr
broker, or direct your written request to ValeahaPnaceuticals International, Inc., Attn: InvesRelations, 2150 Saint Elzear Blvd. W
Laval, Quebec H7L 4A8, Canada, phone 514-848@2. Shareholders who currently receive multipdpies of the Proxy Statement at tl
address and would like to request “householdinghefr communications should contact their broker.
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MISCELLANEOUS

If any other matters are properly presented forsm®@ration at the Meeting, including, among otlénds, consideration of a motion
adjourn the Meeting to another time or place ineori solicit additional proxies in favor of thecoenmendation of the Board, the design
proxyholders intend to vote the shares represdntdde Proxies appointing them on such mattere@omance with the recommendation of
Board and the authority to do so is included inRinexy.

As of the date this Proxy Statement, the Board leofano other matters which are likely to come befbe Meeting.

By Order of the Board of Directors,

c;.,ouﬁw

J. Michael Pearson

Chairman of the Board and Chief Executive Officer
Montreal, Quebec
April 11, 2013

WE WILL MAIL WITHOUT CHARGE UPON WRITTEN REQUEST A COPY OF OUR MOST RECENT ANNUAL REPORT,
INCLUDING THE FINANCIAL STATEMENTS, SCHEDULES AND A LIST OF EXHIBITS. REQUESTS SHOULD BE SENT TO:
CORPORATE SECRETARY, VALEANT PHARMACEUTICALS INTERN ATIONAL, INC., 2150 SAINT ELZEAR BLVD. WEST,
LAVAL, QUEBEC H7L 4A8, CANADA. THE ANNUAL REPORT IS ALSO AVAILABLE FREE OF CHARGE ON THE COMPANY
WEBSITE: WWW.VALEANT.COM
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EXHIBIT A
CHARTER OF THE BOARD OF DIRECTORS

1. Purpose and Responsibility of the Board

By approving this Charter of the Board of Direct(irge “Charter”), the Board of Directors (the “Bddrexplicitly assumes
responsibility for the stewardship of Valeant Phaceuticals International, Inc. (“Valeant”) andlitssiness. This stewardship function include:
responsibility for the matters set out in this Gagrwhich form part of the Board’s statutory resgibility to manage or supervise the
management of Valeant’s business and affairs.

2. Review of Charter

The Board shall review and assess the adequatysa€harter annually to ensure, among other matterapliance with any rules or
regulations disseminated by any regulatory bodyaamdapplicable Stock Exchange requirements (aeateherein), and at such other time:
it considers appropriate, and shall consider ankiensach amendments to this Charter as the Nom@gatid Corporate Governance Committee
of the Board (the “NCG Committee”) shall recommamdl that the Board considers necessary or apptepttock Exchanges” shall mean, at
any time, those stock exchanges on which any s&mudf Valeant are listed for trading.

CONSTITUTION OF THE BOARD

3. Election and Removal of Directors

3.1 Number of Director:

The Board shall consist of such number of Directarshe shareholders (or the Board as authorizédebghareholders) may determine
from time to time within any range as may be seétioWaleant’s articles.

3.2 Election of Directors

Directors shall be elected by the shareholdersatynior a one year term, but if Directors are algcted at any annual meeting, the
incumbent Directors shall continue in office umhiéir successors are elected or appointed.

3.3 Vacancies

The Board may appoint a member to fill a vacandyictv occurs in the Board between annual electiéi@rectors, to the extent
permitted by th€Canada Business Corporations Act , as amended (the “CBCA”).

3.4 Ceasing to be a Direct
A Director will cease to hold office upon:

(a) delivering a written resignation in writing Waleant, subject to the circumstances providedeictiSns 2.2 and 3.2 of Valeant’s
Corporate Governance Guidelines when such res@néginot effective unless and until accepted leyBbard;

(b)  being removed from office by an ordinary resolutidrthe shareholder
(c)  his or her death; ¢
(d)  becoming disqualified from acting as a Direc
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3.5 Deemed Resignatio

A Director shall offer his or her written resigratito Valeant (which resignation may or may noabeepted) if that Director changes
his or her principal occupation.

4, Criteria for Directors

4.1 Qualifications of Director:

Every Director shall be an individual who is atdea8 years of age, has not been determined buyratoobe of unsound mind and does
not have the status of being bankrupt.

4.2 Residenc)
At least 25% of the Directors shall be resident&ians (as defined in the CBCA).

4.3 Independence of Directo

The composition of the Board shall comply withsaitutory, regulatory and Stock Exchange requiréstanwhich Valeant is subject
from time to time. Without limiting the generalitf the foregoing, at least a majoritgf the Directors shall be independent Directors. An
independent Director shall be a Director who:

(a) does not, as affirmatively determined by thafglohave a direct or indirect material relatiopshith Valeant or a subsidiary of
Valeant (either directly or indirectly as a partr&rareholder or officer of an organization thag haelationship with Valeant);
and a “material'telationship shall be a relationship (whether fitiah personal or otherwise), which in the reastmalew of the
Board, could interfere with the exercise of a Diog's independent judgement or could potentialjuience a Director’'s
objectivity in meetings of the board in a mannet thrould have a meaningful impact on a Directobsity to satisfy requisite
fiduciary standards; ar

(b) is independent as “independence” is definedHerpurposes of board composition under applicagalatory and Stock
Exchange requirements in the United States anddaaasiin effect from time to time and in accordanith such additional
requirements for independence as the Board mallis$tz

4.4  Other Criterie
The Board may establish other criteria for Direstas contemplated in this Charter.

Board Chairman

5.1 Chairman to Be Appointed Annuall

The Board shall appoint the Chairman of the Bo&tthgirman”) annually at the first meeting of thed3d after a meeting of the
shareholders at which Directors are elected onwabsher time as determined by the Board. If thafaloes not so appoint a Chairman, the
Director who is then serving as Chairman shalliowet as Chairman until his or her successor is iapgeh

5.2 Independence of Chairman / Lead Direc

The Chairman is not required to be an independéecir. If the Chairman is not independent, tHemnihdependent Directors shall
select from among their number a Director who ailt as “Lead Director” who shall be chosen at atmgef the independent Directors that is
not attended by non-independent Board members or
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Valeant management. The Chairman, if independentheoLead Director if the Chairman is not indepamtg shall perform the responsibilities
of the Lead Director as set forth in the Compamgdsition Description for the Lead Director.

5.3 Evaluation
The Board shall conduct an annual performance atialuof the Chairman and, if applicable, the L&aactor, taking into account the

applicable position description for the Chairmad #re Lead Director.

6. Remuneration of Directors and Retaining Advisors

6.1 Remuneration

Members of the Board and the Chairman shall recaie remuneration for their service on the Boartha Board may determine from
time to time, on the recommendation of the NCG Caites

6.2 Retaining and Compensating Advis:

Each Director shall have the authority to retaiteexal advisors for matters directly relating tdéémt upon notification to the Chairn
of the Board or the Lead Director except undermuxating circumstances, in which case such notifioas not required. Fees and expenses
relating to the retention of such advisors shalpteeapproved by the Chairman or the Lead Direet®m@pplicable, and paid by the Company.

MEETINGS OF THE BOARD

Meetings of the Board

7.1 Time and Place of Meetin(

Meetings of the Board shall be called and heldhénrhanner and at the location contemplated in Vigkeay-laws.

7.2  Frequency of Board Meetint
The Board shall meet regularly, at least four tipesyear and additionally, as necessary.

7.3 Quorum

In order to transact business at a meeting of therdd

€) at least a majority of Directors then in offgleall be present; however, if there are fewer thage Directors then in office, all
must be present to constitute a quorum;

(b)  subject to subsections 111(1), 114(4) and )1af(the CBCA, at least 25% of the Directors preéseast be resident Canadians
of, if Valeant has fewer than four Directors tharoffice, at least one of the Directors presenttrbesa resident Canadic

7.4 Right to Vote
Each member of the Board shall have the right te wa matters that come before the Board, subjpeSettion 10.3 of this Charter.
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7.5 Invitees

The Board may invite any of Valeastfficers, employees, advisors or consultantqgragher person to attend meetings of the Boa
assist in the discussion and examination of thearsatinder consideration by the Board.

7.6  Minutes
Minutes of each meeting of the Board will be keptle Secretary of such meeting and distributetiédBoard for review and approval.

8. Executive Session

The Board shall meet in executive session at ensggylarly scheduled meeting of the Board. “Exe@itession” shall mean a session &
which the independent Directors meet without theratance of any Directors who are not independerany officers or employees of Valee
legal counsel, advisors or other non-members oBtierd. At any other meeting of the Board, an opputy shall be provided for any member
of the Board to request that the Board meet in @tkex session during such meeting. Executive sassibthe Board shall be chaired by the
Chairman, or if the Chairman is not independenttheyl ead Director.

DELEGATION OF DUTIES AND RESPONSIBILITIES OF THE BO ARD

9. Delegation and Reliance

9.1 Delegation to Committee

The Board may establish and delegate to Committett®e Board any duties and responsibilities ofBloard which the Board is not
prohibited by law or applicable Stock Exchange memments from delegating. However, no CommittethefBoard shall have the authority to
make decisions which bind Valeant, except to therexthat such authority has been expressly deddgatsuch Committee by the Board in
accordance with applicable law or regulatory regmients.

9.2 Requirement for Certain Committe

The Board shall establish and maintain the follgpu@ommittees of the Board, each having mandatésnbarporate all applicable leg
and Stock Exchange listing requirements and whietcansistent with current, independent and qealifiews of best practices as the Board
may consider appropriate:

(@  Audit and Risk Committee

(b)  Talent and Compensation Committ
(c) NCG Committee; an

(d)  Finance and Transactions Commiti

9.3 Composition of Committee

The Board shall approve the composition and ap@oidtseek to maintain in office members of eadtsdommittees such that the
composition of each such Committee is in complianith applicable Stock Exchange listing requirernseanrtd with the requirements of
relevant securities regulatory authorities and withh best practice guidelines as the Board magidenappropriate and shall require the NCC
Committee to make recommendations to it with resfmesuch matters.
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Once the Board has approved the composition andgasinted the members of each of its Committesash) Birector’'s Committee
memberships, as well as each Board Committee ¥if @inwhich the Director is Chairperson shall bealtbsed, in convenient chart format, ir
public disclosure and on the Valeant web site.

9.4 Board— Committee Communicatio

To facilitate communication between the Board aacheBoard Committee, each Committee Chairpersdhmiozide a report to the
Board on material matters considered by each Cammendt the first Board meeting following each Comteai meeting where such matters v
considered.

9.5 Review of Charter

On an annual basis, the Board will review the rem@mdations of the NCG Committee with respect toctirters of each Committee
the Board. The Board will approve those changekedaharters that it determines are appropriate.

9.6 Delegation to Manageme

Subject to Valeant's articles and by-laws, the Blaaay designate the officers of Valeant, appoifitefs, specify their duties and
delegate to them powers to manage the businessfaie of Valeant, except to the extent that sdelegation is prohibited under the CBCA,
applicable rules of securities regulatory authesitand Stock Exchanges, or limited by the artiotdsy-laws of Valeant or by any resolution of
the Board or policy of Valeant.

9.7 Limitations on Management Authori

The following matters shall require the approvalref Board (or the approval of a Committee to whidtas delegated authority with
respect to such matters):

(a) all decisions which are outside of the ordinaoyrse of Valeant’s business (including, withaenitation, litigation strategies,
major financings, major acquisitions, major disfiosis, significant licensing and new commerciahtieinships)

(b) any expenditure above an amount specified by tteedom time to time
(c) changes to Valea's organizational (legal entity) structu

(d) appointment of officers; ar

(e)  such other matters as the Board may determine firamto time.

9.8 Access to Manageme
The Board shall have reasonable access to Valeaatimgement and employees.

9.9 Reliance on Manageme
The Board is entitled to rely in good faith on thiormation and advice provided to it by Valeantianagement.

9.10 Reliance on Othel

The Board is entitled to rely in good faith on infation and advice provided to it by advisors, edtasits and such other persons as th
Board considers appropriate.
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9.11

10.
10.1

10.2

10.3

Oversight
The Board retains responsibility for oversight njanatters delegated to any Committee of the Boatd management.

DUTIES AND RESPONSIBILITIES

Duties of Individual Directors

Fiduciary Duty and Duty of Cal
In exercising his or her powers and dischargingohiser responsibilities, a Director shall:

(@ act honestly and in good faith with a view to tlestinterests of Valeant; a
(b)  exercise the care, diligence and skill that a nealsly prudent person would exercise in comparabbeimstances

Compliance with CBCA and Constating Docume
A Director shall comply with the CBCA and the regfithns to the CBCA as well as with Valeant's agscand by-laws.

Conflict of Interes

If an actual or potential conflict of interest @ss a Director shall promptly inform the Chairmariead Director in writing or request to

have record of such actual or potential conflideezd into the minutes of a Board meeting, as gpfate. If the matter is one that comes be
the Board for a vote, the actual or potential doh#hall be fully disclosed to the Board and,ppeopriate, the Director shall be recused from
voting on the matter. If it is determined that gnsiicant conflict of interest exists and cannotrbsolved, the Director may be asked to
resign. The Board may direct the Audit and Risk @uttee to consider the matters contemplated inSkistion 10.3 and to report and make
recommendations to the Board with respect to thestters.

10.4

Confidentiality
Directors must keep confidential information ab@ateant that has not been publicly disclosed. Amaothgr things, boardroom

discussions are confidential.

10.5

Board Interaction with Third Parti¢
If a third party approaches a Director on a maifénterest to Valeant, the Director should brihg matter to the attention of the

Chairman or the Lead Director, as applicable, wialsletermine whether this matter should be reg@dwith management of Valeant or
should more appropriately be dealt with by the Baaran in camera session.

10.6

11.
111

Compliance with Valea's Policies

A Director shall comply with all policies of Valebapplicable to members of the Board as approvetthdBoard from time to time.

Responsibilities of Directors

Responsibilities Set out in Charn

A Director shall review and participate in the warkthe Board necessary in order for the Boarddoldrge the duties and

responsibilities set out in accordance with ther@na
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11.2 OQrientation and Educatic
A Director shall participate in the orientation az@htinuing education programs developed by Val&arthe Directors.

11.3 Meeting Attendanc

A current Director who, since he or she was lastteld or appointed, has attended less than 75be &ddard meetings or less than 75%
of the meetings of any committee on which he orsdrges, shall not be recommended for renominatibess such absences were due to
extenuating circumstances.

11.4 Assessmer

A Director shall participate in such processes ag be established by the Board for assessing taedBis Committees and individual
Directors.

11.5 Other Responsibilitie

A Director shall perform such other functions asyrha delegated to that Director by the Board or @aynmittee of the Board from
time to time.

12. Board Responsibility for Specific Matters

12.1 Responsibility for Specific Mattel

The Board explicitly assumes responsibility for thatters set out in Section 15 of this Chartemge&ing that these matters represent
in part responsibilities reflected in requiremesmsl recommendations adopted by applicable seaurégulators and the Stock Exchanges anc
do not limit the Board’s overall stewardship resgibility or its responsibility to manage or supee/the management of Valeanifusiness ar
affairs.

12.2 Delegation to Committee

Whether or not specific reference is made to Comesstof the Board in connection with any of theteratreferred to below, the Board
may direct any Committee of the Board to considehsmatters and to report and make recommendatahe Board with respect to these
matters.

13. Corporate Governance Generally

13.1 Governance Practices and Princir

The Board shall be responsible for developing Matfeaapproach to corporate governance. It shalsictan at least annually and, if
appropriate, approve recommendations of the NCGraittee with respect to Valeant’s approach to cafmgovernance including a set of
governance principles and guidelines, and amendntketeto (“Corporate Governance Guidelines”).

13.2 Governance Disclosul

The Board shall approve disclosure about Valeayuigernance practices in any document before itlisered to Valeans shareholde
or filed with securities regulators or with the &8tdxchanges.

13.3 Delegation to Nominating and Governance Comm

The Board may direct the NCG Committee to condidematters contemplated in this Section 13 andgort and make
recommendations to the Board with respect to thestters.
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14. Responsibilities Relating to managemer

14.1 Integrity of Managemer

The Board shall, to the extent feasible, satisfglft

(@)
(b)

as to the integrity of the CEO and other senioicef; anc
that the CEO and other senior officers create tuibf integrity throughout the organizatis

14.2 Talent Management and Succession Plan

The Board shall consider and, if appropriate, apprecommendations of the Talent and Compensationndttee and the NCG
Committee, as applicable, with respect to:

(@)

(b)
(c)
(d)
(e)
0]
9)

policies and principles for Chairman and Leack€&or selection and performance review with respe potential successors to
the Chairman and Lead Directi

policies and principles for CEO selection and penfance review with respect to potential successotise CEO
policies regarding succession in the event of aargemncy or the retirement of the CE

talent management and succession planning matpriggigred by management for key ro

open roles and future talent nee

acquired talent profiles and accelerating talequésition for key roles; an

appointing, training and monitoring senior managety

14.3 Executive Compensation Poli

The Board shall receive regular reports from thieflisand Compensation Committee with respect tdlent and Compensation
Committee’s actions and determinations regarding:

(@)
(b)
(©)
(d)

the CECs compensatior

nor-CEQ executive officer compensatic
nor-equity compensation plans; a
equity-based compensation plai

14.4 Standards of Business Cond

The Board shall consider the recommendations oAtlgit and Risk Committee and, if appropriate, blt¢h and periodically review
and update Valeant’s Standards of Business CorfthetStandards”) with a view to complying with alpplicable rules and regulations and
satisfying itself that management has establishgdstem to enforce these Standards.

15. Oversight of the Operation of the Busines

15.1 Risk Managemer

The Board shall receive regular reporting fromAlglit and Risk Committee on the principal risksv@leant’s business and the
implementation of appropriate systems to managsethieks and review reports by management rel&titige operation of, and any material
deficiencies in, these systems.
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15.2 Strategic Planning Proce

The Board shall adopt a strategic planning proeessshall approve, on at least an annual bastsategic plan which takes into
account, among other things, the opportunitiesraskd of Valeant’s business and emerging trendstaadompetitive environment of the
industry. The strategic planning process shallidelan annual review of human, technological apitalaesources required to implement
Valeant's strategic plan and the regulatory, caltor governmental constraints on the business.

The Board shall periodically review management’plamentation of Valeant's strategic plan. The Bagrdll review and, if advisable,
approve any material amendments to, or variances, fthis plan. The Board shall also periodicallyieer and evaluate management’s analysi:
of the strategies of competitors and ‘quasi’ coritpes.

15.3 Operations

The Board shall monitor Valeant's operating perfanme and shall receive and review, on a quartedysbreports concerning Valeant’
operating performance.

The Board shall monitor the financial performannd @tegration of acquisitions and will receive ardiew, on a quarterly basis,
financial reviews regarding such acquisitions theate recently closed and, on an annual basis,dialreviews on acquisitions closed during a
period determined by the Board.

15.4 Annual Budge

The Board shall, with the assistance of the Audiit Risk Committee, perform an annual review ofgh@posed budget for Valeant,
provide feedback to management on the proposedabuaigd approve the final annual budget.

15.5 Internal Control and Management Information Syst

The Board shall verify that internal, financial,mfinancial and business control and managemeatrimdtion systems have been
established by management.

The Board shall review reports of management aaditidit and Risk Committee concerning the integoity/aleant’s internal controls.
Where appropriate, the Board shall require managefogerseen by the Audit and Risk Committee) tplament changes to ensure the
integrity of such systems.

The Board shall review reports of the Audit andkREpmmittee concerning the integrity of Valeantamagement information systems.
Where appropriate, the Board shall require managéetoémplement changes to ensure the integrityuch systems.

15.6 Communications with Shareholde

Valeant endeavours to keep its shareholders infomofi@s progress through a comprehensive annpalten Form 10-K (or
equivalent), Proxy Statement, quarterly interimorépand periodic press releases.

The Board shall review and, if determined apprdpriapprove a communication policy for Valeantdommunicating with
shareholders, the investment community, the medigernments and their agencies, employees ancetiera public. The Board shall
consider, among other things, the recommendatibmaaagement and the NCG Committee with respetttisgolicy.
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15.7 Financial Statemen

The Board shall receive regular reports from theifand Risk Committee with respect to the intggoit Valeant’s financial reporting
system and its compliance with all regulatory regmients relating to financial reporting.

The Board shall review the recommendations of thdittand Risk Committee with respect to the anfinaincial statements and
Management’s Discussion & Analysis (“MD&A”) of sudimancial statements to be delivered to sharehsldene Board shall approve the
annual financial statements and MD&A.

The process pursuant to which shareholders maydadeedback to the Board shall be set out in \falegroxy circular and stateme

15.8 Transaction:

The Board shall, with the assistance of the FinamzkTransactions Committee, provide fiduciary sig#t and strategic advice in an
efficient and timely manner with respect to tranisal activity conducted by management. The Baduall receive and review from the
Finance and Transactions Committee regular repodsan annual update on Valeant's significant aietienal activity.

15.9 Financings and Financial Conditi

The Board shall, with the assistance of the FinamzkTransactions Committee, monitor the overa#iricial condition of Valeant and
the impact of Valeant's significant financing adi®s. The Board shall receive regular reports froamagement and the Finance and
Transactions Committee on Valeant’s financial ctadiand the structure and management of Valeaap#al.

15.10 Standards of Business Cond

The Board shall review and approve the Standandzpproving the Standards, the Board will considerecommendations of the At
and Risk Committee concerning its compliance wjthleable legal and Stock Exchange listing requeata and with such recommendations
of relevant securities regulatory authorities atmtl Exchanges as the Board may consider apprepriat

At least annually, the Board shall review the répoglating to compliance with, or material defiwées from, the Standards and appi
changes to the Standards it considers appropriate.

15.11 Compliance and Disclosu

The Board shall direct the Audit and Risk Commitienonitor compliance with the Standards and renend disclosures with respect
thereto. The Board shall consider any report ofRlsk Committee concerning these matters, and sbhaBiider any waiver requested by a
Director or senior officer of Valeant from complgimvith the Standards.

16. Composition and Structure of Board and Committee:
16.1 Size of the Boart

The Board shall consider and, if appropriate, appremy recommendations of the NCG Committee in eotion with the size and
composition of the Board for the purpose of esgdlitig a Board comprised of members who facilitéfiecéive decision making.
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16.2 Independenc

The Board shall consider and, if appropriate, apprecommendations of the NCG Committee regardingtsires and procedures to
permit the Board to function independently of maeragnt, including procedures to permit the Boanthéet in regular executive sessions.

16.3 Nomination and Appointment of Directc

The Board shall nominate individuals for electignCdrectors by the shareholders and shall reqgh#e\NlCG Committee to make
recommendations to it with respect to such nonmomati

The Board shall consider, and if appropriate, adoptocess recommended to it by the NCG Committieguant to which the Board
shall:

(&) consider what competencies and skills the Board,\abkole, should possess; ¢
(b)  assess what competencies and skills each existiegtbr possesses and which the Board therefoaend®wle possesse
17. Board Effectiveness

17.1 Position Description

The Board shall review and, if determined apprdpriapprove the recommendations of the NCG Comejitted, with respect to the
CEO, the Talent and Compensation Committee, coimgpformal position descriptions for:

(@ the Chairman of the Board, the Lead Director, if,aand the Chairperson of each Committee of thedand
(b) the CEO.

17.2 Director Orientation and Continuing Educat

The Board shall review and, if determined apprdpriapprove the recommendations of the NCG Comenitbacerning:
(&) an orientation program for new Directors; ¢

(b) a continuing education program on issues favialg@ant and on subjects that would assist thecfiirs in discharging their
duties.

17.3 Board, Committee and Director Assessmt

The Board shall, on an annual basis, review ardktérmined appropriate, adopt a process recomrddndthe NCG Committee for
assessing the performance and effectiveness &dhal as a whole, the Committees of the Board¢timtributions of individual Directors, al
the performance and contribution of the ChairmathefBoard, the Lead Director, if any, and the @faison of each Committee of the Board.

The Board shall, with the assistance of the NCG Rdtae, provide feedback to the assessed Direataiswhere appropriate, such
feedback shall be followed by timely action.

17.4 Annual Assessment of the Boz
Each year, the Board shall assess its performarteféectiveness in accordance with the procesbkstied by the NCG Committee.

Dated this 12th day of September, 2012.
A-11



Table of Contents

ARTICLES
1. INTERPRETATION
1.1 Definitions
1.2 General
1.3 Special Majority
1.4 Business Corporations Act and Interpretation Definitions Applicable
15 Conflicts Between Articles and the Business Corpona Act
2. SHARES AND SHARE CERTIFICATE:!
2.1 Authorized Share Structu
2.2 Form of Share Certificat
2.3 Shareholder Entitled to Share Certificate or Acklemlgemen
2.4 Delivery by Malil
2.5 Replacement of Worn Out or Defaced Share Certdi
2.6 Replacement of Lost, Destroyed or Wrongfully Talsdrare Certificati
2.7 Recovery of New Share Certifice
2.8 Splitting Share Certificate
2.9 Share Certificate or Acknowledgement |
2.10 Recognition of Interest
3. ISSUE OF SHARE!
3.1 Directors Authorizec
3.2 Conditions of Issu
3.3 Commission:
3.4 Share Purchase Warrants and Ri
4, SECURITIES REGISTER:
4.1 Central Securities Regist
4.2 Appointment of Agen
5. SHARE TRANSFERS
5.1 Registering Transfel
5.2 Form of Instrument of Transfi
5.3 Transferor Remains Sharehol
5.4 Signing of Instrument of Transf
5.5 Enquiry as to Title Not Require
5.6 Transfer Fet
6. TRANSMISSION OF SHARE!
6.1 Legal Personal Representative Recognized on [
6.2 Rights of Legal Personal Representa
7. PURCHASE OF SHARE:
7.1 Company Authorized to Purchase She
7.2 Purchase When Insolve
7.3 Sale and Voting of Purchased She

VALEANT PHARMACEUTICALS INTERNATIONAL, INC.

(the “Company”)

A-12

Appendix
Incorporation number:

>>>>» >>>» >>P>>>>> >>> >P>P>>> P>>PP>>>P>>>>> >>>>> >
NN NN DRNNMNRNNNN PRPE PRPRPEPRER PREPPEPEPRRPRPREPRE RPRRPRERE
[l o e PR, O0OO0O0O0OO0O0O VOO OOOO OO NSNSNSNSN NN~

1



Table of Contents

10.

11.

12.

BORROWING POWER(

8.1 Borrowing Power:

8.2 Delegatior

ALTERATIONS

9.1 Alteration of Authorized Share Structt

9.2 Special Rights and Restrictio

9.3 Change of Nam

9.4 Other Alterations

MEETINGS OF SHAREHOLDER!

10.1 Annual General Meeting

10.2 Calling of Meetings of Shareholde

10.3 Location of Meetin¢

104 Notice for Meetings of Shareholde

10.5 Record Date for Notice and Votit

10.6 Failure to Give Notice and Waiver of Noti
10.7 Class Meetings and Series Meetings of Shareha
10.8 Electronic Meeting:

10.9 Electronic Voting

PROCEEDINGS AT MEETINGS OF SHAREHOLDEF
11.1 Quorum

11.2 Other Persons May Atter

11.3 Requirement of Quorui

11.4 Lack of Quorurr

115 Chair

11.6 Adjournments

11.7 Notice of Adjourned Meetin

11.8 Decisions by Show of Hands or P

11.9 Declaration of Resu

11.10 Motion Need Not be Second

11.11 Casting Vote

11.12 Manner of Taking Pol

11.13 Demand for Poll on Adjournme

11.14 Chairs Resolution of Disput

11.15 Casting of Vote:

11.16 Demand for Poll Not to Prevent Continuance of Meg
11.17 Retention of Ballots and Proxi

VOTES OF SHAREHOLDER:!

12.1 Number of Votes by Shareholder or by She
12.2 Votes of Persons in Representative Cape
12.3 Votes by Joint Holder

12.4 Legal Personal Representatives as Joint Sharekb
12.5 Representative of a Corporate Sharehc
12.6 Appointment and Instruction of Proxy Holde
12.7 Form of Proxy

12.8 Deposit of Proxy

12.9 Revocation of Prox

12.10 Waiver of Proxy Time Limite

12.11 Chair May Determine Validity of Prox
12.12 Revocation of Proxy Must Be Sign

12.13 Validity of Proxy Vote

A-13

>>>>>2>>>>>>>>> >>>>>>P>>>>>>>r>>>r>> >>>>>>>>>> >>>>> >>P>
NRNRNNNRNRRONNONRN NN NNRNNRNNNNONRNNRONORN NRNRONRNNRNNNN DNNNRN NN
OO NSNSNSNSNN~NOOOOO) OO OO OO g oo ol D D DN DN DL DD DDNOOMOOWMOWW WWNRNDN NN



Table of Contents

13.

14,

15.

16.

17.

18.

19.

12.14 Inquiry and Production of Evident

12.15 Lack of Quorum at Succeeding Meeti
DIRECTORS

131 Number of Director:

13.2 Director¢ Acts Valid

13.3 Quialifications of Director:

134 Remuneration and Reimbursement of Expe
ELECTION AND REMOVAL OF DIRECTORS

14.1 Election at Annual General Meetil

14.2 Nomination of Director:

14.3 Consent to be a Direct

14.4 Failure to Elect or Appoint Directo

14.5 Directors May Appoint to Fill Vacancie

14.6 Remaining Directors Power to A

14.7 Shareholders May Fill Vacanci

14.8 Ceasing to be a Direct:

14.9 Removal of Director by Shareholde¢

14.10 Removal of Director by Directol

14.11 Manner of Election of Directol

POWERS AND DUTIES OF DIRECTOR

15.1 Powers of Manageme

INTERESTS OF DIRECTORS AND OFFICEF

16.1 Director Holding Other Office in the Compa
16.2 No Disqualification

16.3 Director or Officer in Other Corporatiol
PROCEEDINGS OF DIRECTOR

17.1 Meetings of Director.

17.2 Voting at Meeting

17.3 Chair of Meeting:

17.4 Meetings by Telephone or Other Communications Fis|
175 Calling of Meetings

17.6 Notice of Meeting

17.7 When Notice Not Require

17.8 Meeting Valid Despite Failure to Give Noti
17.9 Waiver of Notice of Meeting

17.10 Quorum

17.11 Validity of Acts Where Appointment Defecti
17.12 Consent Resolutior

COMMITTEES AND DELEGATION OF AUTHORITY
18.1 Appointment and Powers of Committees and Delegatfokuthority
18.2 Audit Committee

18.3 Powers of Boari

18.4 Transaction of Busine:

18.5 Procedure

OFFICERS

19.1 Directors May Appoint Officer

19.2 Functions, Duties and Powers of Offic

A-14

>>> >>>>>> >>>>>>>P>>>P>>> >>>P»> > PP >>P>> >P>>>P> >
WWW WWWWWW WWWwWwWwWwWwWwWwWWwWwwW WWWwWwW WW WWwWWWWWWWWNN NNNNN NN
NNN N0 OO AERRRRNINDN RRKRMW W OOOMWMONRNRNO OO OO’ OO



Table of Contents

20.

21.

22.

23.

24,

25.

19.3 Quialifications

194 Terms of Appointmen

19.5 Appointment of Attorney of Compar
INDEMNIFICATION

20.1 Mandatory Indemnification of Eligible Parti
20.2 Indemnification of Other Persol

20.3 Non-Compliance with Business Corporations ,
204 Company May Purchase Insurar
DIVIDENDS

21.1 Payment of Dividends Subject to Special Ri¢
21.2 Declaration of Dividend

21.3 No Notice Requiret

214 Record Date

21.5 Manner of Paying Dividen

21.6 Receipt by Joint Shareholde

21.7 No Interest

21.8 Method of Paymer

21.9 Capitalization of Surplu

21.10 Unclaimed Dividend:

ACCOUNTING RECORDS<

22.1 Recording of Financial Affair

22.2 Inspection of Accounting Recor

22.3 Remuneration of Auditor

GIVING NOTICES AND SENDING RECORD:

23.1 Method of Giving Notices and Delivering Reco
23.2 Deemed Receif

23.3 Certificate of Sendini

234 Notice to Joint Shareholde

23.5 Notice to Legal Personal Representa

23.6 Omission and Error

23.7 Undelivered Record

23.8 Unregistered Shareholde

SEAL

24.1 Who May Attest See

24.2 Mechanical Reproduction of Se

COMMON SHARES

25.1 Dividends

25.2 Liquidation or Dissolutior

A-15

A-37
A-37
A-37

A-37
A-37
A-38
A-38
A-38

A-38
A-38
A-38
A-38
A-38
A-38
A-38
A-38
A-39
A-39
A-39

A-39
A-39
A-39
A-39

A-39
A-39
A-4Q
A-40
A-40
A-41
A-41
A-41
A-41

A-41
A-41
A-41
A-42
A-42
A-42



Table of Contents

1.2

Incorporation number: e

VALEANT PHARMACEUTICALS INTERNATIONAL, INC.
(the “Company”)

INTERPRETATION
Definitions

In these Articles, unless the context otherwiseaiireg:

(1)  “Acknowledgement” means a non-transferabletemitacknowledgement of the shareholder’s rightoi@io a certificate for
shares of any class or series, including a dieggistration system advic

(2) “applicable securities laws” means the applieaecurities legislation of Canada and the Un8&des (if any), each relevant
province and territory of Canada, as amended fiore to time, the rules, regulations and forms madgromulgated under any
such statute and the published national instrumemigtilateral instruments, policies, bulletins amstices of the securities
commission and similar regulatory authority of theited States and each province and territory ofa@a;

(3) “appropriate pers(’ has the meaning assigned thereto in the SecufFitassfer Act;

(4) “board of directol”, “director?’ and“boar¢” mean the directors or sole director of the Comganyhe time being

(5) “Business Corporations Act” means Bigsiness Corporations Act (British Columbia) from time to time in force ant a
amendments thereto or replacements thereof anddieglall regulations and amendments thereto madent to that Act

(6) “business d¢” means any day other than a Saturday, Sunday cstatytory holiday in the province of British Coluiai

(7)  “Interpretation Act” means thaterpretation Act (British Columbia) from time to time in force antl amendments thereto and
includes all regulations and amendments theretcerpadsuant to that Ac

(8) “legal personal representative” means the peisor other legal representative of a sharehoklttat,includes a trustee in
bankruptcy of the sharehold:

(9) “protected purchas” has the meaning assigned thereto in the Secufitessfer Act;

(10) “registered addre” means a sharehol( s address as recorded in the central securitiéstee

(11) “sea” means the seal of the Company, if any;

(12) “Securities Transfer A" means thSecurities Transfer Act (British Columbia), as amended o-enacted from time to tim

General

In these Articles:

1)

(2)
(3)

expressions referring to writing include pnigj lithography, typewriting, photography, facsimilnternet, e-mail, CDROM,
diskette, electronic and other modes of represgmtirreproducing word:

expressions referring to signing include facsiraitel electronic signatures; a
the words<*including”, “include?” and“include’” means including (or includes or include) withoutitation.
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1.3  Special Majority

(1) For the purposes of the Articles and the Busgr@orporations Act, the majority of votes requif@dthe Company to pass a
special resolution at a general meeting is-thirds of the votes cast on the resoluti

(2) For the purposes of the Business Corporatiaris &nd unless otherwise provided in the Articles,riagority of votes required
for shareholders holding shares of a class orsefishares to pass a special separate resolsttamithirds of the votes cast on
the resolution

1.4 Business Corporations Act and Interpretation Act Definitions Applicable

The definitions in the Business Corporations Aat #re definitions and rules of construction in bhierpretation Act, with the necess
changes and unless the context requires otherapgdy to these Articles as if the Articles wereesnactment. If there is a conflict between a
definition in the Business Corporations Act anckéirdtion or rule in the Interpretation Act relagino a term used in these Articles, the
definition in the Business Corporations Act wilkpail.

1.5 Conflicts Between Articles and the Business Cporations Act

If there is a conflict or inconsistency betweensthdrticles and the Business Corporations ActBhsiness Corporations Act will
prevail.

2. SHARES AND SHARE CERTIFICATES
2.1  Authorized Share Structure

The authorized share structure of the Company stmnesf shares of the class or classes and sdraag;,idescribed in the Notice of
Articles of the Company.

2.2 Form of Share Certificate
Each share certificate issued by the Company namply with, and be signed as required by, the BasgrCorporations Act.

2.3 Shareholder Entitled to Share Certificate or Aknowledgement

Unless the shares of which the shareholder isaistered owner are uncertificated shares, eagklsblder is entitled, upon request
without charge, to (1) one share certificate regméng the shares of each class or series of shegestered in the shareholder’'s name or (2) ar
Acknowledgement, provided that in respect of aelimid jointly by several persons, the Companytsiound to issue more than one share
certificate or Acknowledgement and delivery of arghcertificate or Acknowledgement to one of sehjerat shareholders or to one of the jc
shareholders’ duly authorized agents will be sidfitdelivery to all.

2.4 Delivery by Malil

Any share certificate or Acknowledgement may be sethe shareholder by mail at the shareholdexistered address and neither the
Company nor any director, officer or agent of trepany is liable for any loss to the shareholdeahee the share certificate or
Acknowledgement is lost in the mail, stolen or read.
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2.5 Replacement of Worn Out or Defaced Share Certifica

If the directors are satisfied that a share cedté is worn out or defaced, the directors musproduction of the share certificate and
such other terms, if any, the directors determine:

(1) order the share certificate to be cancelled;
(2) issue a share certificate or Acknowledgem

2.6  Replacement of Lost, Destroyed or Wrongfully TakerShare Certificate

If a person entitled to a share certificate clainat the share certificate has been lost, destroyedongfully taken, the Company must
issue a share certificate or an Acknowledgemethiif person:

(1) sorequests before the Company has notice thahtire certificate has been acquired by a protguisthaser

(2) provides the Company with an indemnity bondisigit in the Company’s judgment to protect thex@pany from any loss that
the Company may suffer by issuing a new certificat&cknowledgement; ar

(3) satisfies any other reasonable requirements implogéde directors

A person entitled to a share certificate or Ackredigement may not assert against the Company a fdaianew share certificate or
Acknowledgement where a share certificate has lmstnapparently destroyed or wrongfully takerhit person fails to notify the Company of
that fact within a reasonable time after that petsas notice of it and the Company registers astearof the shares represented by the
certificate before receiving a notice of the lagsparent destruction or wrongful taking of the shaartificate.

2.7 Recovery of New Share Certificate

If, after the issue of a new share certificater@grted purchaser of the original share certifiqgaesents the original share certificate fo
the registration of a transfer, then in additiomiby rights on the indemnity bond, the Company neapver the new share certificate from a
person to whom it was issued or any person, ottar & protected purchaser, taking under that person

2.8  Splitting Share Certificates

If a shareholder surrenders a share certificateegcCompany with a written request that the Compssiye in the shareholder’s name
two or more share certificates, each representsypeaified number of shares and in the aggregptesenting the same number of shares ¢
share certificate so surrendered, the Company caumstel the surrendered share certificate and igplacement share certificates in
accordance with that request.

2.9 Share Certificate or Acknowledgement Fe:

There must be paid to the Company, in relatioméoissue of any share certificate or Acknowledgedrader Articles 2.5, 2.6 or 2.8,
the amount, if any and which must not exceed theusrnprescribed under the Business Corporationsd&termined by the directors or the
Company’s transfer agent.

2.10 Recognition of Interests

The Company is not bound by or compelled in any teayecognize (even when having notice thereoj)afey equitable, contingent,
future or partial interest in any share or fractidra share or, (b) except as required by lawatust or these Articles or as ordered by a court «
competent jurisdiction, any other rights in respEcny share except an absolute right to theeatgtthereof in the shareholder.
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3. ISSUE OF SHARES
3.1 Directors Authorized

Subject to the Business Corporations Act and tjietsiof the holders of issued shares of the ComgheyCompany may issue, allot,
sell or otherwise dispose of the unissued sharnesissued shares held by the Company, at the timéise persons (including directors), in the
manner, on the terms and conditions and for theeigsices (including any premium at which shargb war value may be issued) that the
directors may determine.

3.2 Conditions of Issue
Except as provided for by the Business Corporatirtsno share may be issued until it is fully padshare is fully paid when:
(1) consideration is provided to the Company for tisaiésof the share by one or more of the follow

€) past services performed for the Compe
(b) property;
(c) money; anc

(2) the value of the consideration received by the Caomgequals or exceeds the issue price set fohre sinder Article 3.1

3.3 Commissions

The directors may from time to time authorize tt@pany to pay a reasonable commission to any pémsmmsideration of his
purchasing or agreeing to purchase shares of thgp&@ay, whether from the Company or from any otles@n, or procuring or agreeing to
procure purchasers for any such shares.

3.4  Share Purchase Warrants and Right:

Subject to the Business Corporations Aitte Company may issue share purchase warrantensgnd rights upon such terms and
conditions as the directors determine.

4, SECURITIES REGISTERS
4.1  Central Securities Register

As required by and subject to the Business CorjmorsitAct, the Company must maintain a central sgesiregister, which may be kept
in electronic form and may be made available fgpéettion in accordance with the Business Corparatct by means of computer termina
other electronic technology.

4.2 Appointment of Agent

The directors may, subject to the Business CorfmratAct, appoint an agent to maintain the cersteglrities register. The directors
may also appoint one or more agents, includingtient which keeps the central securities regiatetransfer agent for its shares or any class
or series of its shares, as the case may be, argathe or another agent as registrar for its sloargsch class or series of its shares, as the ca
may be. The directors may terminate such appointiwfeany agent at any time and may appoint anatgent in its place.
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5. SHARE TRANSFERS
5.1 Registering Transfers

Subject to the Business Corporations Aand the Securities Transfer Act, a transfer ofaelof the Company must not be registered
unless the Company or the transfer agent or regifir the class or series of share to be traresddras received:

(1) inthe case of a share certificate that has besredsby the Company in respect of the share teabeferred, that share certifici
and a written instrument of transfer (which mayobea separate document or endorsed on the shéifecats) from the
shareholder or other appropriate person or frormgemnt who has actual authority to act on behatfiaf person

(2) in the case of an Acknowledgment in respec¢hefshare to be transferred, a written instrumétrbasfer that directs that the
transfer of the share be registered, from the sloddler or other appropriate person or from an agét has actual authority to
act on behalf of that persa

3) in the case of a share that is an uncertifttateare, a written instrument of transfer thatadge¢hat the transfer of the share be
registered, from the shareholder or other apprtgpparson or from an agent who has actual authtariict on behalf of that
person; ant

(4)  such other evidence, if any, as the Comparthetransfer agent or registrar for the class nesef share to be transferred may
require to prove the title of the transferor or ttansferor’s right to transfer the share, thatwhi¢ten instrument of transfer is
genuine and authorized and that the transfer gftior to a protected purchas

5.2  Form of Instrument of Transfer

The instrument of transfer in respect of any slodithe Company must be either in the form, if amythe back of the Company’s share
certificates or in any other form that may be apptbfrom time to time by the Company or its transfgent for the class or series of shares to
be transferred.

5.3 Transferor Remains Shareholder

Except to the extent that the Business Corporatiari®therwise provides, a transferor of sharedeismed to remain the holder of the
shares until the name of the transferee is enfaradecurities register of the Company in respétte transfer.

5.4  Signing of Instrument of Transfer

If a shareholder, or his or her duly authorizedragty, signs an instrument of transfer in respéshares registered in the name of the
shareholder, the signed instrument of transfertdoiss a complete and sufficient authority to @@mpany and its directors, officers and
agents to register the number of shares specifiditei instrument of transfer or specified in artyeotmanner, or, if no number is specified, all
the shares represented by the share certificatest @ut in the Acknowledgement deposited withitis&rument of transfer:

(1) inthe name of the person named as transfereainrnstrument of transfer; «

(2) if no person is named as transferee in thatungent of transfer, in the name of the person bnse behalf the instrument is
deposited for the purpose of having the transfgistered.

5.5 Enquiry as to Title Not Required

Neither the Company nor any director, officer oemtgof the Company is bound to inquire into thie tiff the person named in the
instrument of transfer as transferee or, if no @elis named as transferee in the instrument o$teanof the person on whose behalf the
instrument is deposited for the purpose of havitgg t

A-20



Table of Contents

transfer registered or is liable for any claim tetato registering the transfer by the sharehaddday any intermediate owner or holder of the
shares, of any interest in the shares, of any d®atiicate representing such shares or any Ackedgement in respect of such shares.

5.6 Transfer Fee

There must be paid to the Company or its trangfent in relation to the registration of any tramsthe amount, if any, determined by
the Company or its transfer agent.

6. TRANSMISSION OF SHARES
6.1 Legal Personal Representative Recognized on Det

In the case of the death of a shareholder, the fEgaonal representative of the shareholder, tdrércase of shares registered in the
shareholder’s name and the name of another pemgoint tenancy, the surviving joint tenant, wi the only person recognized by the
Company as having any title to the shareholdet&rast in the shares. Before recognizing a persanlegal personal representative of a
shareholder, the directors may require the originaht of probate or letters of administration aoart certified copy of them or the original or
a court certified or authenticated copy of the gadrepresentation, will, order or other instrurhenother evidence of the death under which
title to the shares or securities is claimed td.ves

6.2  Rights of Legal Personal Representative

The legal personal representative of a sharehblaethe same rights, privileges and obligationsattach to the shares held by the
shareholder, including the right to transfer tharsh in accordance with these Articles, providgut@griate evidence of appointment or
incumbency, within the meaning of the SecuritieanBfer Act, and the documents required by the Business Coiposaf\ct and the directors
have been deposited with the Company. This Arckedoes not apply in the case of the death oheesiolder with respect to shares registere
in the shareholder’'s name and the name of ano#repp in joint tenancy.

7. PURCHASE OF SHARES
7.1 Company Authorized to Purchase Share

Subject to Article 7.2, the special rights andnieBbns attached to the shares of any class e&ssand the Business Corporations Act,
the Company may, if authorized by the directorscpase or otherwise acquire any of its shares tipoterms authorized by the directors.

7.2  Purchase When Insolven

The Company must not make a payment or provideo#imsr consideration to purchase or otherwise aedriy of its shares if there are
reasonable grounds for believing that:

(1) the Company is insolvent;
(2) making the payment or providing the consideratiauld render the Company insolve

7.3  Sale and Voting of Purchased Share

If the Company retains a share, purchased or otberacquired by it, the Company may sell, gift ireowise dispose of the share, but,
while such share is held by the Company, it:

(1) is not entitled to vote the share at a meetingso$tareholder:
(2) must not pay a dividend in respect of the shard;
(3)  must not make any other distribution in respedhefshare
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8.2

BORROWING POWERS
Borrowing Powers

The Company, if authorized by the directors, may:

(1) borrow money in the manner and amount, on d¢eerrity, from the sources and on the terms anditiond that the directors
consider appropriatt

(2) issue bonds, debentures and other debt oldigagither outright or as security for any liagilir obligation of the Company or
any other person and at such discounts or premamntd®n such other terms as the directors conspigppriate;

(3) guarantee the repayment of money by any other pansthe performance of any obligation of any oferson; an

(4) mortgage, charge, whether by way of specific aatftog charge, grant a security interest in, or gitreer security on, the whole
any part of the present and future assets and tathdley of the Compan

Delegation

The directors may from time to time delegate tchsoiwe or more of the directors or officers of trepany as may be designated by
board all or any of the powers conferred on thadbg Article 8.1 or by the Business Corporatioreg # such extent and in such manner as
the directors shall determine at the time of eaxih slelegation.

ALTERATIONS
Alteration of Authorized Share Structure
Subject to Article 9.2 and the Business Corporatidot, the Company may:

(1)

(2)

by ordinary resolution

€) create one or more classes or series of shar#sione of the shares of a class or serieafes are allotted or issued,
eliminate that class or series of sha
(b) increase, reduce or eliminate the maximum nurobshares that the Company is authorized to issti®f any class or

series of shares or establish a maximum numbdransts that the Company is authorized to issue foatyclass or
series of shares for which no maximum is estabdis

(c) if the Company is authorized to issue shares ddss®f shares with par valt
0] decrease the par value of those share
(i) if none of the shares of that class of sharesloteal or issued, increase the par value of tlebsees

(d) change all or any of its unissued, or fullycaisued, shares with par value into shares withautvalue or any of its
unissued shares without par value into sharespuittvalue; ol

(e) alter the identifying name of any of its shai
and, if applicable, alter its Articles and NotideAaticles accordingly; or

by resolution of the directors, subdivide onsolidate all or any of its unissued, or fully p&dued, shares and, if applicable,
alter its Articles and Notice of Articles accordiyng
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9.2  Special Rights and Restriction:

(1) Subject to the Business Corporations Aantd to the special rights and restrictions attatbexhy class or series of shares, the
Company may by special resolutic

(a) create special rights or restrictions for, attdch those special rights or restrictions tost@res of any class or series o
shares which have been issued

(b) vary or delete any special rights or restrizsi@ttached to the shares of any class or ser&saoés which have been
issued;

and if applicable, alter its Articles and Noticeaticles accordingly.

(2 Subject to the Business Corporations Aantd to the special rights and restrictions attatbexhy class or series of shares, the
Company may by ordinary resolutic

(a) create special rights or restrictions for, attdch those special rights or restrictions tostares of any class or series o
shares for any shares which have not been issu

(b) vary or delete any special rights or restricsiattached to the shares of any class or serigsaoés which have not been
issued;

and, if applicable, alter its Articles and NotideAaticles accordingly.

9.3 Change of Name

The Company may by resolution of the directors anitle an alteration of its Notice of Articles inder to change its name or to adog
change any translation of that name.

9.4 Other Alterations

Unless the Business Corporations Act or these I&giotherwise require, any action that must or bwyaken or authorized by the
shareholders, including any amendment or alteratiaghese Articles, may be taken or authorizedrbgrainary resolution.

10. MEETINGS OF SHAREHOLDERS
10.1 Annual General Meetings

The Company must hold an annual general meetitepat once in each calendar year and not morelthanmonths after the last annual
reference date at such time and place as may bawaed by the directors.

10.2 Calling of Meetings of Shareholders
The directors may call a meeting of shareholdessialh time as they determine.

10.3 Location of Meeting

Subject to Article 10.8, the directors may, by teson of the directors, approve any location foe holding of a meeting of
shareholders.

10.4 Notice for Meetings of Shareholders

The Company must send notice of the date, timdaradion of any meeting of shareholders, in the meamprovided in these Articles to
each shareholder entitled to attend the meetingat¢h director and to the auditor of the Companiesas these Articles otherwise provide, at
least 21 days before the meeting.
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10.5 Record Date for Notice and Voting

The directors may set a date as the record datedquurpose of determining shareholders entitietbtice of, and to vote at, any
meeting of shareholders.

10.6 Failure to Give Notice and Waiver of Notice

The accidental omission to send notice of any mgadf shareholders to, or the non-receipt of articady, any of the persons entitled
to notice does not invalidate any proceedingsattrieeting. Any person entitled to notice of a nmgeof shareholders may, in writing or
otherwise, waive or reduce the period of noticeuafh meeting.

10.7 Class Meetings and Series Meetings of Shareholde

Unless otherwise specified in these Articles, ttavisions of these Articles relating to a meetifiglareholders will apply, with the
necessary changes and so far as they are applitablelass meeting or series meeting of shareh®liblding a particular class or series of
shares.

10.8 Electronic Meetings

The directors may determine that a meeting of $twdders shall be held entirely by means of telehaectronic or other
communication facilities that permit all particigaito communicate with each other during the mget#itnmeeting of shareholders may also be
held at which some, but not necessarily all, pessmtitled to attend may participate by means ofi mommunication facilities, if the directors
determine to make them available. A person padtaig in a meeting by such means is deemed todsept at the meeting.

10.9 Electronic Voting

Any vote at a meeting of shareholders may be hdtidedy or partially by means of telephonic, electic or other communication
facilities, if the directors determine to make thawailable, whether or not persons entitled tonattearticipate in the meeting by means of
communication facilities.

11. PROCEEDINGS AT MEETINGS OF SHAREHOLDERS
11.1 Quorum

Subject to the special rights and restrictionschttd to the shares of any class or series of shtheeguorum for the transaction of
business at a meeting of shareholders is two pgrsbo are, or represent by proxy, shareholdersrmlth the aggregate, at least 25% of the
issued shares entitled to be voted at the meeting.

11.2 Other Persons May Attend

The only persons entitled to be present at a mgefishareholders shall be those entitled to Vndedat, the directors and auditor of the
Company and others who, although not entitled te vare entitled or required under any provisiothefBusiness Corporations Act, the
special rights and restrictions attaching to tehares or these Articles to be present at the ngeeitiny other person may be admitted only on
the invitation of the chair of the meeting or oe ttonsent of the directors.

11.3 Requirement of Quorum

No business, other than the election of a chah@imeeting and the adjournment of the meeting, Ioealyansacted at any meeting of
shareholders unless a quorum of shareholderseghtidlvote is present at the commencement of thegingg but such quorum need not be
present throughout the meeting.
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11.4 Lack of Quorum
If, within one-half hour from the time set for thelding of a meeting of shareholders, a quorunoignesent:
(1) inthe case of a general meeting requisitionedhiayeholders, the meeting is dissolved,;

(2) inthe case of any other meeting of shareholdeespnteeting stands adjourned to a fixed time ancepda determined by the ct
of the board or by the directo

11.5 Chair
The following individual shall preside as chaitaaineeting of shareholders:
(1) the chair of the board, if an
(2) if the chair of the board is absent or determir@smact as chair of the meeting, the presiderchgf executive officer; c
(3) if neither the chair nor the president or chiefaieve officer is present, any direct

unless another person is or has been designatdg: ippard to act as chair of such meeting and padon is present and willing to act as chai
at such meeting, in which case the person so detsidrshall preside as chair.

11.6 Adjournments

The chair of a meeting of shareholders may, asd directed by the meeting must, adjourn the mgétom time to time and from pla
to place, but no business may be transacted a@djoyrned meeting other than the business lefhighfed at the meeting from which the
adjournment took place.

11.7 Notice of Adjourned Meeting

It is not necessary to give any notice of an adjedrmeeting or of the business to be transactad atljourned meeting of shareholders
except that, when a meeting is adjourned for 3@ @aynore, notice of the adjourned meeting muggiben as in the case of the original
meeting.

11.8 Decisions by Show of Hands or Po

Subject to the Business Corporations Act, everyiangiut to a vote at a meeting of shareholdershvéltlecided on a show of hands or
the functional equivalent of a show of hands by mseaf electronic, telephonic or other communicafeility, unless a poll, before or on the
declaration of the result of the vote by show aidsor the functional equivalent of a show of hatgldirected by the chair or demanded by
any shareholder entitled to vote who is presepeirson or by proxy.

11.9 Declaration of Result

The chair of a meeting of shareholders must dettatiee meeting the decision on every questiorcaoadance with the result of the
show of hands (or its functional equivalent) or plodl, as the case may be, and that decision naushtered in the minutes of the meeting. A
declaration of the chair that a resolution is ety the necessary majority or is defeated isasmé poll is directed by the chair or demanded
under Article 11.8, conclusive evidence withoutgdrof the number or proportion of the votes recdrilefavour of or against the resolution.

11.10 Motion Need Not be Seconde

No motion proposed at a meeting of shareholderd heeseconded unless the chair of the meeting otteswise, and the chair of any
meeting of shareholders is entitled to proposeeooisd a motion.
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11.11 Casting Vote

In case of an equality of votes, the chair of atmgeof shareholders does not, either on a sholaaofls (or its functional equivalent) or
on a poll, have a second or casting vote in additicthe vote or votes to which the chair may biitled as a shareholder.

11.12 Manner of Taking Poll
Subject to Article 11.13, if a poll is duly demaxddat a meeting of shareholders:
(1) the poll must be take!
(a) at the meeting, or within seven business days Hftedate of the meeting, as the chair of the mgetirects; an
(b) in the manner, at the time and at the place tteatitfair of the meeting direct
(2)  the result of the poll is deemed to be the decisicthe meeting at which the poll is demanded,;
(3) the demand for the poll may be withdrawn by thespeiwho demanded

11.13 Demand for Poll on Adjournment
A poll demanded at a meeting of shareholders ameatipn of adjournment must be taken immediateth@imeeting.

11.14 Chair’s Resolution of Dispute

In the case of any dispute as to the admissiorjection of a vote given on a poll, the chair af theeting shall determine the dispute,
and his or her determination made in good faifinal and conclusive.

11.15 Casting of Votes
On a poll, a shareholder entitled to more thanwarte need not cast all the votes in the same way.

11.16 Demand for Poll Not to Prevent Continuance d¥leeting

The demand for a poll at a meeting of shareholdees not, unless the chair of the meeting so rptesent the continuation of a
meeting for the transaction of any business ott@n the question on which a poll has been demanded.

11.17 Retention of Ballots and Proxies

The Company must, after a meeting of shareholétee each ballot cast on a poll and each proxydvatéhe meeting and, as soon as
reasonably practicable after the meeting, make batthts and proxies available for inspection dgrétatutory business hours by any
shareholder or proxy holder entitled to vote atrtteseting for such period of time as required byBhsiness Corporations Act. At the end of
such period, the Company may destroy such balladgeoxies.

12. VOTES OF SHAREHOLDERS
12.1 Number of Votes by Shareholder or by Shares
Subject to any special rights or restrictions dtéacto any shares and to the restrictions imposgdiot shareholders under Article 12

(1) on avote by show of hands (or its functional eglént), every person present who is a shareholdgroay holder and entitled
vote on the matter has one vote;
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(2) on a poll, every shareholder entitled to vatale matter has one vote in respect of each €mditéed to be voted on the matter
and held by that shareholder and may exercisertitateither in person or by prox

12.2 Votes of Persons in Representative Capaci

A person who is not a shareholder may vote at aintggef shareholders, whether on a show of handigdunctional equivalent) or on
a poll, and may appoint a proxy holder to act atrtieeting to the extent permitted by law, if, befdoing so, the person satisfies the chair of
the meeting that the person is a legal personatseptative for a shareholder who is entitled tie & the meeting.

12.3 Votes by Joint Holders
If there are joint shareholders registered in respgany share:

(1) any one of the joint shareholders may votengtraeeting of shareholders, either personally optmxy, in respect of the share as
if that joint shareholder were solely entitled tiooir

(2) if more than one of the joint shareholdersrisspnt at any meeting of shareholders, personalty proxy, and more than one of
the joint shareholders votes in respect of thatestihen only the vote of the joint shareholdesprg whose name stands first on
the central securities register in respect of trexes will be countec

12.4 Legal Personal Representatives as Joint Shareholde

Two or more legal personal representatives of eetlwdder in whose sole name any share is registerdor the purposes of Article
12.3, deemed to be joint shareholders.

12.5 Representative of a Corporate Shareholde

Any shareholder which is a corporation may autteohy resolution of its directors or governing badlyindividual to represent it at a
meeting of shareholders and such individual mayase on the shareholder’s behalf all the powecsitid exercise if it were an individual
shareholder. The authority of such an individuallishe established by depositing with the Compangréfied copy of such resolution, or in
such other manner as may be satisfactory to thetseg of the Company or the chair of the meetkgy such representative need not be a
shareholder.

12.6  Appointment and Instruction of Proxy Holders

Every shareholder of the Company, including a capon that is a shareholder but not a subsidiathe@ Company, entitled to vote a
meeting of shareholders may, by proxy, appoint@n@ore proxy holders to attend and act at the imgé&t the manner, to the extent and with
the powers conferred by the proxy. A shareholdey appoint one or more alternate proxy holders tarathe place of an absent proxy
holder. The instructing of proxy holders may beriearout by means of telephonic, electronic or ptteemmunication facility in addition to or
in substitution for instructing proxy holders byiina

12.7 Form of Proxy
A proxy, whether for a specified meeting or othemvshall be in such form as approved by the directothe chair of the meeting.

12.8 Deposit of Proxy

The board may specify in the notice calling a nreetif shareholders a time, not exceeding 48 haxdding non-business days),
preceding the meeting, or an adjournment theresrb which proxies must be
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deposited with the Company or its agent specifiesiich notice. Subject to Articles 12.10 and 12alfiroxy shall be acted upon only if, prior
to the time so specified, it shall have been depdsiith the Company or an agent thereof specifiexiich notice or, where no such time is
specified in such notice, if it has been so depdsilr received by the secretary of the Companydhé chair of the meeting or any
adjournment thereof prior to the time of votingpfoxy may be sent to the Company or its agent bigemrinstrument, fax or any other method
of transmitting legibly recorded messages and liygusvailable internet or telephone voting serviaesnay be approved by the directors.

12.9 Revocation of Proxy
Subject to Articles 12.10 and 12.12, every proxy @ revoked by an instrument in writing that isaieed:

Q) at the registered office of the Company att@mg up to and including the last business dayieetfoe day set for the holding of
the meeting at which the proxy is to be usec

(2) by the chair of the meeting, at the meeting, befane vote in respect of which the proxy is to bedushall have been take

12.10 Waiver of Proxy Time Limits

Notwithstanding Articles 12.8 and 12.9, the chdiamy meeting or the directors may, but need rtdijsa her or their sole discretion
waive the time limits for the deposit or revocatafmproxies by shareholders, including any deaddieieout in the notice calling the meeting of
shareholders, any proxy circular or specified praxy for the meeting and any such waiver madeoindgfaith shall be final and conclusive.

12.11 Chair May Determine Validity of Proxy

The chair of any meeting of shareholders may, betimot, at his or her sole discretion, make détations as to the acceptability of
proxies deposited for use at the meeting, includiegacceptability of proxies which may not stgiatbmply with the requirements of this
Article 12 as to form, execution, accompanying doentation or otherwise, and any such determinatiade in good faith shall be final and
conclusive.

12.12 Revocation of Proxy Must Be Signe
An instrument referred to in Article 12.9 must ligned as follows:

(1)  if the shareholder for whom the proxy holder is@ipfed is an individual, the instrument must baeiby the shareholder or
or her legal personal representati

(2) if the shareholder for whom the proxy holdeajgpointed is a corporation, the instrument mustipeed by the corporation or by
a representative appointed for the corporation uAdecle 12.5.

12.13 Validity of Proxy Vote

A vote given in accordance with the terms of a prisxvalid notwithstanding the death or incapaoityhe shareholder giving the proxy
and despite the revocation of the proxy or the cation of the authority under which the proxy igegi, unless notice in writing of that death,
incapacity or revocation is received:

(1) at the registered office of the Company at#mg up to and including the last business dayieetfoe day set for the holding of
the meeting at which the proxy is to be usec

(2) by the chair of the meeting, at the meeting, be#ongvote in respect of which the proxy is to bedushall have been take
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12.14 Inquiry and Production of Evidence

The board or chair of any meeting of shareholdeag,hut need not, at any time (including prioraber subsequent to the meeting),
questions of, and request the production of evidéram, a shareholder (including a beneficial oyrigre transfer agent or such other perst
they, he or she considers appropriate for the mapof determining a person’s share ownershipipnsis at the relevant record date and
authority to vote. For greater certainty, the boarthe chair of any meeting of shareholders maynleed not, at any time, inquire into the I¢
or beneficial share ownership of any person alseatdlevant record date and the authority of amggreto vote at the meeting and may, but
need not, at any time, request from that persodymtion of evidence as to such share ownershigiposind the existence of the authority to
vote. Such request by the board or the chair ofraegting shall be responded to as soon as reagquagsible.

12.15 Lack of Quorum at Succeeding Meetin¢

If, at the meeting to which the meeting referreéhtérticle 11.4(2) was adjourned, a quorum is pisent within onéwalf hour from th
time set for the holding of the meeting, the pergppersons present and being, or representingdxypone or more shareholders entitled to
attend and vote at the meeting constitute a quorum.

13. DIRECTORS
13.1 Number of Directors

The number of directors shall be a minimum of 3 amdaximum of 20 and the number of directors mafixesl within such range froi
time to time by the board of directors, whethewras notice thereof has been given or not. Nosstihding any limitation in Article 14.1, the
board of directors, between annual general meetmgg appoint one or more additional directorshef Company, but the number of additic
directors must not at any time exceed 1/3 of thaber of directors elected at the last annual génegating of the Company.

13.2 Directors’ Acts Valid

An act or proceeding of the directors is not indatierely because fewer than the minimum numbeiretidrs set or otherwise requir
under these Articles is in office.

13.3 Qualifications of Directors

A director is not required to hold a share in thpital of the Company as qualification for his er bffice but must be qualified as
required by the Business Corporations Act to be¢@oeor continue to act as a director.

13.4 Remuneration and Reimbursement of Expense

The directors are entitled to the remuneratioraftimg as directors, if any, as the directors nmagnftime to time determine. The
Company must reimburse each director for the residerexpenses that he or she may incur on beh#iedfusiness of the Company.

14. ELECTION AND REMOVAL OF DIRECTORS
14.1 Election at Annual General Meeting
At every annual general meeting:

(1) the shareholders entitled to vote at the angenéral meeting for the election of directorserstied to elect a board of directors
consisting of not more than the number of direcsatsby the directors pursuant to Article 13.1;
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(2)

all the directors cease to hold office immeeliabefore the election or appointment of directmder paragraph (1), but are
eligible for re-election or r-appointment

14.2 Nomination of Directors

(1)

(2)

(3)

(4)

Only persons who are nominated in accordante te procedures set out in this Article 14.2 Ishaleligible for election as
directors of the Company. Nominations of persomsfection to the board of directors of the Comparay be made at any
annual general meeting of shareholders, or at pegial meeting of shareholders if one of the pugpder which the special
meeting was called was the election of direct

€) by or at the direction of the board, including puanst to a notice of meetin

(b) by or at the direction or request of one or moreholders pursuant to a proposal made in accoedaitic the Busines
Corporations Act or a requisition of the sharehrddaade in accordance with the Business Corposatiat; or

(c) by any shareholde

@ who, at the close of business on the date @fjiking of the notice provided for below in thistisle 14.2 and on
the record date for notice of such meeting, isredtén the central securities register of the Camypas a holder
of one or more shares carrying the right to voteuah meeting on the election of directors (#gominating
Shareholde” ); and

(i)  who complies with the notice procedures set fantthis Article 14.2

In addition to any other requirements undetiapple laws, for a nomination to be made by a Nwtihg Shareholder, the
Nominating Shareholder must have given timely motieereof (in accordance with this Article 14.2) am proper written forn
(in accordance with this Article 14.2) to the séarg of the Company at the principal executiveas§i of the Compan

To be timely, a Nominating Sharehol’s notice to the Company must be me

(a) in the case of an annual general meeting,atet than the close of business on the 50th day frithe date of the
annual general meeting of shareholders; providedghier, in the event that the annual general mgetishareholders
is to be held on a date that is less than 50 ditgsthe date (thé Notice Date’ ) on which the first public
announcement of the date of the annual generalimgestis made, notice by the Nominating Sharehotu®y be made
not later than the close of business on the 10gfallowing the Notice Date; an

(b) in the case of a special meeting (which isateb an annual general meeting) of shareholdeledctr the purpose of
electing directors (whether or not called for otherposes), not later than the close of busineghei5th day followin
the day on which the first public announcementefdate of the special meeting of shareholdersmate.

Notwithstanding the provisions of this Article 14i@ no event shall any adjournment or postponerotatmeeting of
shareholders or the announcement thereof commemne® éime period for the giving of a Nominating &fzolder’'s notice as
described above.

To be in proper written form, a Nominating Shareled s notice to the Company must set fo

@ if the Nominating Shareholder is not the beriafiowner of the shares, the identity of the bamefowner and the
number of shares held by that beneficial ow

(b) as to each person whom the Nominating Sharehotd@opes to nominate for election as a direc
@ the name, age and address of the pel
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(6)

(i)  the principal occupation or employment of the per:

(i)  the class or series and number of sharebénchpital of the Company which are controlled biolw are owned
beneficially or of record by the person as of theord date for the meeting of shareholders (if slatke shall the
have been made publicly available and shall haeeroed) and as of the date of such notice;

(iv)  any other information relating to the persbattwould be required to be disclosed in a dissiggmoxy circular
or other filings to be made in connection with sitditions of proxies for election of directors puaat to the
Business Corporations Act and applicable securidies; anc

(c) as to the Nominating Shareholder and any beiaéfiwner respecting which the notice was givle,dlass or series and
number of shares in the capital of the Company wvhie controlled or which are owned beneficiallypbrecord by
such person(s), each of its respective affiliatesassociates and each person acting jointly comtert with any of
them (and for each such person any options or oifpiets to acquire such shares, derivatives orratbeurities,
instruments or arrangements for which the priceatwe or delivery, payment or settlement obligatiane derived from,
referenced to, or based on any such shares, hettgimgactions, short positions and borrowing odileg arrangements
relating to such shares) as of the record datthéomeeting of shareholders (if such date shati tteve been made
publicly available and shall have occurred) andfabe date of such notice, any proxy, contracteament,
arrangement, understanding or relationship purswanhich such Nominating Shareholder or benefioi@her has a
right to vote any shares of the Company on thetieleof directors and any other information relgtio such
Nominating Shareholder or beneficial owner that lddae required to be made in a dissi’s proxy circular or other
filings to be made in connection with solicitatiasfsproxies for election of directors pursuanthe Business
Corporations Act and applicable securities |z

The Company may require any proposed nominee tastusuch other information as may reasonably geired by the
Company to determine the eligibility of such propd®ominee to serve as an independent directtiec€bmpany in accordan
with applicable securities laws and the rules of stock exchange on which the securities of the @ are then listed for
trading or that could be material to a reasonatéeeholder’'s understanding of such independendachkrthereof, of such
proposed nominee.

Except as otherwise provided by the speciditsigr restrictions attached to the shares of tags®r series of the Company, no
person shall be eligible for election as a direcfcthe Company unless nominated in accordancetivitlprovisions of this
Article 14.2; provided, however, that nothing ifstirticle 14.2 shall be deemed to preclude disiomsky a shareholder or pro
holder (as distinct from the nomination of diresjoit a meeting of shareholders of any matterspeaet of which it would have
been entitled to submit a proposal pursuant tgtbeisions of the Business Corporations Act. Thairchf the meeting shall ha
the power and duty to determine whether a nominatias made in accordance with the procedures ghtifothe foregoing
provisions and, if any proposed nomination is natompliance with such foregoing provisions, toldexthat such defective
nomination shall be disregarded. A duly appointexkp holder of a Nominating Shareholder shall betlexd to nominate at a
meeting of shareholders the directors nominateth®yNominating Shareholder, provided that all & tequirements of this
Article 14.2 have been satisfie

For purposes of this Article 14.2, “public ammeement” shall mean disclosure in a news relegsarted by a national news
service in Canada, or in a document publicly fiydhe Company under its issuer profile on the &ysfor Electronic Docume!
Analysis and Retrieval at www.sedar.com (“SEDARtlrough the Securities and Exchange Commissiglestronic data
system called EDGAR at www.sec.gt
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14.3

14.4

(7)  Notwithstanding any other provision of these Adglnotice given to the secretary of the Compamgyaunt to this Article 14.
may only be given by personal delivery or facsimiégsmission (at such contact information as gebn the Company’s issuer
profile on the System for Electronic Document Arsédyand Retrieval), and shall be deemed to have gigen and made only at
the time it is served by personal delivery to therstary of the Company at the principal execubffices of the Company or se
by facsimile transmission (provided that receiptofifirmation of such transmission has been recgjy@ovided that if such
delivery or transmission is made on a day which ii®t a business day or later than 5:00 p.m. (Ea3iene) on a day which is a
business day, then such delivery or transmissiaii b deemed to have been made on the next falpday that is a business
day.

(8) Notwithstanding the foregoing, the board may, sinsible discretion, waive any requirement in thiscle 14.2.

Consent to be a Directol
No nomination, election, appointment or designatiban individual as a director is valid unless:
(1) thatindividual consents to be a director in thenne provided for in the Business Corporations Ac

(2) thatindividual is elected or appointed at setimgy at which the individual is present and thaividual does not refuse, at the
meeting, to be a directc

Failure to Elect or Appoint Directors
If:

(1) the Company fails to hold an annual generaltmg®n or before the date by which the annual gdmaeeting is required to be
held under the Business Corporations Act

(2) the shareholders fail, at the annual general mg#tirelect or appoint any directo

then each director then in office continues to hafface until the earlier of:

145

(3) the date on which his or her successor is eleategmointed; an
(4) the date on which he or she otherwise ceases thdffite under the Business Corporations Act os¢hArticles.

Directors May Appoint to Fill Vacancies
The directors may appoint a qualified person {afily vacancy occurring in the board of directotsept a vacancy:
(1) resulting from an increase in the number of theimiim or maximum number of directors;

(2 resulting from a failure by the shareholderslect the number or minimum number of directotsos®therwise required under
these Articles

and a director elected or appointed to fill a vagaon the board of directors shall hold office floe unexpired term of his or her
predecessor. For greater certainty, the abilitthefdirectors to add additional directors as predith Article 13.1 is not filling a vacancy as
contemplated hereunder.
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14.6 Remaining Directors Power to Act

The directors may act notwithstanding any vacandgé board of directors, but if the Company hagefedirectors in office than a
quorum of directors, the directors may only acttfe purpose of appointing directors up to that bemor of calling a meeting of shareholders
for the purpose of filling any vacancies on therdaaf directors.

14.7 Shareholders May Fill Vacancies

If the Company has fewer directors in office tha@ humber set pursuant to these Articles as theuquof directors, the shareholders
may elect or appoint directors to fill any vacasai® the board of directors.

14.8 Ceasing to be a Directol
A director ceases to be a director when:
(1) the term of office of the director expire
(2) the director dies
(3) the director resigns as a director by notice irtimgiprovided to the Company;
(4)  the director is removed from office pursuant toides 14.9 or 14.1(

14.9 Removal of Director by Shareholders

The Company may remove any director before theratipn of his or her term of office by special riegion. In that event, the
shareholders may elect by ordinary resolutionyectir to fill the resulting vacancy. If the shasketers do not elect a director to fill the
resulting vacancy contemporaneously with the rerhdlran the directors may appoint a director totfiat vacancy.

14.10 Removal of Director by Directors

The directors may remove any director before thmration of his or her term of office if the directceases to be qualified to act as a
director of a company and does not promptly resigud, the directors may appoint a director to fié tesulting vacancy.

14.11 Manner of Election of Directors

At any shareholders meeting at which directora@iee elected a separate vote of shareholdersishtdken with respect to each
candidate nominated for director.

15. POWERS AND DUTIES OF DIRECTORS
15.1 Powers of Managemen

The directors must, subject to the Business Cotjpor®Act and these Articles, manage or supervisartanagement of the business
affairs of the Company and have the authority tereise all such powers of the Company as are gahéBusiness Corporations Act or by
these Articles, required to be exercised by theettwders of the Company.

16. INTERESTS OF DIRECTORS AND OFFICERS
16.1 Director Holding Other Office in the Company

A director may hold any office or place of profittivthe Company, other than the office of auditbth@ Company, in addition to his or
her office of director on the terms (as to remutienaor otherwise) that the directors may determine
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16.2 No Disqualification

No director or intended director is disqualified g or her office from contracting with the Compaaither with regard to the holding
of any office or place of profit the director holdgth the Company or as vendor, purchaser or otisefvand no contract or transaction entered
into by or on behalf of the Company in which a dice is in any way interested is liable to be vdider that reason.

16.3 Director or Officer in Other Corporations

A director or officer may be or become a directdficer or employee of, or otherwise interestedainy person in which the Company
may be interested as a shareholder or otherwisk sabject to the Business Corporations Act, thectlor or officer is not accountable to the
Company for any remuneration or other benefitsiveckby him or her as director, officer or employégor from his or her interest in, such
other person.

17. PROCEEDINGS OF DIRECTORS
17.1 Meetings of Directors

The directors may meet together for the conduttusiness, adjourn and otherwise regulate theirimg=eas the directors determine,
and meetings of the directors held at regular vi@isrmay be held at the place, at the time andhemotice, if any, as the directors may from
time to time determine.

17.2 Voting at Meetings

Questions arising at any meeting of directors afgetdecided by a majority of votes and, in thead#san equality of votes, the chair of
the meeting does not have a second or casting vote.

17.3 Chair of Meetings
The following individual shall preside as chairsameeting of directors:
(1) the chair of the board, if any;

(2) any other director chosen by the directorsgmes the chair of the board is not present atnteeting or any part of the meeting,
determines not to chair the meeting or has advisedecretary or any other director that he onvglienot be present at the
meeting.

17.4 Meetings by Telephone or Other Communications Fadties
A director who is entitled to participate in, inding vote at, a meeting of directors or of a conemitof directors may participate:
(1) inperson; o
(2) Dby telephone; a
(3) with the consent of the directors present, by otleenmunications facilities
if all directors participating in the meeting, whet in person, by telephone or by other commuroaatfacilities, are able to communicate with

each other. A director who participates in a megiina manner contemplated by this Article 17.désemed for all purposes of the Business
Corporations Act and these Articles to be presetiteameeting and to have agreed to participatedhmanner.

17.5 Calling of Meetings

A director may, and the secretary or an assistretary of the Company (if any) on the request director must, call a meeting of
directors at any time.
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17.6 Notice of Meetings

Other than for meetings held at regular intervalsdetermined by the directors pursuant to Artidlel lreasonable notice of each
meeting of directors, specifying the place, day timeé of that meeting must be given to each ofdinectors by any method set out in Article
23.1 or orally or by telephone conversation withtttirector.

17.7 When Notice Not Required
It is not necessary to give notice of a meetindicgctors to a director if:

(1) the meeting is to be held immediately followggneeting of shareholders at which that directas @lected or appointed, or is
the meeting of directors at which that directaspgpointed; o

(2) the director has waived notice of the meet

17.8 Meeting Valid Despite Failure to Give Notice

The accidental omission to give notice of any nmegtf directors to, or the non-receipt of any netiy, any director does not invalidate
any proceedings at that meeting.

17.9 Waiver of Notice of Meetings

Any director may by way of a written instrument.fe-mail or any other method of transmitting ldgitecorded messages in which the
waiver of the director is evidenced, whether orthetsignature of the director is included in teeard, waive notice of any past, present or
future meeting or meetings of the directors and atagny time withdraw that waiver with respect teatings held after that withdrawal. After
sending a waiver with respect to all future meetiagd until that waiver is withdrawn, no noticeaofy meeting of directors need be given to
that director and all meetings of the directoristnl are deemed not to be improperly called or titmtsd by reason of notice not having been
given to such director. Attendance of a directax ateeting of the directors is a waiver of noti€éhe meeting unless that director attends the
meeting for the express purpose of objecting tdrdmesaction of any business on the grounds tleatnketing is not lawfully called.

17.10 Quorum

The quorum necessary for the transaction of thnbss of the directors may be set by the dire¢toesnumber not less than 50% of the
directors in office, and, if not so set, is deertetle a majority of directors in office.

17.11 Validity of Acts Where Appointment Defective

Subject to the Business Corporations Aah act of a director or officer is not invalid migrbecause of an irregularity in the election or
appointment or a defect in the qualification ofttimector or officer.

17.12 Consent Resolution
A resolution of the directors or of any committdelee directors may be passed without a meeting:
(1) in all cases, if each of the directors entitledate on the resolution consents to it in writing

(2) in the case of a resolution to approve a cehtvatransaction in respect of which a directos tHsclosed that he or she has or
may have a disclosable interest, if each of theratlirectors who are entitled to vote on the resmiuconsents to it in writing
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A consent in writing under this Article may be byyawritten instrument, fax, eail or any other method of transmitting legiblgoedec
messages in which the consent of the directoriteeced, whether or not the signature of the direistincluded in the record. A consent in
writing may be in two or more counterparts whichdther are deemed to constitute one consent imgurié resolution of the directors or of
any committee of the directors passed in accordatitbethis Article 17.12 is effective on the datated in the consent in writing or on the la
date stated on any counterpart and is deemeddgbaeceeding at a meeting of directors or of tharodtee of the directors and to be as valid
and effective as if it had been passed at a meefitiie directors or of the committee of the diogstthat satisfies all the requirements of the
Business Corporations Act and all the requiremehtiese Articles relating to meetings of the dioes or of a committee of the directors.

18. COMMITTEES AND DELEGATION OF AUTHORITY
18.1 Appointment and Powers of Committees and Delegatioaf Authority
The directors may, by resolution:
(1) appoint one or more committees consisting of acttireor directors that they consider appropri

(2) delegate to a committee appointed under papagiB or to any officer or officers of the Compaanyy of the directors’ powers,
except the power tc

(a) fill vacancies in the board of directo
(b) remove a directol
(c) create a committee of the directors, create or fpdlde terms of reference for a committee of thectors, or change tl

membership of, or fill vacancies in, any committé¢he directors
(d) declare dividends
(e) appoint or remove the chief executive offic

3) make any delegation referred to in paragrapis(Bject to the conditions set out in the resotutir any subsequent directors’
resolution.

18.2 Audit Committee

The directors shall appoint from among its numbeaadit committee to be composed of not fewer thdirectors in compliance with
all regulatory requirements and to provide to thditcommittee the powers and duties as deterntiyetie directors.

18.3 Powers of Board
The directors may, at any time, with respect tormmittee appointed under Articles 18.1 or 18.2:

(1) revoke or alter the authority given to the caitter, or override a decision made by the commiggeept as to acts done before
such revocation, alteration or overridi

(2) terminate the appointment of, or change the merieds, the committee; ar
(3) fill vacancies in the committe

18.4 Transaction of Business

The power of a committee of directors may be esertby a meeting at which a quorum is present aedglution consented to in
writing by all members of such committee who wolid/e been entitled to vote on that resolutionraeating of the committee. Meetings of
such committee may be held at any place in or deitsf Canada, by telephone or by other communicsfiacilities.
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18.5 Procedure

Unless otherwise determined by the directors, eaohmittee shall have power to fix its quorum atlest than a majority of its
members, to elect its chair and to regulate itsgadare.

19. OFFICERS
19.1 Directors May Appoint Officers

The directors may, from time to time, appoint sofficers as the directors determine and the dirsatway, at any time, terminate any
such appointment.

19.2 Functions, Duties and Powers of Officers
The directors may, for each officer:
(1) determine the title of the office
(2) determine the functions and duties of the offiaep@rmit the president or chief executive officeinake that determination; a

3) revoke, withdraw, alter or vary all or any bé&tfunctions and duties of the officer or permithief executive officer, or such
other officer determined by the directors, to makieh determination:

19.3 Qualifications

No officer may be appointed unless that officeguslified in accordance with the Business CorporetiAct. One person may hold m
than one position as an officer of the Company. pesson appointed as the chair of the board muatdieector. Any officer need not be a
director.

19.4 Terms of Appointment

All appointments of officers are to be made ontdrens and conditions determined by the director# directed by the directors, by tl
chief executive officer or such other officer desited by the directors, and are subject to terioinatt the pleasure of the directors.

19.5 Appointment of Attorney of Company

The directors may from time to time, by power abetey or other instrument, under seal if so regfubby law, appoint any person to be
the attorney of the Company for such purposesyatidsuch powers, authorities and discretions amgtich period, and subject to such
conditions as the directors may determine. Any qumlier of attorney may contain such provisionglifier protection or convenience of person:
dealing with such attorney as the directors deteemAny such attorney may be authorized by thecttirs to sub-delegate all or any of the
powers, authorities and discretions for the timiadp@ested in him or her.

20. INDEMNIFICATION
20.1 Mandatory Indemnification of Eligible Parties

Subject to the Business Corporations Act, the Cappaust indemnify an eligible party and his or heirs and legal personal
representatives against all eligible penalties hictvsuch person is or may be liable, and the Compaust indemnify, and pay expenses in
advance of the final disposition of an eligible ggeding in accordance with, and to the fullestr@ad in all circumstances permitted by, the
Business Corporations Act
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20.2 Indemnification of Other Persons
Subject to any restrictions in the Business Coripama Act, the Company may indemnify any person.

20.3 Non-Compliance with Business Corporations Act

The failure of an eligible party or any other perso comply with the Business Corporations Actiase Articles does not invalidate
any indemnity to which he or she is entitled urthés Part.

20.4 Company May Purchase Insurance

Subject to the limitations contained in the Busgn€srporations Actthe Company may purchase and maintain insurandbéddvenefit
of any person referred to in this Article 20.

21. DIVIDENDS
21.1 Payment of Dividends Subject to Special Right
The provisions of this Article 21 are subject te tights, if any, of shareholders holding shareh wpecial rights as to dividends.

21.2 Declaration of Dividends

Subject to the Business Corporations Act, the thirsamay from time to time declare and authorizenpent of such dividends as the
directors may deem advisable.

21.3 No Notice Required
The directors need not give notice to any shareft@flany declaration under Article 21.2.

21.4 Record Date

The directors may set a date as the record datbdquurpose of determining shareholders entite@teive payment of a dividend. The
record date must not precede the date on whicHittiidend is to be paid by more than two monthsidfrecord date is set, the record date is
5:00 p.m. (Eastern Time) on the date on which thextbrs pass the resolution declaring the dividend

21.5 Manner of Paying Dividend

A resolution declaring a dividend may direct payinarthe dividend wholly or partly in money, by thestribution of specific assets or
of fully paid shares or of bonds, debentures oeosecurities of the Compangr any other corporation, or in any one or moréhose ways.

21.6 Receipt by Joint Shareholders

If several persons are joint shareholders of amayeshany one of such joint shareholders may givefiagtive receipt for any dividend,
bonus or other money payable in respect of theeshar

21.7 No Interest

No dividend shall bear interest against the Comp¥#fiyere the dividend to which a shareholder istledtincludes a fraction of a cent,
such fraction shall be disregarded in making payrttereof and such payment shall be deemed to yoagy# in full.
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21.8 Method of Payment

Any dividend, bonuses or other distribution payadbleoney in respect of shares may be paid by ahegnt through the post or by
electronic transfer, so authorized by the sharedrpltirected to the registered address of the haldthe account specified by the holder, or in
the case of joint holders, to the registered adgdoéshat one of the joint holders who is first reghon the register or to the account specified b
such joint holder, or to such person and to suchiess as the holder or joint holders may direetriting. Every such cheque shall be made
payable to the order of the person whom it is sEmé&. mailing of such cheque or the forwarding acerbnic transfer shall, to the extent of the
sum represented thereby (plus the amount of anset@ired by law to be deducted) discharge alilligdfor the dividend, unless such cheque
shall not be paid on presentation or the amoutdofo deducted shall not be paid to the appraptéating authority.

21.9 Capitalization of Surplus

Notwithstanding anything contained in these Argcline directors may from time to time capitaling aetained earnings or surplus of
the Company and may from time to time issue, dg pdid, shares or any bonds, debentures or oweriies of the Company as a dividend
representing the retained earnings or surplus gitatiaed or any part of thereof.

21.10 Unclaimed Dividends

Any dividend unclaimed after a period of three geaom the date on which the same has been dediatszl payable shall be forfeited
and shall revert to the Company. The Company siwdlbe liable to any person in respect of any dimalwhich is forfeited to the Company or
delivered to any public official pursuant to anybgable abandoned property, escheat or similar law

22. ACCOUNTING RECORDS
22.1 Recording of Financial Affairs

The directors must cause adequate accounting retoizk kept to record properly the financial aff@nd condition of the Company
and to comply with the Business Corporations Act.

22.2 Inspection of Accounting Records

Unless the directors determine otherwise, no sladdehof the Company is entitled to inspect or obtacopy of any accounting recol
of the Company.

22.3 Remuneration of Auditors
The directors may set the remuneration of the auditthe Company.

23.  GIVING NOTICES AND SENDING RECORDS
23.1 Method of Giving Notices and Delivering Record:

Unless the Business Corporations Act or these I&giprovides otherwise, a notice, statement, redodument or other record required
or permitted by the Business Corporations Act eséhArticles to be sent by or to a person may belseany one of the following methods:

(1) sending the record by mail addressed to the pastire applicable address for that person as fell
(a) for a record mailed to a shareholder, the sharel’s registered addres
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(2)

(3)
(4)
()

(b) for a record mailed to a director or officdretprescribed address for mailing shown for theatar or officer in the
records kept by the Company or the mailing addpesgided by the recipient for the sending of treatard or records of
that class

(c) in any other case, the mailing address of the dedmecipient

delivering the record to the intended recipigetsonally or, alternatively addressed to theqreet the applicable address for tha
person as follows

(a) for a record delivered to a shareholder, the sluddlel’ s registered addres

(b) for a record delivered to a director or officiére prescribed address for delivery shown fordihector or officer in the
records kept by the Company or the delivery addpes¢ided by the recipient for the sending of ttetord or records ¢
that class

(c) in any other case, the delivery address of thended recipient

sending the record by fax to the fax numbewijoled by the intended recipient for the sendinthat record or records of that
class;

sending the record by e-mail to the e-mail addprovided by the intended recipient for the s@ndf that record or records of
that class; o

creating and providing the record that is pogte or made available through a generally acclkesslbctronic source and
providing the person notice in writing, including mail, delivery, fax or -mail, of the availability and location of the redo

23.2 Deemed Receip
A notice, statement, report, document or otherncktmat is:

(1)

(2)
(3)

(4)
(5)

mailed to a person by ordinary mail to the appliealdress for that person referred to in Artidelds deemed to be receivec
the person to whom it was mailed on the day (SaftgdSundays and holidays excepted) following tite df mailing;

delivered to a person is deemed to be receivetidpérson that day it was deliver

faxed to a person to the fax number providedHat person referred to in Article 23.1 is deertete received by the person to
whom it was faxed on the day it was fax

e-mailed to a person to the e-mail addressigealvby that person referred to in Article 23.téemed to be received by the
person to whom it was-mailed on the day it was-mailed; or

sent by posting it on or making it available thrbwggenerally accessible electronic source refdoréu Article 23.1 is deemed
be received by the person on the day such persanisotice in writing, including by mail, deliyerfax or e-mail, of the
availability and location of such notice, statemeeport, document or other reco

23.3 Certificate of Sending

A certificate signed by the secretary, if any, threp officer of the Company or of any other corpioraacting in that capacity on behalf
of the Company stating that a notice, statemeptgrtedocument or other record was sent in accarlarith Article 23.1 is conclusive evider

of that fact.

23.4 Notice to Joint Shareholders

A notice, statement, report, document or othernctamay be provided by the Company to the joint shalders of a share by providing
the record to the joint shareholder first namethancentral securities register in respect of trages
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23.5 Notice to Legal Personal Representativ

A notice, statement, report, document or othernctamay be provided by the Company to the persotiezhto a share in consequence
of the death, bankruptcy or incapacity of a shaddrdy:

(1) sending the record, addressed to such pe

(a) by name, by the title of the legal personatespntative of the deceased, bankruphcapacitated shareholder or by any
similar description; and

(b) at the address, if any, supplied to the Companyhfatr purpose by the persons claiming to be sdlexhtior

(2) if an address referred to in paragraph (1)és) ot been supplied to the Company, by sendingett@d in a manner in which it
might have been given if the death, bankruptcyhoapacity had not occurre

23.6 Omission and Errors

The accidental omission to give any notice to dmreholder, director, officer, auditor or membernafommittee of the directors or the
non+eceipt of any notice by any such person or angrénrany notice not affecting the substance thesball not invalidate any action taker
any meeting held pursuant to such notice or otlserfidunded thereon.

23.7 Undelivered Records

If any record sent to a shareholder pursuant twl&r23.1 is returned on two consecutive occasbmtause that shareholder cannot be
found, the Company shall not be required to serydamher records to such shareholder until tharsholder informs the Company in writing
of a new address.

23.8 Unregistered Shareholders

Every person who becomes entitled to any sharepyreans whatsoever shall be bound by every nisticespect of such share which
shall have been duly given to the shareholder frdgram he derives his title to such share prior ®orfame and address being entered on the
central securities register (whether such noticge gieen before or after the happening of the eupoh which he became so entitled) and priol
to his furnishing to the Company the proof of auitlycof his entitlement prescribed by the Busin€ssporations Act.

24, SEAL
24.1 Who May Attest Seal

Except as provided in Article 24.2, the Companyalsif any, must not be impressed on any recocggbwhen that impression is
attested by the signature of:

(1) any director
(2) any officer; or
(3) any person authorized by any of the forego

24.2 Mechanical Reproduction of Sea

The directors may authorize the seal to be imptebgehird parties on share certificates or boddbentures or other securities of the
Company as they may determine appropriate from tarigne. To enable the seal to be impressed orshase certificates or bonds, debent
or other securities of the Company,
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whether in definitive or interim form, on which &imiles of any of the signatures of the directarsfticers of the Company are, in accordance
with the Business Corporations Aair these Articles, printed or otherwise mechanjcadproduced, there may be delivered to the person
employed to engrave, lithograph or print such dédi@ or interim share certificates or bonds, debess or other securities one or more
unmounted dies reproducing the seal and such peesoare authorized under Article 24.1 to attestbmpanys seal may in writing authori:
such person to cause the seal to be impressedhrdstinitive or interim share certificates or bendebentures or other securities by the u
such dies. Share certificates or bonds, debenturether securities to which the seal has beemgoassed are for all purposes deemed to be
under and to bear the seal impressed on them.

25. COMMON SHARES
The Common Shares shall have attached thereto thenioliprights, privileges, restrictions and conditon

25.1 Dividends

Subject to any preference as to the payment ofleinds provided to any shares ranking in prioritth®sCommon Shares, the holders o
Common Shares shall, except as otherwise hereimafigided, be entitled to participate equally wetich other as to dividends and the
Company shall pay dividends thereon, as and whelaidel by the board of directors of the Companyadumoneys properly applicable to the
payment of dividends, in amounts per share ankeasame time on all such Common Shares at thedinstanding as the board of directors
may from time to time determine.

25.2 Liquidation or Dissolution

In the event of the liquidation, dissolution or wing-up of the Company or other distribution ofeisof the Company among its
shareholders for the purpose of winding-up itsieffall of the property and assets of the Compahigh remain after payment to the holders
of any shares ranking in priority to the Common8han respect of payment upon liquidation, dissofuor winding-up of all amounts
attributed and properly payable to such holdesuch other shares in the event of such liquidati@solution, windingdp or distribution, sha
be paid or distributed equally, share for sharé¢h¢oholders of the Common Shares without prefer@malistinction.

25.3 Voting Rights

The holders of the Common Shares shall be entidledceive notice of and attend (in person or loxpy and be heard at all general
meetings of the shareholders of the Company (dtizer separate meetings of the holders of sharasyobther class of shares of the Company
or any series of shares of such other class oéshand to vote at all such general meetings veitth éolder of Common Shares being entitled
to one vote per Common Share held at all such mg=ti
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Appendix 2

APPENDIX 2
DISSENT PROVISIONS

Record shareholders have the right to dissent in spect of the Continuance. Such right of dissent @described in the Proxy
Statement. The full text of Section 190 of the CBC#s set forth below.
SECTION 190 OF THE CANADA BUSINESS CORPORATIONSACT

190.(1) Right to dissent. — Subject to sections 191 and 241, a holder afeshof any class of a corporation may dissehigif t
corporation is subject to an order under paragfi®#{4)(d) that affects the holder or if the corpioraresolves to

(@) amend its articles under section 173 or 17adth change or remove any provisions restrictingomistraining the issue,
transfer or ownership of shares of that cli

(b) amend iys articles under section 173 to addngh or remove any restriction on the businessisinbsses that the
corporation may carry ol

(c) amalgamate otherwise than under section

(d) be continued under section 1t

(e) sell, lease or exchange all or substantially alpitoperty under subsection 189(3)

) carry out a goin-private transaction or a sque-out transaction

(2) Further right . — A holder of shares of any class or series afah entitled to vote under section 176 may disé¢mé corporation

resolves to amend its articles in a manner destiibéhat section.
(2.1) If one class of shares— The right to dissent described in subsectiQraf®lies even if there is only one class of shares

(3) Payment for shares. — In addition to any other right the shareholaety have, but subject to subsection (26), a sh&tehwho
complies with this section is entitled, when théarcapproved by the resolution from which the shaifder dissents or an order made under
subsection 192(4) becomes effective, to be paithéyorporation the fair value of the shares ipeesof which the shareholder dissents,
determined as of the close of business on the dfydthe resolution was adopted or the order wadem

(4) No partial dissent. — A dissenting shareholder may only claim unti€s section with respect to all the shares of ascheld on
behalf of any one non-record owner and registardié name of the dissenting shareholder.

(5) Objection. — A dissenting shareholder shall send to the ceatpan, at or before any meeting of shareholdevehéth a resolution
referred to in subsection (1) or (2) is to be vateda written objection to the resolution, unldsscorporation did not give notice to the
shareholder of the purpose of the meeting andedf tight to dissent.

(6) Notice of resolution. — The corporation shall, within ten days aftex sthareholders adopt the resolution, send to dwaklsolder
who has filed the objection referred to in subgec(b) notice that the resolution has been adojmeidsuch notice is not required to be sent to
any shareholder who voted for the resolution or Was withdrawn their objection.
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(7) Demand for payment. — A dissenting shareholder shall, within twentysl after receiving a notice under subsection (6if the
shareholder does not receive such notice, withemtwdays after learning that the resolution hantaopted, send to the corporation a wr
notice containing

(a) the sharehold’s name and addres
(b) the number and class of shares in respect of wh&khareholder dissents; &
(c) a demand for payment of the fair value of suchesh

(8) Share certificate. — A dissenting shareholder shall, within thirgyd after sending a notice under subsection (A e
certificates representing the shares in respewhafh the shareholder dissents to the corporatiats eransfer agent.

(9) Forfeiture . — A dissenting shareholder who fails to complyhwsubsection (8) has no right to make a claim vttde section.

(10) Endorsing certificate . — A corporation or its transfer agent shall esgoon any share certificate received under sulose(d) a
notice that the holder is a dissenting sharehaldéder this section and shall forthwith return thare certificates to the dissenting shareholder

(11) Suspension of rights — On sending a notice under subsection (7), sediing shareholder ceases to have any rights as a
shareholder other than to be paid the fair valuta@if shares as determined under this sectionpéxdeere

€) the shareholder withdraws that notice before thpaation makes an offer under subsection (
(b) the corporation fails to make an offer in accordawith subsection (12) and the shareholder withdréng notice, o
(c) the directors revoke a resolution to amendatiieles under subsection 173(2) or 174(5), tertaim@m amalgamation

agreement under subsection 183(6) or an applic&tiocontinuance under subsection 188(6), or abamdsale, lease or
exchange under subsection 189

in which case the shareholder’s rights are reiadtas of the date the notice was sent.

(12) Offers to pay . — A corporation shall, not later than seven dafysr the later of the day on which the action appd by the
resolution is effective or the day the corporatieceived the notice referred to in subsectiong@hd to each dissenting shareholder who has
sent such notice

(a) a written offer to pay for their shares in amoaint considered by the directors of the corponatiiobe the fair value,
accompanied by a statement showing how the fairevalas determined; |

(b) if subsection (26) applies, a notification thasitinable lawfully to pay dissenting shareholderstffieir shares
(13) Same terms. — Every offer made under subsection (12) for ehaf the same class or series shall be on the tgams.

(14) Payment. — Subject to subsection (26), a corporation gbayl for the shares of a dissenting shareholddrinvien days after an
offer made under subsection (12) has been accepiedny such offer lapses if the corporation dumsreceive an acceptance thereof within
thirty days after the offer has been made.
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(15) Corporation may apply to court . — Where a corporation fails to make an offer urgldsection (12), or if a dissenting
shareholder fails to accept an offer, the corporathay, within fifty days after the action approvu®dthe resolution is effective or within such
further period as a court may allow, apply to arttmfix a fair value for the shares of any diggsm shareholder.

(16) Shareholder application to court. — If a corporation fails to apply to a court undabsection (15), a dissenting shareholder ma
apply to a court for the same purpose within ahferrperiod of twenty days or within such furtheripe as a court may allow.

(17)Venue. — An application under subsection (15) or (1&lsbe made to a court having jurisdiction in thace where the
corporation has its registered office or in thevoroe where the dissenting shareholder residdgitbrporation carries on business in that
province.

(18) No security for costs. — A dissenting shareholder is not required tegiecurity for costs in an application made undbssction
(15) or (16).

(19) Parties. — On an application to a court under subsecticy) ¢r (16),

(a) all dissenting shareholders whose shares hatveeen purchased by the corporation shall be gogseparties and are
bound by the decision of the court; ¢
(b) the corporation shall notify each affected eigig shareholder of the date, place and conseguaef the application

and of their right to appear and be heard in peosdry counsel

(20) Powers of court. — On an application to a court under subsection ¢t§16), the court may determine whether any offeeson i
a dissenting shareholder who should be joinedmsts, and the court shall then fix a fair valuetfte shares of all dissenting shareholders.

(21) Appraisers . — A court may in its discretion appoint one or moppraisers to assist the court to fix a fair valoethe shares of tl
dissenting shareholders.

(22) Final order . — The final order of a court shall be renderediagt the corporation in favour of each dissensihgreholder and for
the amount of the shares as fixed by the court.

(23) Interest . — A court may in its discretion allow a reasomatdte of interest on the amount payable to easgedting shareholder
from the date the action approved by the resolui@ffective until the date of payment.

(24) Notice that subsection (26) applies— If subsection (26) applies, the corporation sheaillhin ten days after the pronouncemen
an order under subsection (22), notify each digsgishareholder that it is unable lawfully to paysgénting shareholders for their shares.

(25) Effect where subsection (26) applies— If subsection (26) applies, a dissenting shaidgr, by written notice delivered to the
corporation within thirty days after receiving atice under subsection (24), may

@ withdraw their notice of dissent, in which céise corporation is deemed to consent to the watlvet and the
shareholder is reinstated to their full rights ahareholder; c

(b) retain a status as a claimant against the catipo, to be paid as soon as the corporationnfuléy able to do so or, in a
liquidation, to be ranked subordinate to the rigiftsreditors of the corporation but in priorityits shareholder:
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(26) Limitation . — A corporation shall not make a payment to aefiting shareholder under this section if theragemsonable
grounds for believing that

(a) the corporation is or would after the payment bahble to pay its liabilities as they become due
(b) the realizable value of the corporafl's assets would thereby be less than the aggrefiddiabilities.
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VALEANT

Pharmacauticals Intarnatianal, lne

VALEANT PHARMACEUTICALSINTERNATIONAL, INC.
ATTN: ROBERT R. CHAI-ONN

2150 SAINT ELZEAR BLVD. WEST

LAVAL, QUEBEC H7L 4A8

CANADA

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we have
provided or return it to Vote Processing, c/o Bridgk, 51 Mercedes Way, Edgewood,
NY 11717, United States. To be effective, your groard must be received |
Broadridge not later than 11:59 p.m. (Eastern DgylTime) on May 17, 2013.

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusti@nd for electronic delivery of
information up until 11:59 p.m. (Eastern DaylightiE) on May 17, 2013. Have your
proxy card in hand when you access the websitetardfollow the instructions.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit youruesions up until 11:59 p.m. (Eastern
Daylight Time) on May 17, 2013. Have your proxyatar hand when you call and then
follow the instructions. When voting by telephogeyu may not appoint a person as
proxyholder other than the nominees specified i phoxy card.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred bg Company in mailing proxy materie
you can consent to receiving all future proxy steats, proxy cards and annual rep:
electronically via e-mail or the Internet. To sigm for electronic delivery, please follow
the instructions above to vote using the Internet &hen prompted, indicate that you
agree to receive proxy materials electronicallfuiture years

M58430260108 KEERIS PORTION FOR YOUR RECORL

DETACH AND RETURN THIS PORTION ONL'

VALEANT PHARMACEUTICALS INTERNATIONAL, INC.

The Board of Directors recommends you vote FOI
proposals 1, 2, 3 and 4 below.

1.  Election of Director

la. Ronald H. Farmer
1b. Robert A. Ingram
1c. Theo Melas-Kyriazi
1d. G. Mason Morfit
le. Laurence E. Paul
1f.  J. Michael Pearson
1g. Robert N. Power
1h. Norma A. Provenci

1i. Howard B. Schiller
1j. Lloyd M. Segal

1k. Katharine B. Stevenson

T
o
=

OoOoOo0ooooOoooOooOooao

Withhold

O

Ooooooooao

For Against Abstain
2. The appproval, in an advisory resolution, of the | O O
compensation of our Named Executive Officers as
disclosed in the Compensation Discussion and Aiglys
section, executive compensation tables and accoymup
narrative discussions contained in the ManagementyP
Circular and Proxy Statement.

For Withhold

3. To appoint PricewaterhouseCoopers LLP (United Syate [] O
as the auditors for the Company to hold officelthg
close of the 2014 Annual Meeting of Shareholdedstan
authorize the Company’s Board of Directors to fig t
auditors’ remuneration.

For Against Abstain
4. To approve the continuance of the Company from the [ O O
Canada Business Corporations Act to the British
Columbia Business Corporations A

Without limiting the general powers hereby confdriie undersigned hereby directs
proxyholder to vote the Common shares representédid proxy in the manner set forth
above.

THIS PROXY IS SOLICITED ON BEHALF OF THE MANAGEMENDF THE
COMPANY. THE COMMON SHARES REPRESENTED BY THIS PR®XVILL BE
VOTED, WHERE THE SHAREHOLDER HAS GIVEN A CHOICE, ABIRECTED OR
IF NO DIRECTION IS GIVEN, FOR EACH OF 1, 2, 3 AND #HE PERSON OR
PERSONS APPOINTED UNDER THIS PROXY ARE CONFERREDTWI
DISCRETIONARY AUTHORITY WITH RESPECT TO AMENDMENT®R
VARIATIONS OF THOSE MATTERS SPECIFIED IN THIS PROXAXND THE
NOTICE OF MEETING AND WITH RESPECT TO ANY OTHER MATERS WHICH
MAY BE PROPERLY BROUGHT BEFORE THE MEETING OR ANY
ADJOURNMENT THEREOF WHETHER OR NOT THE AMENDMENT,ARIATION
OR OTHER MATTER IS OR IS NOT ROUTINE OR CONTESTELHIS FORM OF
PROXY SHOULD BE READ IN CONJUNCTION WITH THE ACCOMMNYING
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS AND MANAGHENT
PROXY CIRCULAR AND PROXY STATEMENT.




The undersigned hereby revokes any prior pro:

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice of Annual Meeting of Shareholders anchitgement Proxy Circular and Proxy Statement
are available at www.proxyvote.com.

_—_———- - ——— — — — M58431-
Z6010¢
Pharmaceuticale Internatieonal, Inc
VALEANT PHARMACEUTICALS INTERNATIONAL, INC. INSTRUM  ENT OF
PROXY FOR THE ANNUAL MEETING
OF SHAREHOLDERS TO BE HELD ON TUESDAY, MAY 21, 2013
The undersigned hereby appoints J. Michael PeansdriRobert R. Chai-Onn, or instead of either offtliegoing, as

proxyholder of the undersigned, with full powersofbstitution, to attend, vote and act for and dmalfeof the undersigned at the Annual
Meeting (the “Meeting ") of the shareholders (tH&ha r eholders™) of Valeant Pharmaceuticals International, Inice (Company” ) to
be held on May 21, 2013 at 9:00 a.m. (local time)1%H0 Saint Elzear Blvd. West, Laval, Quebec HABACanada and at any adjournmeht
of the Meeting, and on every ballot that may talee@ in consequence thereof to the same extenwiihdhe same powers as if the
undersigned were personally present at the Meatiitg,authority to vote at the proxyholder’s didivae except as otherwise specified on
the reverse sidt

NOTES:

1. ASHAREHOLDER HAS THE RIGHT TO APPOINT A PERSON OR COM P AN Y, WHO NEED NOT BE A
SHAREHOLDER, TO A TTEND AND ACT ON ITS, HIS OR HER BEHALF AT THE MEETING OTHER THAN THE
PERSONS DESIGN A TED IN THIS FORM OF PROX Y . THIS RIGHT M A'Y BE EXERCISED BY INSE R TING SUCH
OTHER PERSON'’S OR COM P ANY'S NAME IN THE BLANK S P ACE PROVIDED FOR TH AT PURPOSE IN THE P
ARAGRAPH ABOVE OR BY COMPLETING ANOTHER PROPER FORM OF PROXY AND, IN EITHER CASE, BY
DELIVERING THE COMPLETED FORM OF PROXY TO THE COM P ANY AS INDIC A TED ON THE REVERSE SIDE.

2. This form of proxy must be dated and executed byShareholder (using exactly the same name in whi&lshares are registered) or Ry
his or her attorney authorized in writing or, iEtBhareholder is a body corporate, by a duly aistbdofficer or attorney thereof. A coply
of any such authorization should accompany thisifof proxy. Persons signing as executors, admaii@ts, trustees, etc. should so
indicate. If the Common Shares are registeredemtime of more than one owner, then all thesetezgis owners should sign this forn
of proxy. If this form of proxy is not dated, it lwbe deemed to bear the date on which it was midadehe Shareholder by the Compa

3. In order for this form of proxy to be effective nitust be signed and deposited with Vote Processing3roadridge, 51 Mercedes Way,
Edgewood, NY 11717, United States, so that it egriprior to 11:59 p.m. (Eastern Daylight Time) oayM.7, 2013 or, in the case of arly
adjournment of the Meeting, not less than 48 h¢exsluding Saturdays, Sundays and holidays) poidhé rescheduled meetir

Annual Report Waiver

Mark this box if, for fiscal year 2013, you do meént to
receive the Annual Report of the Company contaitiiey
annual financial statements and accompanying MDIEA.
you do not mark this box, the Annual Report willdemnt tc
you by mail. [J

Request for Quarterly reports

The Company’s quarterly reports to shareholdersaadable on
EDGAR at www.sec.gov and on SEDAR at www.sedar.doum jf you
wish to receive quarterly reports and interim ficiahstatements with
accompanying MD&A for the 2013 fiscal year by maiease mark th
box. If you do not mark this box and return thisnfio you will not
receive these documents by malll
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Valeant Pharmaceuticals International, Inc.

Dear Shareholder,

As a non-registered shareholder of Valeant Pharatizeds International, Inc.

(“Valeant”), you are entitled to receive our quésteeports containing interim financial
statements with accompany MD&A (the “Quarterly Regd and/or our Annual Report
containing the annual financial statements withoagganying MD&A (the “Annual

Report”). If you wish to receive them, please eitt@mplete and return this form by mail
or submit your request online (see address beMadr name will then be placed on the
Supplemental Mailing list maintained by our Tramshgent and Registrar, Canadian

Stock Transfer.

As long as you remain a non-registered sharehoyderwill receive this form each year
and will be required to renew your request to nezdhese financial statements. If you
have any questions about this procedure, pleastaato@anadian Trust Transfer by

phone at 1-800-387-0825 or 416-682-3860 qr at wamstockta.com

We

0606.

encourage you to submit your request online
www.canstockta.com/financialstatements. Valeant's @mpany Code Number is

CONSENT TO ELECTRONIC DELIVERY OF DOCUMENTS

1.

| consent, until my consent is revoked by me inoadance with paragrapt
below, to the electronic delivery of the followidgcuments (“Documentstf
Valeant that Valeant elects to deliver to me etettally rather than by me
all in accordance with the terms of this Consdrg: Quarterly Reports and
Annual Report

| understand and agree that, after my consent &éas given and Valeant t
filed any Document with applicable securities regaty bodies, Valeant w
notify me that a Document that | am entitled toeiee electronically |
available at Valears’ website with a link to the specific page of thebsite
containing the Document. | agree that such notificawill be sent to me
the email address that | have provided bel

| acknowledge that access to the Internetad-and the worldwide web ¢
required for me to access a Document electroni@aily | confirm that | ha
such access and that | have the necessary teclaidity and resources
access any such Documer

| understand and agree th
*  Any e-mail notice or other notification will not containpaper Documer

* Any e-mail notice or other notification will contaValeants web addres
(or a hyperlink) identifying where the Documentstdelivered
electronically are locater

* By entering Valeant's web address into my web beswsr clicking on
the hyperlink, | can access, view, download andtg@ipaper copy of a
Document from my compute

REQUEST FOR FINANCIAL STATEMENTS

« A Document distributed electronically will be in f®able Document
Format “PDF"); and

¢ Adobe® Acrobat® Reader® software is required taw&document in
PDF format and a link to that software will be dable at that page of
Valeant's website containing the Documents to b eled
electronically.

5. lunderstand that | may request a paper copy ofCagument to be deliver
to me electronically by sending a request in wgitby mail to Canadian Sto
Transfer at the telephone number, fax numbemaé- address or mailir
address set forth in paragraph 8, below. | ackndgdethat my request o'
paper copy of any Document does not constituteaaian of this Consen

6. | understand tha

« At any time and without advance notice, Valeant mi@gt not to send n
a Document electronically, in which case a papeyaif the Document
will be mailed to me; an

« If a Document intended to be sent electronicallyasavailable
electronically, a paper copy of the Document wélrbailed to me

7. | understand that Valeant will maintain on its wigbsany Document sent
me electronically for a period of time correspomdito the notice peric
stipulated under applicable legislation and thatuoents will remain post
on the website thereafter for a period of time ikappropriate and relevas
given the nature of the Docume

8. | understand that | may revoke or modify my consanény time and tha
may change my eiail address to which notices are to be deliveceth¢ a
any time by notifying Canadian Stock Transfer bgplone 1-800-380825
fax 1-888-249-6189, &ail (inquiries@canstockta.com) or mail Cana
Stock Transfer, P.O. Box 700, Station B, Montr€af, H3B 3K3. | understa
that if | change my enail address or revoke or modify my consent, | 1
notify Canadian Stock Transfer. Such change, rei@mtar modification mu:
actually be received by Canadian Stock Transferder for it to be effective

9. lunderstand that | am not required to consentdct®nic delivery

10. | understand that if Valeant is unable to deliver me any Docume
electronically, Valeant will deliver the documerd be through the ma
together with a notice indicating that Valeant wasable to deliver tf
Document to me using theneail address provided to it and will provide
with an opportunity to provide Valeant with a catre-mail address

11. | understand that Valeant maintains in confidere® gersonal informatior
provide as a shareholder and uses it only for thepgse of shareholc
communication

Detach mail-in card along dotted line. NOTE: Do not return this card by mail if you have submitted your request online.

To: Canadian Stock Transfer

Please add my name to the Supplemental Mailingfarstaleant and send me Valeant's

financial statements as indicated below:

O The Quarterly Report

O The Annual Repot

Check one:

O By mail

O By electronic delivery. | have read and understtas terms of this Conse

and | consent to the electronic delivery of the uents on the foregoi
terms.

(Please print)

Name:

Address:

Postal Code:

E-mail Address:




