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VALEANT

Paarmaceuticaly Intarmstianal, Inc

April 9, 201¢

Dear Shareholders:

You are cordially invited to attend Valeant Pharmatals International, Ins’2015 Annual Meeting of Shareholders to be he
9:00 a.m., local time, on Tuesday, May 19, 2012180 Saint Elzear Blvd. West, Laval, Quebec, Cartdida 4A8. At the meeting, we w
vote on the proposals set forth in the Notice oh#al Meeting and the accompanying management peogular and proxy statement (
“Proxy Statement”), as well as address any othsingss matters that may properly come before treginge

We are providing access to our proxy materialdugling our Annual Report on Form 0for the fiscal year ended December 31, 2
in a fast and efficient manner via the Internet. &pril 9, 2015, we will begin mailing a Notice Redag Internet Availability of Prox
Materials (the “Notice”}o all shareholders of record as of March 24, 2@t8, post our proxy materials on the website refezd in the Notic
( www.proxyvote.com). As more fully described in the Notice, all sHavlelers may choose to access our proxy materialth@rwebsit
referred to in the Notice or may request to recevprinted set of our proxy materials. In addititime Notice and website will provi
information regarding how you may request to reegikoxy materials in printed form by mail or electically by email on an ongoing basis.

Your vote atthis meeting is important. Whether or not you plarattend the meeting, | hope you will vote as sasimpossible. You w
find voting instructions in the Notice, the Proxta@ment and on the Proxy Card. You may vote dweilriternet or telephone. Alternatively
you requested a printed copy of the proxy matehglmail, you may mark, date, sign and mail thexi?i@ard in the envelope provide

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 19, 2015

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 British @abia corporation (the “Company” or “ouryill be held at 2150 Saint Elzear Blvd. Wi
Laval, Quebec, Canada H7L 4A8, on Tuesday, May2@95, at 9:00 a.m., local time, for the followingrposes:

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 as inudgrg registered public accountant (the “auditofgf)the Company to ho
office until the close of the 2016 Annual MeetinigShareholders and to authorize the Company’s Boafdirectors to fix the auditors’
remuneration; and

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

The record date for the Meeting is March 24, 2@sly record shareholders at the close of busineddarch 24, 2015 will be entitled
notice of and to vote at the Annual Meeting in parsr by proxy.

We are providing access to our proxy materialdugling our Annual Report on Form ¥0for the fiscal year ended December 31, 2
to each shareholder of record in a fast and efftaiganner via the Internet. On April 9, 2015, wd Wgin mailing a Notice Regarding Inter
Availability of Proxy Materials (the “Notice”)to all shareholders of record as of March 24, 2@l post our proxy materials on the wel
referenced in the Notice ( www.proxyvote.cmAs more fully described in the Notice, all sHayklers may choose to access our p
materials free of charge on the website referreuh titve Notice or may request to receive a prirgetdof our proxy materials free of cha
These materials will remain available on the web#irough the conclusion of the 2015 Annual Meetingaddition, the Notice and web:
provide information regarding how you may requesteiceive proxy materials in printed form by mailetectronically by email on an ongo
basis. The management proxy circular and proxyestaht that accompanies this Notice of Annual Meetih Shareholders (thePtoxy
Statement”)contains additional information regarding the pregle to be considered at the 2015 Annual Meetimgl, shareholders ¢
encouraged to read it in its entirety.

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 toGepany at the Comparsyhea
office, which is located at 2150 Saint Elzear BIVdest 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 [“Vote Voice’. You will
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need to refer to the Proxy Card and to your 12tdigntrol number provided on the Proxy Caxlbn-record shareholders who receive the:
materials through their broker or other intermeglsttould follow the instructions provided by theioker or intermediary.

For your vote to be effective, your voting instioos must be received by Broadridge Financial $ahst Inc. (“Broadridge™not late
than11:59 p.m. (Eastern Daylight Time) on May 15, 2015o0r, in the case of any adjournment of the Anaéting, not less than 48 hot
excluding Saturdays, Sundays and holidays, prighéctime of the rescheduled meeting. The BoarBiodctors may, at its discretion, acc
late proxies or waive the time limit for depositioxies, but is under no obligation to accepteject 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, and only a lter dated proxy received priot
to the deadline will be counted.

By Order of the Board of Directors,

/ T~
. K Y
TS IS

Robert R. Chai-Onn
General Counsel and Chief Legal Officer

Dated: April 9, 201¢



Table of Contents

TABLE OF CONTENTS

MANAGEMENT PROXY CIRCULAR AND PROXY STATEMENT
ELECTRONIC DELIVERY OF VALEANT SHAREHOLDER COMMUNI@TIONS

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF

SHAREHOLDERS TO BE HELD ON MAY 19, 201
QUESTIONS ABOUT VOTING
PROPOSAL NO. 1 ELECTION OF DIRECTORS
BACKGROUND
NOMINATION OF DIRECTORS
NOMINEES FOR ELECTION TO THE BOARI
STATEMENT OF CORPORATE GOVERNANCE PRACTICES
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION
EXECUTIVE OFFICERS
OWNERSHIP OF THE COMPANY 'S SECURITIES
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNER
OWNERSHIP OF MANAGEMENT
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE
EXECUTIVE COMPENSATION AND RELATED MATTERS
COMPENSATION DISCUSSION AND ANALYSIS
COMPENSATION COMMITTEE REPOR
SUMMARY COMPENSATION TABLE
POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CATROL
DIRECTOR COMPENSATION
EQUITY COMPENSATION PLAN INFORMATION
AUDIT COMMITTEE REPORT
CERTAIN TRANSACTIONS
PROPOSAL NO. 2 ADVISORY VOTE ON EXECUTIVE COMPENSAT ION
PROPOSAL NO. 3 APPOINTMENT OF AUDITORS
AUDITOR FEES
OTHER
SHAREHOLDER PROPOSALS AND DIRECTOR NOMINATIONS FORIE 2016 ANNUAL MEETING OF
SHAREHOLDERS
COMMUNICATION WITH THE BOARD OF DIRECTORS
ANNUAL REPORT AND ADDITIONAL INFORMATION
PROXY SOLICITATION
HOUSEHOLDING OF PROXY MATERIALS
MISCELLANEOUS
EXHIBIT A
APPENDIX 1

(R



Table of Contents

VALEANT PHARMACEUTICALS INTERNATIONAL, INC.
2150 Saint Elzear Blvd. West
Laval, Quebec H7L 4A8

MANAGEMENT PROXY CIRCULAR AND PROXY STATEMENT

2015 ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON MAY 19, 2015

This Management Proxy Circular and Proxy StatenféPtoxy Statement”)contains information about the 2015 Annual Meetad
Shareholders of Valeant Pharmaceuticals Internalionc., a British Columbia corporation (the “Coamy” or “Valeant”). The meeting will b
held at 2150 Saint Elzear Blvd. West, Laval, Queb@anada H7L 4A8, on Tuesday, May 19, 2015, at €:60, local time, and a
adjournments or postponements thereof (the “Anhting” or “Meeting”), for the purposes set forth in this Proxy Statersmd in th
accompanying Notice of Annual Meeting of Sharehddén this document, the words “Valeant,” “we,"utg” “ours” and “us”refer only tc
Valeant Pharmaceuticals International, Inc. andtaany other person or entity. References to “U&$"$” are to United States dollars
references to “C$are to Canadian dollars. Unless otherwise indigateistatistical and financial data containechis Proxy Statement are
of March 20, 2015.

We are providing you with this Proxy Statement egldted materials in connection with the solicdatbf proxies by our management.

We are providing access to our proxy materialdugling our Annual Report on Form X0for the fiscal year ended December 31, 2
in a fast and efficient manner via the Internet. &pril 9, 2015, we will begin mailing a Notice Redag Internet Availability of Prox
Materials (the “Notice}o all shareholders of record as of March 24, 2@ts, post our proxy materials on the website refezd in the Notic
( www.proxyvote.com). As more fully described in the Notice, all sHarlelers may choose to access our proxy materialth@mwebsit
referred to in the Notice or may request to recevprinted set of our proxy materials. In addititime Notice and website will provi
information regarding how you may request to reegikoxy materials in printed form by mail or electically by email on an ongoing basis.

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 dicedigiven in the proxy, unless the proxy is revokeidr to completion of voting at t
Meeting.

ELECTRONIC DELIVERY OF VALEANT SHAREHOLDER COMMUNIC ATIONS
We are pleased to offer to our shareholders thefiterand convenience of electronic delivery of 204nnual Meeting materia
including:
» Email delivery of the Proxy Statement, Annual Re¢pad related material
» Shareholder voting «line;
» Reduction of the amount of bulky documents shad#hslreceive; an
» Reduction of our printing and mailing costs assedavith more traditional methoc

We encourage you to conserve natural resourcesoarsdiuce printing and mailing costs by signingfapelectronic delivery of Valea
shareholder communications.
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If you are a registered shareholder or a benefmiaier of our shares, or a broker or other nomimalds your Valeant shares, and
would like to sign up for electronic delivery, pssavisit_www.proxyvote.conand enter the information requested to enroll. Yelectroni
delivery enroliment will be effective until you ozei it. If you have questions about electronic\ily, please call Valeant Investor Relatior
514-744-6792 or send an email to ir@valeant.com.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON MAY 19 , 2015

Our Annual Report on Form 10-K for the fiscal yesmded December 31, 2014 (the “Annual Repdgavailable on the Internet at «
website at www.valeant.com, through the Systenifectronic Document Analysis and Retrieval (“SEDARt www.sedar.com or through
U.S. Securities and Exchange Commission’s eleardaia system called EDGAR at www.sec.gbe.request a printed copy of our Annua
Report, which we will provide to you without charge either write to Valeant Investor Relations at Vatant 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 regardamgong other things:

» The date, time and location of the Meeti

» Alist of the proposals being submitted to the shafders 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 and yote shares in person if you wish. Please notejelver, that if your shares are helc
record by a broker or other nominee and you wishote in person at the Meeting, you must follow ih&ructions provided to you by yc

broker or such other nominee. If you want to revgker instructions at a later time prior to theevdor any reason, you may do so in
manner described 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 followprgposals:
 the election of 11 Directors to serve until thesel@f the 2016 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&ktion, executive compensation tables and accoymgpnarrative discussio
contained in this Proxy Stateme“Proposal No.”); and

» the appointment of PricewaterhouseCoopers LLP (“Bv&S the auditors for the Company to hold office Iutigé close of the 20:
Annual Meeting of Shareholders and the authorimatd the Company’s Board of Directors (the “Boardd) fix the auditors’
remuneration“Proposal No. ).

The Board recommends that you vote FQRthe election of the 11 Director nominees pragb$y the Board in this Proxy Statem
(ii) the approval, in a non-binding advisory vabdé the compensation of the

2
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Named Executive Officers as described in the CD&Ati®n, executive compensation tables and acconipgumarrative discussion contair
in this Proxy Statement; and (iii) the appointmehPwC as our auditors and the authorization oBbard to fix the auditors’ remuneration.

In addition, you may be asked to vote in respedarnf other matters that may properly be broughbrieethe Meeting. As of the date
this Proxy Statement, the Board is not aware ofsarth 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 symbposal submitted to a vote, subject with respedProposal No. 1 to the Compasy
majority vote policy described below in “Proposal.NL Election of Directors” under “Background”.

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

» Proposal No. 3: With respect to the appointment of the proposedtars] you may either vote “For” such appointment\ithhold”
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 “Withholdfith respect to the appointment of the proposedtars; your vote will not be counted a
vote cast for the purposes of appointing the prega@siditors

What constitutes a quorum for the Annual Meeting?

Two persons, each being a holder of Common Shaseied and outstanding and entitled to vote at theuAl Meeting, present eithel
person or by proxy, and together holding or reprégg 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 preseneecaforum.

Who is entitled to vote?

Each shareholder is entitled to one vote for easmi@on Share registered in his or her name as ofltse of business on March
2015, the record date for the purpose of deterrgihmlders of Common Shares entitled to receivecaaif and to vote at the Meeting.

As of March 24, 2015, 334,978,317 Common Shares vgsued and outstanding and entitled to be vdtdteaVeeting.

How do | vote?
The voting process is different depending on whegbe are a record (registered) or non-record $tdder:
* You are a record shareholder if your name appaay®or share certificat

3
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* You are a nomecord shareholder if your shares are held on etalf 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. T®empany intends to pay for delivery
proxy materials to beneficial owners, includingeatijng beneficial owners.

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

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 15, 2015, 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 vote your Common Shares by proxy by any orntbefollowing methods:

By mail:  Mark, sign and date your Proxy Card and setal Vfote Processing, c/o Broadridge, 51 Mercedeg,\Wdgewood, Ne
York 11717, United States. Broadridge must recgimar Proxy Card not later than 11:59 p.m. (Easaglight Time) on May 15, 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 1-800-698903. 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 15, 2015 and you may not appoint a person asypolder other than the Board nominated proxiesewhin 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. (Easteriylight
Time) on May 15, 2015.

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 frontémet access providers and telephone companies.

If you receive more than one Notice, your sharegegistered in more than one name or are regisierdifferent accounts. Please foll
the voting instructions oeachNatice to ensure that all of your shares are voted.

4
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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 intermrgdim 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@valezom.

How do | appoint a proxyholder?

Your proxyholder is the person you appoint to castir votes on your behalfYyou 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. Chai 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

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 moreposals. If you have specified on
Proxy Card how you want to vote on a particulappsal (by marking, as applicable, FOR, WITHHOLD, AIGST or ABSTAIN), then you
proxyholder must vote your Common Shares accondingl

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 propes 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 &med Executive Officers as disclosed in tl
CD&A section, executive compensation tables and theeccompanying narrative discussions contained in th Proxy Statement
and

* FOR the appointment of PwC as the auditors for the&Company to hold office until the close of the 2018nnual Meeting of
Shareholders and the authorization of the Board tdix the auditors’ remuneration.

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

If you are a norregistered Shareholder, you can revoke your piating instructions by providing new instructions awoting 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 oracige 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.pEastern Daylight Time) Friday, May
2015, or at least 48 hours (excluding Saturdaysd&ys and holidays) prior to the time of the redcied Meeting.

5
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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 inasucted 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, otee Internet or by mail, or
combination thereof, only your latest vote, notaleed and received prior to 11:59 p.m. (Eastern QayITime) on Friday, May 15, 2015 (or
hours, excluding Saturdays, Sundays and holidag&ré the rescheduled Meeting) will be counted.e8ord 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 aftimial Meeting by a registered shareholder whoviodsd 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 beforeMieting 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.

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 arecapently known to the Board should properly coreéobe the Meeting, the Common Shi
represented by your proxyholders will be voteddnadance 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 v 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 @80 plus reimbursement of reasonable oupaiket expenses. The cost of soliciting wil
borne by the Company. The Company may, at its oxperse, pay those entities holding Common Shargékeimames of their benefic
owners for their reasonable expenses in forwardivigcitation materials to their beneficial owneW¥e anticipate that the Notice and
accompanying Proxy Card will be distributed to sihadders on or about April 9, 2015.

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

You may contact the independent Directors, the Uedépendent Director and/or the Chairman of tharBawith the assistance of
Company’s Investor Relations Department. Sharehsldeother interested persons can send a lettei] er fax to:

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

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

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

CST Trust Company

P.O. Box 700

Station B

Montreal, QC H3B 3K3

Canada

Website: www.canstockta.com

Email: inquiries@canstockta.com

Tel: (for all security transfer inquiries): 1-808-30825 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 Comparafrticles, Directors are elected annu
Directors elected at the Meeting will hold officetil the close of the 2016 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 “foisuch election is required to tender his or hemgregion promptly following the vote which resigratimust stal
that it will become effective upon acceptance by Board. The Nominating and Corporate Governancarfiitee shall then consider
offered resignation and make a recommendatione®thard as to whether it should accept such regsamarhereafter, the Board must de«
whether to accept such resignation, and it musinptly disclose its decision via press release. #ethils of this policy are set forth in «
Corporate Governance Guidelines, available on oebsite at www.valeant.com (under the tab “Aboutédal” and under the subt
“Corporate Governance”pll of the Director nominees are incumbent Direstand each of the 11 Director nominees has establisis or he
eligibility and willingness to serve on the Boafsket forth below are the names of the Director ne@éntogether with details about tl
backgrounds and experience. Also indicated is timaber of the Company’securities beneficially owned, controlled or diesl, directly ¢
indirectly, by each of the Director nominees ad/afrch 20, 2015, as well as the aggregate valuedbaséehe closing price of our stock on
New York Stock Exchange’NYSE”) on March 20, 2015 of $204.26. You will find a redasf attendance for each Director nomine
meetings of the Board and Board committees on wiici Director nominee served from January 1, 20March 20, 2015.

Nine of the 11 Director nominees are independerhiwithe meaning of all applicable securities ratply 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, thdeband Compensation Committee and the Nominagdind Corporate Governar
Committee are independent.

Unless otherwise instructed, the designated proxylders intend to vote FOR the election of the 11 Déctor nominees proposed k
the Board in this Proxy Statement. If, for any reasn, at the time of the Meeting any of these Directamominees are unable or unwilling
to serve and unless otherwise specified in the sigph Proxy Card, it is intended that the designated qxyholders 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 &worporate Governan
Committee considers the selection criteria appravedhe Board from time to time, and such knowledgygerience, skills, expertise
diversity that the Board considers to be necesearhe Board, as a whole, to possess and for Baeletor to possess.

The Nominating and Corporate Governance Committdlealso consider recommendations for Director noesis submitted by t
Companys shareholders. Shareholders who desire to have Niiminating 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 critarid
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procedures prescribed under the British ColumBiginess Corporations Act (“BCBCA”) and in the Companyg articles. For addition
information regarding the deadlines and procedfmesubmitting such recommendations for the 201@uel Meeting of Shareholders, ple
see the discussion below under “Shareholder Prégpomad Director Nominations for the 2016 Annual kieg of Shareholders.
Recommendations made by shareholders in such manihemdergo the same evaluation as other Boactnmenended nominees. For m
detailed information on this evaluation procesgapk refer to the charter of the Nominating andp@uate Governance Committee |
“Nominating and Corporate Governance Committee tenigrwhich is available on the Compasyiebsite at www.valeant.com (under the
“About Valeant” and under the subtab “Corporate &oance”).For additional information regarding the standdmtsnominees to the Boa
please refer to our Corporate Governance Guidelines

The Nominating and Corporate Governance Committeleavors to recommend to the Board individuals ggseg 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. The Company has noteset limits for independent directors becauseaiugs the cumulative experience
comprehensive knowledge of the Company that longrsg directors possess. The Nominating and Cotpd&bvernance Committee and
Board, in conducting director evaluations and nations, consider the composition of the Board anmther there is a need to incl
nominees with different skills, experiences andspectives on the Board. This mechanism has resuitadeasonable level of Board rene
such that our current Board and nominees compnidiwiduals who have served on our Board or the dadira predecessor of the Comp
from less than one year to 12 years, with an aeetegure for the independent directors of just @seyears.

In addition, the Nominating and Corporate Goverea@ommittee views diversity in a broad context andsiders a variety of facto
Upon the recommendation of the Nominating and CagoGovernance Committee, the Board has adoptedreal written diversity policy
The objective of the diversity policy is to requitte consideration of a wide range of attributeésngetencies, characteristics, experience:
background, including the number of women on tharBpwhen considering the composition of the Baarthe director nomination and re-
nomination process. The key provisions of the ditgmpolicy emphasize the Compaayiew about the benefits of diverse backgroundsthe
need to consider diversity in evaluating the neefishe Board. The Nominating and Corporate GovetaaBommittee will oversee a
annually evaluate the implementation and effecégsnboth as measured annually and cumulativebpeofliversity policy in conjunction wi
its Board evaluation and nomination process. Theamy has not established a specific target numbdate by which to achieve a spec
number of women on the Board, as we consider aitomldt of factors in determining the best nominethattime and consider the Company’
objectives and challenges at such time. Therewaremtly three women on the Board which represappoximately 27% of the current Bo
and of the director nominees. In considering afividdal's experience, the following criteria arensidered:

Healthcare Industry Expertise: The Board values Directors with experience ke thealthcare industry, including
pharmaceutical, consumer and life science indstsiieo can draw on their functional expertise ardustry relationships to assist
Board and management in executing the Companyesly.

International Business Experience:  To complement the Company’s multinational arassborder operations, the Board seek
have Directors with a global business perspectih® wan assist the Board and management in sucltgssfvigating the busines
political, legal and regulatory environments in ttoeintries in which the Company conducts, or sé@kenduct, its business.

Financial Literacy: The Board believes that it is important forDtsectors to possess significant financial repayticomplianc
and accounting expertise. Among other functions,Bbard and the Audit and Risk Committee have dglkrsesponsibility 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.
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Corporate Governance Experience: The Board is responsible for the stewardshipthd 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 ehessponsibilities, it is important that the Bodrd comprised of individuals w
understand corporate governance issues, the vacmnsituencies interested in such issues, and agweven track record of sot
business judgment, integrity and high ethical stadsl. Many of the Comparg/Director nominees have experience serving onig
company boards in multiple jurisdictions, includithg United States and Canada.

Executive Leadership:  The Board believes that it is important forDtisectors to possess strong management expersrssio
corporate levels. It is important that the Boardcbeprised of individuals who have held senior nggmaent positions with companies
business entities who have experience with mergejisitions 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 andrigd@gepositions with glob
organizations.

NOMINEES FOR ELECTION TO THE BOARD

Each of the proposed nominees is an incumbent Direelr. Ubben was not elected at last yeahnual meeting but was appointed tc
Board in October 2014. If elected, an individuall\wbld office until the close of the 2016 Annualekting of Shareholders or until his or
successor is duly elected or appointed, or untihddirector’s earlier resignation or removal.

The voting results from last year's election okdiors for each candidate who was elected arelas/fo

Percentage c

Name For Votes Cast Withheld Broker Non-Votes
Ronald H. Farmer 251,288,23 99.¢ 908,25! 21,179,00
Colleen A. Goggin: 251,712,81 99.¢ 483,67 21,179,00
Robert A. Ingran 249,639,222 99.( 2,557,27. 21,179,00
Anders O. Lonne 251,650,64 99.¢ 545,85 21,179,00
Theo Mela-Kyriazi 251,423,59 99.7 772,89t 21,179,00
J. Michael Pearsa 246,575,38 97.¢ 5,621,10! 21,179,00
Robert N. Powe 250,186,65 99.2 2,009,83! 21,179,00
Norma A. Provencit 251,604,07 99.¢ 592,42: 21,179,00
Howard B. Schillel 238,521,29 94.¢ 13,675,20 21,179,00
Katharine B. Stevensc 250,315,36 99.: 1,881,13: 21,179,00

The following narrative provides details about eatlthe nomineesbackground and experience and summarizes the &pattiibutes
competencies and characteristics, that led to traihating and Corporate Governance Committee’staadoards 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 B
or applicable committee each nominee attended lestwanuary 1, 2014 and March 20, 2015 and listsliteetorships of public compan
held by the nominees during the past five yearsrdtfian the Company. The narrative also sets @uhtimber of securities of the Comp
each nominee beneficially owned, controlled oratid, directly or indirectly, as of March 20, 2085, well as the aggregate value based c
closing price of our stock on the NYSE on March 2015 of $204.26. The number of options, as sebeldw, indicates options previou
awarded to employee Directors under our stock aptians. Normanagement directors do not receive stock optiersn 2005 through Mz
2011, non-management Directors received deferredeshnits (“DSUs”). On May 17, 2011, nomanagement Directors began recei
restricted share units (“RSUsfather 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.
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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 2&ys 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 sepreficKinsey’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 posiigualify him to
serve as a member of the Board and the committeeshich he
sits.

Ontario, Canada
Age 64

Independent

13,532 Shares Beneficially Owned — $2,764,046

19,655 RSUs — $4,014,730

No Options

No DSUs

Total Equity Value at Risk: $6,778,777, represen889% of the
share ownership guidelines and 1,807% of the direscannual
retainer

Committee Membership and Meeting Attendance:
Board — 27/29;

Nominating and Corporate Governance Commi— 13/13;
Talent and Compensation Committee — 18/18.
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Ms. Gogginshas been serving on the Board of the Company since Ms. Colleen A. Goggins

May 2014. She has been a member of the board edftdis of the
TD Bank Group since 2012. She is also a memberDobdard’s
risk committee. In 2013, she joined the Munich-lasepervisory
board of KraussMaffei Group, a global supplier ciahinery and
systems for processing plastics and rubber. KraafeMGroup is
a portfolio company of the private equity firm ONEMs. Goggins
was employed from 1981 to 2011 by Johnson & JohnEoom
2001 to 2011, she served on Johnson & Johnson'sufixe
Committee and as Worldwide Chairman of the Consu@Graup,
providing strategic leadership for a fully-integrdtpersonal and
healthcare portfolio which included many leadingariafs.
Ms. Goggins is involved with a number of non-prafigganizations,
including University of Wisconsin Foundation (membef the
Executive Committee and chair of the Budget and @mmsation
Committee), University’'s Center for Brand and Praddu
Management (member) and New York City Meals-on-Whee
(board member).

Director Qualifications:

The Board has determined that Ms. Goggins’ in-deptherience
in the pharmaceutical industry and internationasibess through
her long career at Johnson & Johnson is a valuadiiéribution to

the Board. In addition, her demonstrated leadershipsenior

management positions involving multi-billion dollansinesses and
overseeing strategic planning, business developmprmduct

marketing and organizational change qualify Ms. @og as a
member of the Board.

12

New Jersey, US/
Age 60

Independent

No Shares Beneficially Owne

2,866 RSUs — $585,409

No Options

No DSUs

Total Equity Value at Risk: $585,409, represenf28§o of the
share ownership guidelines and 156% of the directomual
retainer. Ms. Goggins has until May 2019 to achieseshare
ownership guidelines.

Committee Membership and Meeting Attendance:
Board — 19/19;

Finance and Transactions Committee — 6/6;
Nominating and Corporate Governance Commi— 7/7.



Table of Contents

Mr. Ingram has been serving on the Board of the Company since understanding of the role of the board of directdfse Board has

September 2010, was the Lead Director from Septer2d%0 to
December 2010, was the Chairman of the Board fraeneihber
2010 to March 2011 and is now our Lead Independ®grector.
Since January 2007, Mr.Ingram has been a genendhgr at
Hatteras Venture Partners, a venture capital firith \& focus on
biopharmaceuticals, medical devices, diagnosticsl aelated
opportunities in human medicine. Since January 2019 has
served as a special advisor to the Chief Execuiffieer (“CEQ”)
of GlaxoSmithKline (“GSK”). He served as Vice Chaan
Pharmaceuticals of GSK from 2002 through 2009 artdefC
Operating Officer and President of Pharmaceuticakr@tions,
CEO of Glaxo Wellcome plc from October 1997 to Daber 2000
and chairman of the board of Glaxo Wellcome Inclax@
Wellcome plc’'s U.S. subsidiary, from January 1969December
2000. Mr. Ingram was President and CEO of Glaxoldgate Inc.
from October 1997 to January 1999. Mr. Ingram g a member
of the Board of Advisors for the H. Lee Moffitt Gaer Center and
Research Triangle Institute, as well as Chairmarthef Board,
Research Triangle Foundation of North Carolina @taxo North
Carolina Foundation. Mr. Ingram currently servestto® boards of
Regeneron Pharmaceuticals, Inc. (member of Compensa
Committee), Edwards Life Sciences Corporation (m&mbf
compensation committee) and CREE, Inc. (lead direchember
of compensation committee and governance and ndioisa
committee). He is a former chairman of the board Edén
Corporation, plc and a former director of Allerglaic., Misys plc,
Nortel Networks Corporation“Nortel”), Wachovia Corporation,
OSI Pharmaceuticals, Inc., Lowe’s Companies, Pheenticals
Product Development Inc., and from 2003 served d&extor of
Valeant Pharmaceuticals International (“VPI"), whiwas merged
into the Company, then known as Biovail Corporatian
September 2010 (the “Merger”) at which time the @any
changed its name to Valeant Pharmaceuticals Irtternad, 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 broad

13

determined that Mr. Ingram is qualified to be a rbemof the
Board and his experiences position him well to seas our Lead
Independent Director.

Mr. Robert A. Ingram
North Carolina, US#
Age 72

Independent

6,783 Shares Beneficially Owned — $1,385,496

59,870 RSUs — $12,229,046

No Options

1,281 DSUs — $261,657

Total Equity Value at Risk: $13,876,199, represent94% of the
share ownership guidelines and 3,700% of the direscannual
retainer

Committee Membership and Meeting Attendance:
Board — 28/29;

Nominating and Corporate Governance Commi— 13/13;
Talent and Compensation Committee — 17/18.
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Mr. Lénner was the Group President and Chief Executive Officer

of Meda AB from November 1999 to October 2013. Hasva
member of the board at Meda AB from 2000 to Oct®%3 and
served on the board of VPI from January 2009 tae$aper 2010
(member
September 2010). Prior to joining Meda AB, Mr. Lénrserved as
the Vice President Nordic region of Astra and as Bhief

Executive officer of Karo Bio. Mr. Lonner currentgerves on the
board of Karo Bio AB (chairman of the board).

Director Qualifications:

The Board has determined that Mr. Lénner’'s extengixperience
as a chief executive officer of a public companyheve he
demonstrated leadership capability and extensivewladge of
complex financial and operational issues facingdasrganizations,
his understanding of operations and financial sgwt in

challenging environments and his insight into in&tional

operations and his international perspective onptirmaceutical
industry and healthcare related issues qualify turbe a member
of the Board.

of Compensation Committee from May 2009 to
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Mr. Anders O. Lonner
Stockholm, Sweden
Age 69

Independent

25,698 Shares Beneficially Owned — $5,249,073

2,866 RSUs — $585,409

No Options

No DSUs

Total Equity Value at Risk: $5,834,483, represen282% of the
share ownership guidelines and 1,556% of the direscannual
retainer

Committee Membership and Meeting Attendance:
Board — 18/19;

Finance and Transactions Committee — 6/6;
Talent and Compensation Committee — 11/12.
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Mr. Melas-Kyriazi has been serving on the Board of the Company Mr. Theo Melas-Kyriazi

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. He is culyendirector of

Moderna Therapeutics and GeNO LLC. He served orbtized of

VPI from 2003 until September 2010 and is a formieector of

Helicos BioSciences Corporation, Cyberkinetics N#éerhnology

Systems, Inc. and Glenrose 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.
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Massachusetts, USA
Age 55

Independent

142,748 Shares Beneficially Owned — $29,157,706

77,159 RSUs — $15,760,497

No Options

513 DSUs — $104,785

Total Equity Value at Risk: $45,022,989, represeni,251% of
the share ownership guidelines and 12,006% of itleetdr’s
annual retainer

Committee Membership and Meeting Attendance:
Board — 28/29;

Audit and Risk Committee — 22/22;

Finance and Transactions Committee — 11/11.
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Mr. Pearson has been the CEO of the Company and serving on the Mr. J. Michael Pearson

Board since September 2010 and the Chairman oBtiaed since
March 2011. From February 2008 to September 20&Qyds 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 amtatariver 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 pharmaceubasinesses,
knowledge of the complex issues facing global camgsmand an
understanding of what makes businesses work efédgtiand
efficiently qualify Mr. Pearson to be a member bé tBoard. In
addition, his knowledge of the industry and busshesombined
with his drive for innovation and excellence, pgithim well to
serve as the Chairman of the Board.
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New Jersey, US/
Age 55

2,406,385 Shares Beneficially Owned — $491,528,200
581,676 RSUs — $118,608,880

1,575,994 PSUs

4,933,128 Options

No DSUs

Total Equity Value at Risk: $610,137,080*

Mr. Pearson is contractually committed to hold @flithe shares
covered by his equity awards (other than sharesssacy to cover
his taxes, 3,000,000 shares which he is permittettansfer and
1,000,000 shares which he is permitted to transfecharitable
contributions) until 2020.

*Excludes PSUs and Options

Meeting Attendance:
Board — 28/28.
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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. Powlsp das
completed the Director Professionalism course effeby 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.

Pennsylvania, USA
Age 58

Independent

6,601 Shares Beneficially Owned — $1,348,320

7,888 RSUs — $1,611,203

No Options

No DSUs

Total Equity Value at Risk: $2,959,523, representid8% of the
share ownership guidelines and 789% of the directomual
retainer

Committee Membership and Meeting Attendance:
Board — 29/29;

Nominating and Corporate Governance Commi— 13/13;
Talent and Compensation Committee — 18/18.
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Ms. Provencio has been serving on the Board of the Company Ms. Norma A. Provencio

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
Trustees of Loyola Marymount University. Ms. Prowgien is

currently on the board of Beazer Homes (chair afitacommittee
and member of compensation committee). Ms. Proeessived on
the board of VPI from 2007 until September 2010.

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 ofkgosure to
complex financial issues qualify her to be a memifethe Board
and the committees on which she sits.
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California, USA
Age 57

Independent

87,703 Shares Beneficially Owned — $17,914,215

53,516 RSUs — $10,931,178

No Options

1,197 DSUs — $244,499

Total Equity Value at Risk: $29,089,892, representi,454% of
the share ownership guidelines and 7,757% of trextdir's
annual retainer

Committee Membership and Meeting Attendance:
Board — 29/29;

Audit and Risk Committee — 22/22;

Finance and Transactions Committee — 11/11;
Special Independent Committee — 9/9.
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Mr. Schiller has been the Chief Financial Officer (“CFO”) 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 taatbgy 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 trarnisast 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.
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Mr. Howard B. Schiller
New Jersey, US/
Age 53

268,137 Shares Beneficially Owned — $54,769,664

15,370 RSUs — $3,139,476

122,500 PSUs

200,000 Options

No DSUs

Total Equity Value at Risk: $57,909,140*, repregemn®,895% of
the share ownership guidelines

*Excludes PSUs and Options

Meeting Attendance:
Board — 28/28.
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Ms. Stevensonhas been serving on the Board of the Company Ms. Katharine B. Stevenson

since September 2010. Ms. Stevenson is a Corpbiegetor who
serves on a variety of corporate and not-for-priodiards. She was
a senior executive of Nortel from 1995-2007 and twex 20 years
of experience as a financial executive in Canadah the United
States. Prior to joining Nortel, Ms. Stevenson heldrious
progressively senior finance roles in investment awrporate
banking at J.P. Morgan & Company, Inc. She was W&ifh Morgan
from 1984 to 1995. Ms. Stevenson is currently a tvemnof the
board of directors of CAE Inc. (chair of audit coittee), Open
Text Corporation (member of audit committee) andn&thkan
Imperial Bank of Commerce (member of audit comreitteShe
was formerly a director of Afexa Life Sciences,.laad a director
and audit committee chair of OSI Pharmaceutical. In
Ms. Stevenson is a member of the Institute of CafgoDirectors
with the designation of ICD.D.

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 matteglobal

treasury and capital markets experience, as well has

demonstrated leadership in senior management gositf various
companies.
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Ontario, Canada
Age 52

Independent

15,210 Shares Beneficially Owned — $3,106,795

7,888 RSUs — $1,611,203

No Options

No DSUs

Total Equity Value at Risk: $4,717,997, represen286% of the
share ownership guidelines and 1,258% of the direscannual
retainer

Committee Membership and Meeting Attendance:
Board — 29/29;

Audit and Risk Committee — 22/22;

Finance and Transactions Committee — 11/11.
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Mr. Ubben has been serving on the Board of the Company since Mr. Jeffrey W. Ubben

October 2014. He is a Founder, Chief Executive deffiand the
Chief Investment Officer of ValueAct Capital. Pritw founding
ValueAct Capital in 2000, Mr. Ubben was a ManagReytner at
Blum Capital Partners for more than five years. Wbben is a
director of Willis Group Holdings plc. He is a foemchairman and
director of Martha Stewart Living Omnimedia, Inand a former
director of Acxiom Corp., Catalina Marketing CorpGartner
Group, Inc., Insurance Auto Auctions, Inc., Mentorporation,
Omnicare, Inc., Misys, plc, Per-Se Technologies,,Iifara Lee
Corp. and several other public and private comgariie addition,
Mr. Ubben serves as chairman of the national bo#rthe Posse
Foundation, is on the board of trustees of North&resUniversity,
and is also on the board of the American Conserydtbeater.

Director Qualifications:

The Board has determined that Mr. Ubben’s extensaakground
in sophisticated, complex financial matters, glotapital markets
experience, depth and breadth experience in capg@vernance
and leadership skills in his previous positionslifpdim to serve
as a member of the Board.
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California, USA
Age 53

Independent

19,383,877 Shares Beneficially Owned — $3,959,380,7

1,634 RSUs — $333,761

No Options

No DSUs

Total Equity Value at Risk: $3,959,684,477, repntisg
197,987% of the share ownership guidelines and5]190%5% of
the director’s annual retainer

Committee Membership and Meeting Attendance:
Board — 13/13;

Finance and Transactions Committee — 4/4;
Talent and Compensation Committee — 8/9.
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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 Baard must be able to operate independently afagpement. As described in
Corporate Governance Guidelines available on oubsite at www.valeant.com (under the tab “About dak® and under the subt
“Corporate Governance”g sufficient number of Directors must satisfy tipplecable tests of independence, such that thedoamplies wit|
all independence requirements under applicableocatp and securities laws and stock exchange ergaints applicable to the Company.
Corporate Governance Guidelines further provide tita Nominating and Corporate Governance Commitieevell as the Board, reviews
relationships that each Director has with the Camgpia order to satisfy itself that these indepemdeanriteria 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 independeraalatds. The Board must then disclose in the Copipamnual management proxy circ
and proxy statement the identity of each of thepwhdent Directors and the basis for the Baagldtermination 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 directorsivithin the meaning of applicable regulatory andcktexchange requirements in Canada and the UntadsS as not
of them have a material relationship with the Comypthat could interfere with their exercise of ipdadent judgment. The nine indepen
Directors are Mr. Ingram (Lead Independent Dirégtbir. Farmer, Ms. Goggins, Mr. Lonner, Mr. MelKgriazi, Mr. Power, Ms. Provenci
Ms. Stevenson and Mr. Ubben. Mr. Pearson, our G, Mr. Schiller, our Executive Vice President &¥O, are executive officers of 1
Company and for this reason, both of them are md¢pendent and not eligible to serve on the Audit Risk Committee, the Talent ¢
Compensation Committee or the Nominating and CaigoGovernance Committee. Mr. Pearson and Mr. IBcleilirrently do not serve on ¢
of the committees of the Board.

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 catsravith us.
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The table below sets forth each current Directorésnbership on the Board committees.

Nominating and
Talent and Special
Compensatior Independent

Audit and Corporate Finance and
Risk Governance Transactions
Committee Committee Committee Committee Committee(3]
Ronald H. Farmer v * v
Colleen A. Goggin: v v
Robert A. Ingram(1 v 4
Anders O. Lénne v v
Theo Mela-Kyriazi v vo*
J. Michael Pearson(.
Robert N. Powe v vo*
Norma A. Provencit v v v
Howard B. Schillel
Katharine B. Stevensc 4 v
Jeffrey W. Ubbel 4 v
Notes:

*  Indicates Chairperson of the Board commi
(1) Lead Independent Direct:

(2) Chairman of the Board and CE

(3) Committee dissolved on March 8, 2C

Board Leadership Structure

The Board believes that the most effective Boastldeship structure for the Company at the presem is for the CEO to serve
Chairman of the Board in conjunction with the appwient of a Lead Independent Director as descriidw. Combining the positions
Chairman and CEO provides the Company with deciahat effective leadership. The Board believes MratPearson’s irdepth knowledge 1
the Companys operations and his vision for its development enlaikn the best qualified person to serve as botr@an and CEO. Becal
the CEO is ultimately responsible for the day-tg-adgeration of the Company and for executing then@anys strategy, and because
performance of the Company is an integral part @i deliberations, the Board believes that Mrr&wais the Director most qualified to
as Chairman of the Board. The Board also beliehes its existing corporate governance practiceseasehindependent oversight ¢
management accountability.

The Board annually appoints a Lead IndependentcBire who will assume the responsibilities setHoit the Companyg Positiol
Description for the Lead Independent Director, \ehie posted on the Compasyebsite. These responsibilities include: (i) éosiy process:
that allow the Board to function independently chimagement and encouraging open and effective comatiom between the Board ¢
management of the Company; (ii) providing inputthe Chairman on behalf of the independent Directuith respect to Board agend
(iii) presiding at all meetings of the Board at alinthe Chairman is not present, as well as regusatheduled executive sessions of indepet
Directors; (iv) in the case of a conflict of intsténvolving a Director, if appropriate, asking tbenflicted Director to leave the room dur
discussion concerning such matter and, if apprtmriasking such Director to recuse him or hersenf voting on the relevant matt
(v) communicating with the Chairman and the CEO,apgropriate, regarding meetings of the independ¥rectors and resources ¢
information necessary for the Board to effectivedyry out its duties and responsibilities; (vi)\eg as liaison between the Chairman anc
independent Directors; (vii) being available to dézitors who have concerns that cannot be addrebsmagh the Chairman; (viii) having 1
authority to call meetings of the independent Oiwex; and (ix) performing other functions as magsanably be requested by the Board o
Chairman. Our independent Directors have appoilbedngram as the Lead Independent Director.
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Meetings of Independent Directors

The independent Directors currently meet in exgeusessions at all regularly scheduled Board mgetifrom January 1, 2014
March 20, 2015, independent Directors held an akerisession at five of the regularly scheduled aaeetings and at three of the ad
Board meetings.

Meetings of the Board

The Board meets regularly, at least four timesygar. Additional meetings can be called when neasgsIhe Board meets annually
review our strategic plan. From January 1, 2018&vch 20, 2015, the Board had eight regularly salesimeetings (six in 2014 and twc
2015) and 21 ad hoc meetings to review specifidara{14 in 2014 and seven in 2015). All agendab®imeetings are set by the Chairme
the Board in consultation with the Board commit@®&irpersons and the Lead Independent Directoreesssary.

As required under the articles of the Company,rdento transact business at any Board meetinigaat fifty percent of the Directors
office must be present. All meetings of the Boamtween January 1, 2014 and March 20, 2015 had fifxcent or more of Directc
participating. All Directors attended the Compang014 annual meeting of shareholders, except foldidben who was not appointed to
Board until October 2014.

The Nominating and Corporate Governance Committesrt€r provides that absent extenuating circumstrany Director who attenc
(in person or via teleconference), since the Dineatas last elected or appointed, less than 75%eBoard meetings or less than 75% o
meetings of any committee on which such Directersess, will not be recommended for nomination tiéfving year. Each of the incumb:
nominees for election to the Board attended at [65% of the Board meetings and 75% of the applicabmmittee meetings since he or
was last elected or appointed.

In 2014, the Board had five committees: Audit anidkRCommittee, Talent and Compensation CommittemniNating and Corpore
Governance Committee, Finance and Transactions Qbeentdissolved on March 8, 2015) and Special pedelent Committee. In Febru
2015, the Board established the Sustainability Bmdronment Subcommittee (a subcommittee of the iHating and Corporate Governa
Committee). On March 8, 2015, the Finance and Betien Committee was dissolved and the functionsuch committee have been assu
by the Board. The attendance records at Board @®lings of the committees for each Director fromuday 1, 2014 to March 20, 2015 are
forth below:

Nominating
and
Audit Talent and Corporate Special Finance and
and Risk Compensation Governance Independent Transactions
Board Committee Committee Committee Committee Committee
29 Meetings(1) 22 Meetings 18 Meetings 13 Meetings 9 Meetings 11 Meetings Overall
Director # % _# % # % # % _# % # % # %
Ronald H. Farmer 27 9% — — 18 10% 13 10(% — — — — 58 97%
Colleen A. Goggins(2 19/1¢ 10(% — — — — 717 — — — 6/6 10% 32 10(%
Robert A. Ingran 28 97% — — 17 94% 13 10% — — — — 58 97%
Anders O. Lonner(2 18/1¢ 94% — — 11/12 92% — — — — 6/6 10% 35 97%
Theo Mela-Kyriazi 28 97% 22 10C% — — — — — — 11 10% 61 97%
J. Michael Pearsc 28/2¢ 100% — — — — — — — — — — 28 10(%
Robert N. Powe 29 10(% — — 18 10% 13 10(% — — — — 60 10(%
Norma A. Provencit 29 10(% 22 10(% — — — — 9 10(% 11 10(% 71 10C%
Howard B. Schille 28/2¢ 10(% — — — — — — — — — — 28 10(%
Katharine B. Stevensc 29 100% 22 10C% — — — — — — 11 10(% 62 10C%
Jeffrey W. Ubben(3 13/1¢ 10(% — — 8/9 8% — — — — 4/4 10(% 25 97%

(1) Excluding executive sessions of independent Direcab regularly scheduled Board meetings, one mgeti only independent Directc
without management Directors was held during 2!
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(2) Attendance records for Ms. Goggins and Mr. Lonedate only to the period following their appointrteto the Board on May 20, 201
(3) Attendance records for Mr. Ubben relate only toghaod following his appointment to the Board oct@ber 1, 2014

Charter of the Board

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. Undercharter of the Board (the “Board Chartetfe Board has established committees to :
with its responsibilities: the Audit and Risk Contiee, the Talent and Compensation Committee, thmihkting and Corporate Governa
Committee and the Finance and Transactions Coner(itissolved March 8, 2015). In addition, in JuB@2 the Board established a Spe
Independent Committee to review finalization angliementation of the Corporation Integrity Agreemerith the Office of Inspector Gene
of the United States Department of Health and HuB®arvices. The term of the Corporate Integrity Agnent concluded in September 2
and the Company has subsequently filed its finahuweh Report to the Office of the Inspector Genefdlough there can be no guarar
pursuant to the terms of the Corporate Integrityeggnent, the Company expects the requirementsinedtéherein to terminate by the ent
the second quarter of 2015.

Under the Board Charter, the Board is responsirleainong other things, the following corporate gmance related matters:

» overseeing the Company’s performance and the gudipth and continuity of management needed ta theeCompanys strategi
objectives;

» developing and approving our approach to and mestiegarding corporate governar
* succession plannini
» overseeing orientation and education programsédar directors and ongoing education opportunitiesémtinuing Directors

* reviewing, discussing and approving the Compsaursttategic planning and organizational structuré supervising management
oversee that the strategic planning and organizatistructure preserve and enhance the busingbg @ompany and the Compasy’
underlying value

» approving and assessing compliance with all sigaift policies and procedures by which the Compangpierating, including o
Standards of Business Conduct (as described be

* reviewing our principal risks and assessing whesippropriate systems are in place to manage ssic$y anc
» ensuring the integrity and adequacy of our intecaattrols.

The Board Charter is attached hereto as Exhibihd\ia available on our website at www.valeant.candgr the tab “About Valeantinc
under the subtab “Corporate Governance”).

Position Descriptions

The Board has developed written position descmigtifor the Chairman of the Board, the Lead Indepanh®irector in the event that
Chairman is not independent, for the Chairpersosach Board committee and the CEO. The positioorgd®ns are posted on our websit
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 Commitieesees the Boarsl’continuing education program which was develdpeaksis
Directors in maintaining or enhancing their skillsd abilities as Directors and
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updating their knowledge and understanding of tben@any and the pharmaceutical industry. New Dimsctoe oriented to the roles of
Board and individual Directors and the business affigirs of the Company through discussions with @ompanys management and -
incumbent Directors by periodic presentations fregnior management on major business, industry antpetitive issues. Management
outside advisors provide information and educasiessions to the Board and its committees as negesskeep the Directors up-ttate witt
disclosure and corporate governance requirementdest practices, the Company and its businesshanenvironment in which it operates
well as developments in the responsibilities ofebiors. Directors have accompanied sales repras@stdo visit doctorsbffices for a bette
comprehension of the current trends in the pharotae marketplace. The Board routinely invitesresggntatives of various business uni
Board meetings to discuss business strategy anHemanalysis, as well as @ite visits of the operations of the Company at vhdou:
facilities of the Company. Directors may also att@utside conferences and seminars that are relavameir roles at the Compaisyéxpens:
with the approval of the Chairman of the Board.ebiors attended meetings with physicians for updatehe pharmaceutical industry
market. Members of the Audit and Risk Committe® @larticipated in seminars given by PwC U.S. in201

Ethical Business Conduct
Sandards 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@esgluct (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 areirequo maintain an understanding of, and ensuaé tthey comply with, the Standar
Supervisors are responsible for maintaining awa®rd 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 oSthedards falls within the mandate of the Audit &isk Committee.

Employees, officers and Directors are requiredriimediately report violations of the Standards &rtsupervisors, our human resou
department, our Chief Compliance Officer or our &ah Counsel. The Board has established reportingeplures 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 faseiinary actions, including dismiss
The Board is not aware of any breach of the Statsday any Director or officer during the periodrfrdanuary 1, 2014 through the date he

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 praatf financial management, (ii) full, fair, acete, timely and understandable disclosure
(iii) compliance with all applicable laws and regtibns. Violations of the Code are reported toGhéf Compliance Officer. Failure to obse
the terms of the Code may result in disciplinarticag including dismissal. The Board is not awafey breach of the Code by the CEC
any Senior Finance Executive during the period fdamuary 1, 2014 through the date hereof.

The Standards (including the Code) are availablewsrwebsite at www.valeant.com (under the tab “dbéaleant’and under the subt
“Corporate Governance”lhese documents are also available in print toettudders upon request. Shareholders may submit réngiest t
Investor Relations, Valeant Pharmaceuticals Inteynal, Inc., 2150 Saint Elzear Blvd. West, Lav@lebec 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 Camyfsawebsite at www.valeant.com (under the tab “&bW@aleant’and under the subt
“Corporate Governance”).
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Directors’ Share Ownership

To support the alignment of Directors’ interest$tmour interests and those of our shareholders;nmamagement Directors are expec
in accordance with our Corporate Governance Guidsjito hold or control Common Shares, DSUs, RSUs @bmbination thereof, at le
equal to $2 million by not later than the fifth aersary of such Directos’ election or appointment, or for individuals wheres Directors ¢
May 30, 2013, no later than May 30, 2018. All of @irectors have either met this requirement oraarcipated to meet this requirement
to May 30, 2018 or by the fifth year after beingaéd or appointed.

Risk Oversight

Our Board patrticipates in risk management oversigith a view of supporting the achievement of migational objectives, includii
strategic objectives, improving lorigkm organizational performance and enhancing bBbéder 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 bettfee@ompanys compensation policies and practices and itsmigkagement, including t
extent to which those policies and practices creigies for the Company. See “Talent and Compensaliommittee —Compensation Ris
Determination” below.

Board Committees

In 2014, the Board had five committees: the Audid &isk Committee, the Talent and Compensation Citteen the Nominating ai
Corporate Governance Committee, the Finance andsacdions Committee (dissolved on March 8, 2015 #re Special Independ:
Committee. In addition, in 2015, the Board and Maminating and Corporate Governance Committee ksiiglol the Sustainability a
Environmental Subcommittee of the Nominating andpBoate Governance Committee, to oversee and a&lth®ses relating to sustainabi
and environmental impact. Each of the committeesisprised solely of independent directors.

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 ehagstavailable 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 and the Sustainability andr&nment Subcommittee of the Nominating and CoamiGovernance Committee w
identified by the Board and the Nominating and @oate Governance Committee, respectively, in estabh such committee a
subcommittee.

The Chairman of the Board, our Lead Independergddir, and the Chairperson of each of the AuditRist#t Committee, the Talent €
Compensation Committee and the Nominating and GatpoGovernance Committee will be available to oespbto questions fro
shareholders at the Annual Meeting.

Audit and Risk Committee

The Audit and Risk Committee is comprised of thbeectors: Ms. Provencio (Chairperson), Mr. Melagdazi and Ms. Stevenson. T
responsibilities, powers and operation of the Aaditi Risk Committee are set out in the written &raof 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 byiaglpe 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 as required unc
NYSE rules and each is “audit committee financial expert” under the redigias promulgated by the Securities and Exchangarfission.
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The Audit and Risk Committee operates pursuanh& Audit and Risk Committee Charter. Its respotiti#s include, among oth
things, responsibility for reviewing and recommergdio the Board our annual financial statementsraadagement’ discussion and analy
of results of operation and financial condition @O8A”) and reviewing and approving our interim fingial statements and MD& As
contemplated in the Audit and Risk Committee Chrattee Audit and Risk Committee periodically mewtth our internal auditor and with ¢
external auditors without management being preSéme. 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

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 code of conduct, and legal aedulatory requirements, including with respectdisclosure of financii
information;

 the qualifications, performance and independenariptxternal auditol
 the performance of our senior finance employeesrtednal audit function
* internal controls and certifications; a

* monitoring the appropriateness and effectivenegh®iCompanys risk management systems and policies, includirzduating on
regular basis the effectiveness and prudence abérseranagement in managing the Compamyperations and the risks to which
exposed

The Audit and Risk Committee Charter provides timtmember of the Audit and Risk Committee may seimiltaneously on the au
committee of more than two other public companigdess the Board determines that such simultansewsce would not impair his or t
ability to serve effectively on the Audit and RiSlommittee. In 2014, Ms. Stevenson served on aumitingittees of three other put
companies. The Board determined that such servizddanot impair Ms. Stevenson’s ability to effeetiy serve on the ComparsyAudit ant
Risk Committee.

Talent and Compensation Committee

The Talent and Compensation Committee is compa$éddr. Farmer (Chairperson), Mr. Ingram, Mr. Lénnbtr. Power and Mr. Ubbe
The responsibilities, powers and operation of tlaeit and Compensation Committee are set out inwtlitteen charter of the Talent a
Compensation Committee (the “Talent and Compensaliommittee Charter”)in accordance with the Talent and Compensation Citten
Charter, each member of the Talent and Compens&@aonmittee 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 Takemd Compensation Commit
include:

» reviewing and approving the linkage of corporatelgoand objectives to the compensation of our CE@luating the CEQ’
performance in light of those goals and objectiag] (either as a committee or together with therotndependent Directors w
satisfy the independence, “non-employee” and “detslirector’requirements under the Talent and Compensation Gi@enChartel
determining and approving the compensation of tB®®ased on such evaluatic

» reviewing and approving each element of total camp&on for all officers (as such term is definedRule 16at(f) under th
Securities Exchange Act of 1934, as amended‘Exchange Ac’);

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

* reviewing and recommending to the Board for appréva CD&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.”

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 conmansansultant and associated fees paid, if apmardey thi
Chairperson of the Talent and Compensation Comenitte

Periodically, and at least annually, the Talent &wmpensation Committee selects and retains indigpenconsultants to cond
comprehensive reviews and assessments of our ggliprocedures and internal controls for settingppensation of the CEO and ot
members of senior management. The consultant mepand submits relevant information and analyseth@éoTalent and Compensat
Committee. As discussed below under “Compensatimeulsion and Analysisjh 2014, the Talent and Compensation Committearned
ClearBridge Compensation Group (“ClearBridge”) thgh September 2014 and Pay Governance LLC (“Payefance”)from Septembe
2014, each as independent consultants to provideeadn compensation matters. ClearBridge’s and®ayernances services, as applical
included the following: (i) reviewing our executiveompensation programs, including base salary,t$bon incentives, equitpase:
incentives, total cash compensation levels and dotact compensation of certain senior positiagginst those of a peer group of simiaec
pharmaceutical companies as measured by revenuer anarket capitalization; (i) making recommendas for the compensation package
the CEO and other members of senior management(i@nassisting in developing and implementing isgans to the Compang’existing
equity-based incentive plan. All of the services provitigdClearBridge and Pay Governance during the figeat 2014 were provided to
Talent and Compensation Committee. ClearBridgeRaydGovernance did not provide any additional ses/to the Company during the fis
year 2014. The Talent and Compensation Committeealaessed, at the relevant times, the indepenaéresch of ClearBridge and F
Governance and concluded that its engagement bfdidmot raise any conflict of interest with therfipany or any of the Compasydirector
or executive officers.

The Talent and Compensation Committee consideradiee and analysis of the independent compemsatiasultants, together w
other factors the Talent and Compensation Comméateesiders appropriate (including feedback fronrethalders and corporate governe
groups, market data, knowledge of the comparatougiand personal knowledge and experience of thenfTand Compensation Commit
members), in reaching its decisions and making esrsation determinations for the CEO and execulfifieeos to the 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 compiemspablicies and practices, identif
potential risks and considered mitigating fact®sriodically, at least annually, the Talent and @ensation Committee reviews and discu
with management the relationship between the Cogipaompensation policies and practices and itsmanagement, including the
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extent to which those policies and practices creaaks for the Company. Based upon its assessrtienialent and Compensation Commi
determined that our compensation policies and jmegdo not encourage excessive or unnecessartakislg and are not reasonably likely
have a material adverse effect on the Company.

Succession Planning

The Board regularly undertakes a thorough reviewusicession planning over the course of the yedrby the efforts of the Talent ¢
Compensation Committee. In August 2011, the Boppt@ed an emergency succession plan that canfderimented should the need arise
February 2012, the Talent and Compensation Comenétteiducted 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 pi March 2012. Given the merger
acquisition activities of the Company, the Talent &ompensation Committee continuously reviewsBEMT and key positions within tl
Company to ensure the continuity and comprehensigenf succession planning companywide. In Dece2®E8 and again in February 2C
the Talent and Compensation Committee assessecuthent EMT members, general managers and theifumattheads of the Company
update the succession plans based on changes busireess and personnel. Among other factors, #lent and Compensation Commi
considers the level of representation of women Xacative officer and managerial positions when mgkappointments and consider
succession planning; however, the Company doebawa a specific target number or date by whichctoewve a specific number of women
it considers a multitude of factors in determinithg best person for any position. While there arrently no women on the Compaasy’
corporate executive management team, women curéedld a substantial portion of our businesses famdtions, including our U.:
Dermatology, U.S. Ophthalmology, U.S. Generics,tBafrica and Western Europe businesses, and senaur Chief Compliance Offic
Treasurer, Group Corporate Controller, Vice PradidRegulatory Affairs and Head of Investor Relasion

The Board, primarily through the Talent and Compdine Committee, regularly receives exposure tocetiees, managers and ot
personnel in the organization by attending andi@péting in the Compang’important talent, business and strategy meetgsexample, i
January 2014, we conducted a thdeg- high potential group event where Mr. Mason Mp# then independent member of the Board ¢
current representative of a significant shareholdf@lueAct Capital, provided the keynote addresscdking our culture and participatec
discussions with attendees. Messrs. Farmer, Ingkdonfit and Power participated in a Board paneltbe second day of this high poter
event. A key element of these events is the inftionanteraction among Board members and attendeesjgh activities such as dinners
panel and breakut discussions, where members of the Board cagiveand share direct feedback regarding the isandschallenge
encountered by management. We also regularly hasdBparticipation at our annual sales meetingss Vear, Mr. Ubben spoke at
dermatology, aesthetics and topicals meeting andSt&venson spoke at the Canadian national saletinge Members of the Board |
involved in mentoring key senior leaders with Marfer, Ms. Goggins, Mr. Ingram, Mr. Lonner, Mr. MeKyriazi, Mr. Power
Ms. Provencio and Ms. Stevenson all assigned taoneme or more of our business or functional leadginally, members of the Board ti
an active part in our annual strategy setting mestiln prior years, Messrs. Farmer, Ingram, Mafitl Power have lead key aspects o
Company’s strategic planning meetings. For thisonpiag year, Messrs. Farmer and Mekagiazi are expected to be the Board sponsa
our strategic planning meeting.

The Board’s participation in these events proviigsificant exposure to the Compasyéadership team and strategic focus which gt
enhances the Board'’s ability to conduct succegsi@ming, as well as to gain insight as it overswganization risk and strategy.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Commiteeecamprised of Mr. Power (Chairperson), Mr. Farmigls. Goggins ar
Mr. Ingram. The responsibilities, powers and operabf the Nominating and
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Corporate Governance Committee are set out in titeew charter (the “Nominating and Corporate Goegrce Committee Charterursuar
to the Nominating and Corporate Governance Comeniitearter, each member of the Nominating and Catpdgovernance Committee is
independent director as defined and required bYicgipe regulatory 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 regarding ¢ompetencies and skills the Board, as a wholaldhpossess, and 1
qualifications of its Directors

» recommending for Board approval, if appropriatejigiens to our corporate governance practices andegures, developing n
charters for any new committees established byBward, if not otherwise mandated by the Board, nooimg relationships at
communication between management and the Boardhanitoring emerging best practices in corporateegoance

» 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 Bioes.

The Nominating and Corporate Governance Committeialy develops and recommends processes forsasgdahe performance a
effectiveness of the Board as a whole and the ctteesi 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 Coremiind adopted by the Boarc
addition, in 2011, the Board conducted a comprdtierisrmal peer review of each Director. The Bomtgnds to conduct such peer revie\
the Directors on a periodic basis to supplemenatimal 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

The Nominating and Corporate Governance Commitseedstablished a Sustainability and Environmensélc8mmittee to review a
assist in the oversight of the Compangxisting health, safety and environmental padi@ad practices and in recognition of the impaes¢
policies and practices have on the Compamgnstituents and shareholders. The Subcomméteenmprised of Mr. Power (Chairperson)
Ms. Goggins. In establishing the Subcommittee,Nbeninating and Corporate Governance Committee ifietithe key responsibilities of t
Subcommittee, including, among others, to:

» develop, and periodically review, a sustainabitityategy and plan that supports the Compaiyisiness and environmental im|
objectives;

« liaison with the members of management responsilareas most directly affecting sustainabilitydanvironmental impact, on t
assessment of the Comp’s practices with respect to sustainability and mmimental impact

e communicate the Compa’s policies and philosophy with respect to sustalitaland environmental impact; ar

» keep the Board apprised of matters related to imadtdity and environmental impact, and make reca@ndations to the Board w
respect theretc
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Finance and Transactions Committee

The Finance and Transactions Committee was compafsktt. MelasKyriazi (Chairperson), Ms. Goggins, Mr. Lonner, Nisovencic
Ms. Stevenson and Mr. Ubben. It was establishealstist the Board in providing fiduciary oversightlsstrategic advice with respect to
Company’s significant transactional activities, @sthg the Board regarding the Compasgignificant financing activities and monitorirfze
overall financial condition of the Company and thgact of our significant financing activities. @i the full Board desire to, and actt
practice of, directly evaluating and consideringngficant transactions, the Finance and Transagtidommittee was dissolved on Marc
2015, with the full Board directly assuming itspeasibilities.

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 OIG, which expired in Septemb@t4. The Special Independent Committee has aldertaken to review reports &
oversee the implementation of recommendations gé&ifrom reports submitted by an independent dtarguetained by the Board pursu
to a consent of final judgment. The consent no dongquires such reports after September 2011.Spexial Independent Committee
composed of Ms. Provencio (Chairperson). Its taskhide overseeing the implementation of recommsods by the OIG and the Onta
Securities Commission. The term of the Corporategdrity Agreement concluded in September 2014 aeddompany has subsequently 1
its final Annual Report to the Office of the InspmcGeneral. Though there can be no guaranteeyanirso the terms of the Corporate Integ
Agreement, the Company expects the requirementsioed therein to terminate by the end of the sécprarter of 2015.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The Talent and Compensation Committee is compo$édessrs. Farmer, Ingram, Lonner, Power and Ubkach of whom is a non-
employee Director for purposes of Rule I®lof the Exchange Act, as amended, and each of wl@n independent Director. None of tt
Directors is a current or former officer of the Quamy. There were no compensation committee intesl@dth other companies in 2014 wit
the meaning of Item 407(e)(4)(iii) of RegulatiorkS-See “Certain Transactions — Certain Related-dter$ransactions’below for ¢
description of related-person transactions.
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EXECUTIVE OFFICERS

The executive officers of the Company in 2014 aréotows:

Name Age Title

J. Michael Pearsa 55  Chairman of the Board and Chief Executive Offi

Howard B. Schillel 53  Director and Executive Vice President and Chieffirial Officer

Robert R. Chai-Onn 44  Executive Vice President, General Counsel and Qlegfal Officer, Head of Corporz
and Business Developme

Dr. Ari S. Kellen 51  Executive Vice President, Company Group Chairi

Laizer D. Kornwasse 44  Executive Vice President, Company Group Chairi

Dr. Pavel Mirovsky 64  President and General Manager, Eur

Brian M. Stolz 39  Executive Vice President of Administration and Gldeman Capital Office

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

ROBERT R. CHAIONN has been our Executive Vice President, Genéminsel and Chief Legal Officer, Head of Corporate
Business Development since January 10, 2014. Framctv2012 to January 10, 2014, he was our ExecMiie® President, General Cour
and Corporate Secretary, and Corporate Businessl@mwent and from September 2010 to March 2012ydwour Executive Vice Preside
General Counsel and Corporate Secretary. From 2084ptember 2010, Mr. Ch@inn was Vice President, Assistant General CouriséPa
Prior to 2004, Mr. Cha®nn was a corporate lawyer at the law firm of GihsBunn & Crutcher LLP, where he performed a variel
corporate, mergers and acquisitions and finanegallwork.

LAIZER D. KORNWASSER has been our Executive Vicedtdent, Company Group Chairman since February.28&3vas a Seni
Executive at Medco Health prior to its acquisitioy Express Scripts. He served as Senior Vice ReasidConsumer Solutions and Re
Markets and was responsible for retail network amall pharmacy products and strategy. He oversawvarkt pricing, negotiations, pli
designs and programs that maximized the retailraaitl channels. He joined Medco in August 2003, wad initially responsible for building
business development team, post sginfrom Merck. In this role he oversaw all acqtimis and joint ventures and was actively involug
developing the company’s long-term growth stratddg.later assumed responsibility for the comparghahnel and generic drug strategy
was President of its diabetes division, which feclien direct to consumer solutions. Prior to jainiMedco, Mr. Kornwasser held position:
Merrill Lynch and Coopers & Lybrand, and servediasassociate professor at Yeshiva University.

DR. ARI S. KELLEN has been our Executive Vice Pdesit, Company Group Chairman since January 1, 28&4reviously spent :
years with McKinsey, where he was a senior paringhe health care practice. Dr. Kellen led numerstudies for health care compa
including corporate strategies for boards and mamamt teams, and business unit strategies acramsnabeuticals, medical devic
biotechnology and health care services. Prior it jgicKinsey, Dr. Kellen served on the senior masragnt and emergency trauma tean
two Johannesburg, South Africa Hospitals.

DR. PAVEL MIROVSKY was appointed to ValeastExecutive Management Team in April 2013 and is President and Gene
Manager, Europe. A medical doctor by training, s had a distinguished business career. Dr. Misoj@ked the Company in March 2C
upon the acquisition of PharmaSwiss. Prior to ju;nPharmaSwiss, Dr. Mirovsky served as regionaleGdrManager at IMS for Central
Eastern Europe, Near East/ Middle East, North AfriBenelux, Nordics and Portugal. Prior to IMS was President and CEO of Polpha
and also led Aventisoperations in MENA and CEE in senior regional opieral roles including Poland and the Baltics. Mitovsky bega
his career in the pharmaceutical industry at RHemglenc Rorer, Czech Republic. He worked as anrefqrethe World Health Organization
Africa, as a visiting scientist at Harvard MediSalhool and as an assistant professor at Univet$itsan in Algeria.
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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, akrahip consulting and advisory fi
where he worked with corporate and alternative stment clients on human resource issues. In thés e assessed and trained &el
executives and professionals, created and implerdehiring and performance evaluation processes aatvised boards and investm
committees on senidevel hires. Prior to joining ghSMART, from Septeeni2004 to February 2009, Mr. Stolz was a constubiaiMcKinse!
and was a member of the McKinsey Pharmaceuticalgveedical Products group.

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€iv20, 2015.

Number of Share:
and Nature of

Beneficial Percentage ¢
Identity of Owner or Group Ownership Class(1)
Ruane, Cuniff & Goldfarb Inc. 34,331,97(2) 10.2¢
9W 57th Street, Suite 5000, New York, New York 10(C
Pershing Square Capital Management, L.P., PS MamaxgeGP, LLC and William A. Ackma 19,473,93(3) 5.81
888 Seventh Avenue, MFloor, New York, New York 1001
ValueAct Capital Master Fund, L.P., ValueAct Co-ésvMaster Fund, L.P., VA Partners I,
LLC “VA Partners I"), ValueAct Capital ManagemehtP. ValueAct Capital Managemer
LLC, ValueAct Holdings, L.P. and ValueAct Holdin@P, LLC 18,928,89(4) 5.6t

One Letterman Drive, Building D, Fourth Flo8an Francisco, California 941
T. Rowe Price Associates, Ir 17,842,28(5) 5.3¢
100 E. Pratt Street, Baltimore, Maryland 21

This table is based upon information supplied ®y/ghncipal shareholders and Schedules 13D andfil&with the U.S. Securities a

Exchange Commission (the “SEC”) and “early warniagorts”and similar regulatory filings filed on SEDAR. Uskotherwise indicated
the footnotes to this table, we believe that tharaholders named in the table have sole votingiamestment power with respect to
Common Shares indicated as beneficially owned.

(1)
(@)
(3)

(4)

(5)

Based on 334,976,602 Common Shares outstandinganch\20, 201&

According to a Schedule 13G/A filed by Ruane, Cu&ifsoldfarb Inc. on February 17, 2015, it has siode power to vote 34,331,973
sole power to dispose of 34,331,973 of our Comniuaréss.

According to a Schedule 13D filed by jointly by Bleing Square Capital Management, L.P., PS Manage®enLLC and William A
Ackman filed March 25, 2015, they have, as of Mat@h2015, shared power to vote and shared poweispmse of 19,473,933 of ¢
Common Share:

According to a Schedule 13D/A filed jointly MalueAct Capital Master Fund, L.P., ValueAct Gwest Master Fund, L.P., VA Partn
I, LLC, ValueAct Capital Management, L.P. ValueAgapital Management, LLC, ValueAct Holdings, L.PdavalueAct Holdings GI
LLC on September 25, 2014, they have shared paweote and shared power to dispose of 18,928,83unofCommon Shares. She
reported as beneficially owned by ValueAct Caplster Fund, L.P. or ValueAct Aavest Master Fund, L.P. are also reporte
beneficially owned by (i) ValueAct Management Laa the manager of each such investment partner@higalueAct Manageme!
LLC, as General Partner of ValueAct Management,L(if) ValueAct Holdings, as the sole owner of timaited partnership interests
ValueAct Management L.P. and the membership interesValueAct Management LLC and as the majorityner of the memberst
interests of VA Partners | and (iv) ValueAct HoldgGP, as General Partner of ValueAct Holdingsr&heeported as beneficially owt
by ValueAct Capital Master Fund, L.P. or ValueAd-Dvest Master Fund, L.P. are also reported as @akgf owned by VA Partners
as General Partner of ValueAct Capital Master Fund. and ValueAct Cdavest Master Fund, L.P. VA Partners |, Value
Management L.P., ValueAct Management LLC, ValueNaldings and ValueAct Holdings GP also, directlyindirectly, may ow
interests in one or more than one of the partngssinom time to time

According to a Schedule 13G filed by T. Rowe Prssociates, Inc. on February 12, 2015, it has the gower to vote 5,269,312 ¢
sole power to dispose of 17,842,284 of our Comniuaréss.
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OWNERSHIP OF MANAGEMENT

The following table sets forth, as of March 20, 20&ertain information regarding the beneficial @nghip of our Common Shares .
the percentage of shares beneficially owned by &idrtor and (i) the person serving as CEO of Gleenpany during 2014, (ii) the pers
serving as CFO of the Company during 2014 andtfig) other three most highly paid executive officef the Company who were serving
executive officers at December 31, 2014 (togettier,'Named Executive Officers”and all current Directors and current executivéceft o
the Company as a group.

Number of Shares
and Nature of

Beneficial Percentage
Identity of Owner or Group Ownership(1)(2)(3)(4 of Class(5,
Current Named Executive Officers and Directors
Robert R. Chi~Onn(6) 470,43t *
Ronald H. Farme 33,187 *
Colleen A. Goggin: 2,86¢ *
Robert A. Ingran 66,65 *
Ari S. Kellen 51,31¢ *
Anders O. Lénne 28,56+ &
Theo Mela-Kyriazi 219,90° *
Pavel Mirovsky 69,58 *
J. Michael Pearson(’ 10,091,97 2.95%
Robert N. Powe 14,48¢ *
Norma A. Provencit 141,21¢ *
Howard B. Schillel 427,40! *
Katharine B. Stevensc 23,09¢ *
Jeffrey W. Ubben(8 19,385,51 5.44%
Directors and executive officers of the Compang gsoup (16 person 31,245,54 8.62%

*  Less than 1% of the outstanding Common Shi

(1) This table is based on information supplied by entrexecutive officers and Directors. We believat tthares shown as benefici
owned are those as to which the named personsgsosek voting and investment power. However, utigerdaws of California ar
certain other states, personal property owned bhyaeied person may be community property, whichegitspouse may manage
control, and we have no information as to whetlmgrshares shown in this table are subject to conitjnproperty laws

(2) The amounts reported include mandatory RSUs issuellay 23, 2014 and payable immediately prior t® tiext Annual Shareholc
Meeting, absent any deferred election, for theofeihg Directors: Mr. Farmer (2,866); Ms. Goggins8@&6); Mr. Ingram (2,866
Mr. Lonner (2,866); Mr. Melasyriazi (2,866); Mr. Power (2,866); Ms. Provenci@,§66); Ms. Stevenson (2,866); and Mr. Uk
(1,634).

(3) The amounts reported include elective RSUs and DiSatsare payable on separation of service fofdhlewing Directors: Mr. Farme
(16,789); Mr. Ingram (58,285); Mr. MelKyriazi (74,806); Mr. Power (5,022); Ms. Proven¢¥d,847); and Ms. Stevenson (5,0Z

(4) Included in the shares set forth above are thevatlg (i) stock options that are currently exerblsaor will become exercisable witl
60 days after March 20, 2015, as follows: Mr. CBain (264,616); Mr. Mirovsky (32,906); Mr. Schill¢l50,000); and Mr. Pears
(4,808,128), (ii) 580,676 RSUs of Mr. Pearson thasted and become deliverable February 1, 2019, earlier, on separation frc
service, but have not yet been released; (iii) R8id$ will vest and be deliverable within 60 daysmaMarch 20, 2015, as follow
Mr. Schiller (9,268) and (iv) PSUs that will vestdabe deliverable within 60 days after March 2012(@&s follows: Mr. Mirovsk
(26,675) and Mr. Pearson (44,80

(5) These percentages are based on 334,976,602 ConmmoesSutstanding on March 20, 2015 plus sharasetéo be beneficially own
by each individual that are deemed outstanding.edfalile 13-3 of the
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(6)
(7)

(8)

SEC, certain shares may be deemed to be benafioatied by more than one person (if, for examplpeson shares the power to \
or the power to dispose of the shares). In additioer Rule 13@(d)(1) of the SEC, shares not outstanding whiehsabject to option
warrants, rights or conversion privileges exerdisamn or before 60 days of the date as of whichirffmation is provided are deen
outstanding for the purpose of calculating the neinand percentage owned by such person (or grbuppot deemed outstanding for
purpose of calculating the percentage owned by et person (or group) listed. As a result, taecpntage of outstanding shares of
person as shown in this table does not necessaflgct the persos’ actual ownership or voting power with respecthi® number ¢
Common Shares outstanding on March 20, 2

Does not include 1,213,435 shares with resfeethich Mr. Chai-Onn serves as tostee of the J. Michael Pearson grantor ret:
annuity trust, of which Mr. Ch-Onn is not the beneficiary and in which he has ecupiary interes:

Includes 2,028,516 shares which were pledged in@ction with loans used to fund tax and other @bigns associated with vesting :
delivery of equity incentive awards and purchadeSampany shares. The pledging of the shares waoepd by the Company’Boart
of Directors. The amount reported does not inclli®d 3,435 shares with respect to which Mr. Peamsolonger serves as trustee of tt
Michael Pearson grantor retained annuity trustyloith Mr. Pearson is not the beneficiary and inalitie has no pecuniary intere

Includes 18,030,936 shares directly beneficiallyned by ValueAct Capital Master Fund, L.P. which nieydeemed to be indirec
beneficially owned by (i) VA Partners |, LLC as &eal Partner of ValueAct Capital Master Fund, L.@i) ValueAct Capita
Management, L.P. as the manager of ValueAct Cabitater Funds, L.P. (iii) ValueAct Capital Manageme.LC as General Partner
ValueAct Capital Management, L.P., (iv) ValueAct Itiags, L.P. as the sole owner of the limited parship interests of Value 2
Capital Management, L.P. and the membership irteres ValueAct Capital Management, LLC and as thajamity owner of th
membership interests of VA Partners I, LLC and\(&)ueAct Holdings GP, LLC as General Partner ofuédict Holdings, L.P. Jeffre
W. Ubben is a member of the management board afiefat Holdings BP, LLC and includes 1,352,941 skat&ectly beneficiall
owned by ValueAct Capital Master Fund, L.P. whichynbe deemed to be indirectly beneficially owned(ipyWA Partners I, LLC 3
General Partner of ValueAct Capital Master Fundp.L(ii) ValueAct Capital Management, L.P. as thenager of ValueAct Cinves
Master Fund, L.P. (iii) ValueAct Capital Managemeht C as General Partner of ValueAct Capital Mamaget, L.P., (iv) ValueA«
Holdings, L.P. as the sole owner of the limitedtparship interests of Value Act Capital ManagemerR, and the membership intere
of ValueAct Capital Management, LLC and as the migj@mwner of the membership interests of VA Parsne LLC and (v) ValueA«
Holdings GP, LLC as General Partner of ValueActditogs, L.P. Jeffrey W. Ubben is a member of the agament board of Value/
Holdings BP, LLC.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

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

registered class of the Compasgquity securities, to file reports of ownershif &hanges in ownership with the SEC and the NYSE!
executive officers, Directors and shareholdersegeired by SEC regulation to furnish the Compaity wopies of all Section 16(a) forms ti

file.

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

such forms were required, the Company believesdheng fiscal year 2014, the following of its exéige officers, Directors and 10 perc
beneficial owners failed to timely file all form&quired by Section 16(a): Ms. Goggins filed one Iekbrm 3 and one late Form 4
Mr. Kornwasser filed one late Form 4, in each ahseto inadvertent administrative errors by the Gany.
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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 2014 and explii@esnaterial elements of 1
2014 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 2014:

* Mr. J. Michael Pearson, Chief Executive Offici

» Mr. Howard B. Schiller, Executive Vice Presidentadhief Financial Officer

* Mr. Robert R. Cha®nn, Executive Vice President, General Counsel @hif Legal Officer, Head of Corporate and Busil
Developmen

« Dr. Ari S. Kellen, Executive Vice President, Comp&@roup Chairmal
» Dr. Pavel Mirovsky, President and General Managarppe
*  Mr. Pearson also serves as Chairman of the Boatd/mnSchiller serves as a Direct

EXECUTIVE SUMMARY
Our Company Strategy and 2014 Performance Highlighs

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 approaches. The Company has grownfsignily by acquiring other companies and prodta
which it has applied this operating model.

The following are several key elements of the Camgfsaoperating principles:
» Put patients and our customers first by maintaitiirghighest ethical standards in the indu

» Select highgrowth business segments (therapeutic areas amplaggnes) where the healthcare professional igtlséilprimary decisic
maker

* Maintain a bias toward durable products that argelgt cash pay, or are reimbursed through privagarance
» Focus our resources on bringing new products teridwket (output), not R&D spend (inpt

* Maintain a decentralized operating model to endegisions are made close to the custc

» Focus our promotional spending on custc-facing activities

» Measure all of our operating units on organic groand cash flow generatic

* Require Internal Rates of Return (IRR) significgrdbove our cost of capital, coupled with shtertn cash paybacks for all of «
deals

» Ensure tight controls and rigorous compliance statslwhile avoiding overspendil

 Directly link senior management compensation ta-term shareholder retur
The Company continued to implement this strateg20h4, leading to another strong year for the Camiptotal revenue increased
over 43% from the prior year, cash earnings-peresifcash EPS”) increased by 34% from the priorryéide Companys total sharehold

return (“TSR”) was 22%, the CompasyTSR from January 1, 2014 through March 20, 2048 W4%. On April 1, 2015, the Company acqt
Salix Pharmaceuticals, Ltd. for approximately $ilidm in cash, making the Company a leading previdf

38



Table of Contents

treatments for gastrointestinal disorders. Theofeihg graphs show how the implementation of thiategy has led to consistent growth for
Company over the past several years, includinbeérareas of revenue, cash EPS, and total sharemetdm.

51%
Revenue CAGR Cash EPS 42%
{I:ullllu:uns.} f,, 5 CAGR

e $8.34

e
$6.24
- %4.51
. I il

2011 2012 2013 2014 2011 2012 2013 2014
5-Year TSR 61%
[CAGR)
I0%
15%
S&P 500 Index Custom Valeant

Composite Index

Note: Custom Composite Index consists of Actavis,;lillergan Inc.; Amgen Inc.; Biogen ldec Inc.;i@pol Myers Squibb & Co
Celgene Corporation; Danaher Corporation; Gileader®es Inc.; Lilly (El) & Co.; Shire plc; Mylan m; Perrigo Co. and Vert
Pharmaceuticals Inc.

For a reconciliation of cash EPS, which is a nonABPAinancial measure, to the Compasyésults reported under GAAP, see atta
Appendix 1.

Connecting Our Company Strategy with Our Compensatn Philosophy

We believe long-term TSR measured over a periothmafe years or more is the best measure of the @oyigoperformance given
strategy. This multi-year period represents an @maite timeframe to measure managensepérformance in executing the strategy ove
extended period, and for the Companyghare price to reflect these achievements. Tdwerebur compensation philosophy is to a
management’s pay with lortgrm TSR. In addition, we pay competitive basersadaat levels necessary to attract and retairnp gpé&sforming
management team and incentivize our managemermhieve short-term goals that support our loegn growth. Our compensation practi
outlined in the chart below, support this philospph
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During 2014, we continued to implement and maintdia following shareholddriendly pay practices. In addition, as pari
Mr. Pearson’s 2015 employment contract, he willeree no base salary going forward, making 100% haf €CEOS cash and equi
compensation at-risk and none of our other exeeutfficers received an increase in base salar2aab.

Valeant Provisions
Holding requirements

Share ownership guidelines

Performance-based equity

Double trigger

Limited severance
No supplemental executive retirement g

Clawback policy

No hedginc

No pledging of new shar¢

No excise tax gro-ups

Summary of Provisions

The Company has substantial holding requirementsplate which create
incentive for our executive team to manage the Gomprudently while avoidir
excessive risks. The CEO, CFO, and other executmeagement team members
required to purchase and hold shares of Compaigk.sto addition, these executi
are required to hold equity earned through leerga incentive plans for multig
years. The CE’s 2015 employment contract includes a commitmentmaell ne
shares earned until at least 2020 while being redub hold a significant number
shares for at least two years after leaving the gzom.

Executives are required to hold Company sharesldquat least two times be
salary plus target annual cash bonus. The CEO iba#icantly higher ownersh
guidelines.

Equity plans are designed to deliver low valuelfoy TSR and high value for hi
TSR over sustained periods. PSU grants will onlyvigle a payout if at least 1(
TSR performance is achieved. We do not make anegaity grants to our sen
management tear

Unvested equity awards will accelerate only upomualifying termination ¢
employment. No unvested awards are accelerated dimabeéy upon a change
control of the Compan

Severance is typically limited to two times cashmpensation, and the CE®’
severance is cappe

Executives are only eligible to participate in Camp's taxgualified Retiremer
Savings Plan that is provided on the same terrall @mployees

The clawback policy permits the Company, at therdison of the Board, to se
reimbursement of certain bonus, incentive or egbéyed compensation paid tc
executive under certain circumstanc

The policy prohibits officers, directors and empmeyg from engaging in hedging
monetization transactions with Company stc

The antipledging policy prohibits officers, directors antch@oyees from holdir
Company securities in a margin account where tlcarges are subject to mary
sales or pledging Company securities as loan eo#lht The antpledging polic
exempts existing margin and accounts and pledgiaguats, which are permitted
continue until they expire

The Company will not grosgp any excise tax that may be triggered as a refz
change in control severance paym
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Valeant Provisions Summary of Provisions

Independent compensation consultant The Talent and Compensation Committee has engagedlapendent compensat
consultant that has no other ties to the Compaiitg onanagemen

Shareholder engagement We maintain a robust investor outreach program émables us to obtain ongo

feedback on compensation program, as well as howlisaose that program. C
outreach includes conversations between the Chairrah our Talent ar
Compensation Committee and many of our top inves

Compensation Highlights

Our independent compensation consultant, Pay Gawes) conducted its own analysis on CEO realizphleas a percentage of
increase in the Comparsymarket capitalization over the last five yeargethe period from January 1, 2010 through Decer@he2014, Mi
Pearson’s realizable pay was approximately 0.4%h@fmarket capitalization created. Realizable pagr ¢he fiveyear period is defined as
cash compensation earned during the period, plubdiestimated value as of December 31, 2014 pfParformance Share Units (“PSYs”
earned or likely to be earned during the five-ygarniod, (ii) the value as of December 31, 2014 afahing RSUs granted during the fiyea
period and (iii) the intrinsic (“in-the-money”) us as of December 31, 2014 of stock options gradteihg the fiveyear period. Overall, ti
Talent and Compensation Committee believes thisuainis appropriate and consistent with our gairrisigephilosophy given the Compary’
outstanding financial and TSR performance whiléddng for the wealth creation accrued to our shalders over this fivgrear period. Give
the structure and design of the PSU grant made rtoParson in connection with his new employmentagent in 2015, the Talent ¢
Compensation Committee believes it is likely thay uture payouts will be highly aligned with shiaoéder interests.

During 2014 and early 2015, the Company entered ihé following employment and letter agreementthwmembers of our ke
management team, the details of which are desciibgdeater detail below on pages &.- Each of these employment or letter agreems
designed to foster the retention of a key membesusfmanagement team, including our Chief Execu@ficer, and each incorporates
Valeant compensation philosophy.

» Effective January 2014, we entered into a letteeagent with Dr. Kellen in connection with his hag the Compang’Executive Vic
President, Company Group Chairmz

» Effective January 2014, we entered into a newreitgeement with Mr. Ch-Onn.

» Effective January 2015, we entered into a new eympént agreement with Mr. Pears:

For 2014, the Talent and Compensation Committder atrtain adjustments, determined that the catpdiinancial targets under «
annual incentive cash bonus program were achievatlavetarget levels and that the Company achieved ahefstretch goals related to
corporate strategic objectives under such plane@as this determination, bonuses for the Namea ke Officers were funded at the 20
of target level for Messrs. Ch@inn, Pearson and Schiller, as described in gredgtail below on page 49. Based on the Talent
Compensation Committeg’determination of the level of achievement of fimancial targets and strategic initiatives for Dkellen an
Mirovsky’'s businesses, their bonuses were fundeldea200% and 75% of target level, respectivelydescribed in greater detail on page 49.

In addition, the Company made the following equijtsints to the Named Executive Officers in 2014 @audy 2015:

* Mr. Pearson was granted PSUs in 2015 in conneutittnentering into his new employment agreemertanuary 2015. Mr. Pearsan’
last equity grant was in 201

» Mr. Schiller was granted three-year front-loaded)BSsince it had been three years since his irlall three-year froribaded equit
grant had been mac
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» Mr. Chai-Onn received a six-year froloaded grant of PSUs and options in connection higHetter agreement entered into in Jan
2014. Together with the stock option grant mad&toChai-Onn in late 2013, this PSU grant represented tisé fiew equity gra
made to Mr. Chai-Onn since 2010. In addition, immection with his 2014 grant of PSUs, Mr. Ckain agreed to a $10 milli
minimum share ownership requireme

e Dr. Kellen was granted PSUs in connection with il and received a grant of RSUs in accordanch thié Company shar
matching program pursuant to which he was entitbeshe RSU for each Common Share that he purchapgd, $5,000,00(

» Dr. Mirovsky was granted stock options and threary&ont-loaded PSUs, in connection with his praommwtto the Company’
Executive Management Team and to incentivize himeitoain with the Compan

» Certain Named Executive Officers also received R@&hts in accordance with the Companghare matching program, as desci
in greater detail belov

2014 Shareholder Engagement

In 2014, shareholders endorsed the design and @&dration of our executive compensation programewdenced by a vote of appro
at our 2014 annual meeting of shareholders of 9846 strong level of support, which has been bastly high since the first vote was h
at our 2011 annual meeting, clearly recognizesamgoing payfor performance strategy. In an effort to contirhesng at the forefront
shareholder-friendly pay practices, the Talent @uimpensation Committee periodically reviews the @any's compensation prograr
including the Companyg’' overall approach to executive compensation tdircorthat it properly incentivizes management, feetive ir
retaining the Compang’talent, and continues to enable the Companytitacatop talent. In addition, we engaged in actiimogue with ot
shareholders, including conversations between thair@an of our Talent and Compensation Committeg @ur top investors to soli
feedback on our current compensation program atidseiphy and to discuss the extension of Mr. Peassemployment term, the eqt
grants to Mr. Pearson and other terms reflectédrirPearson’s new employment agreement (whichssugised in more detail on page 53).

COMPENSATION PHILOSOPHY
What is our compensation philosophy?

As discussed above, our compensation philosophy &éign management’s pay with lobgrm TSR. We richly reward for outstand
TSR performance, but pay significantly less forolmehverage TSR performance.

The largest portion of an executige2quity opportunity rests in the form of PSUs whimly vest if challenging TSR hurdle rates, wl
are generally measured over a period of three gemears, are achieved. For grants made from 20@8dh November 27, 2012, the low
threeyear compounded annual TSR hurdle rate was 15%imgthat below this level, no PSUs vested. Théésg compounded annual T
hurdle rate was 45%, and at this level or above Qbmpanys executives could be among the best paid in tthestny. For our CEO, we al
granted PSUs that included a 60% compounded afif&Rlhurdle. The Talent and Compensation Committgewed the Compang’equit
compensation approach in November 2012 to ensatdhih plan would continue to attract, retain asdard executives for outperformanc
the market while providing limited payout for pooerformance. The Committee considered various adwtgthe design of the program.
part of this consideration the Talent and CompémsaCommittee reviewed analysis showing that chagnghe compounded annual T
triggers to 10%, 20% and 30% for 1x, 2x and 3xeatgrants would be more appropriate given compamtlal growth rate returns for
peer group. The Talent and Compensation Committdieved the targets strongly align shareholderr@stewith management while mak
compensation packages more compelling for botheatirand future employees. In 2014, the Talent aochggnsation Committee review
data regarding our executives’ equity holdings avith the independent compensation
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consultants, considered structures on how to coatin emphasize longrm shareholder returns as a key component of ensgtion. Wit
respect to our CEO and in circumstances where gig@mstmeant to cover more than five years, someugixes also have 40% and/or 50% -
hurdles for 4x and 5x target grants. Some execsifgo receive options to acquire our shares, whidy deliver value to the executive wi
the share price appreciates above the exercise. pric

To further align executive compensation with TSRl &m discourage excessive risk taking, we encoyrage in the case of our CE
CFO and other executive management team membersregour executives to make significant purchadethe Company shares with tt
own money. We require executives to hold theseeshas well as the equity they earn through tlogig term equity plans, for multiple yet
through minimum holding requirements. In the casklo Pearson, our Chairman and CEO, pursuantéddims of his extended employn
agreement entered into in 2015 and described oe padthe “2015 Employment Agreementtig is contractually committed to hold all of
shares covered by his equity awards (other thart ighaecessary to cover his taxes) until 2020, df/éme leaves the Company volunta
(except as described below under “Employment Agesgsi), and one million shares for an additionad tyears.

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 Cosgatean Committee, reviews matters related to exezgbmpensation on an aseded basi
The Board of Directors also actively participateghe establishment of target and stretch goal®dorshortterm incentive pay opportuniti
and the Audit and Risk Committee reviews the Comifsacompensation proposals to ensure we are magaigk appropriately.

Our CEO prepares a recommendation to the TalentGormdpensation Committee for base salary, annuahnine awards and equ
grants for each Named Executive Officer, other thia CEO whose compensation is determined solelyhbyTalent and Compensat
Committee. The Talent and Compensation Committea ttetermines the compensation for each Named ExedDfficer in addition to th
CEO and updates the Board as to all of its compiemseecisions. Messrs. Pearson and Schiller, gdagme directors, are recused from B«
decisions related to executive compensation.

Our primary focus is on pay design and managenmeeitives. Rather than simply ask the questioow' much should an executive
paid?” we ask “what should he/she get paid for maresholder value creation, for average value @eatind for extraordinary value creation?
Another key question we ask is “how much of theigqualue created should accrue to a managéf@’compare this not only to other pul
companies but also pay packages in private equityv@enture capital structures. This concept of igeliaring”is an important part of o
philosophy. We believe that managers who createlamounts of equity value should share in thidtveaeation.

We use publicly available peer company compensatifmmmation to model forwartboking scenarios to understand relative pay ans
at various TSR achievement levels. The most impbdaalysis we use analyzes the value of an execsitequity awards at the end of a multi
year period under various TSR scenarios, comparéget pharmaceutical industry peer group. We desigrequity plans to deliver low val
for low TSR, but high value for high TSR and do detiver any value if our annualized TSR over theaa’s performance period is not at I
10%. We compare our executivexyout to the industry peer group. For low TSR,sgek to have our executives paid near the bottothe
peer group, but for high TSR near the top of ther pgoup.
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As noted below, our concept of “peer group'hot limited to the pharmaceutical industry wivem consider the overall compensation
may be necessary to attract and retain executives diverse backgrounds, including those from sssfts careers in professional services
private equity firms.

How do we take into account an executive’s personelealth?

Some of our executives have been extraordinaribcesssful at the Company and have built up significgget worth. The Talent a
Compensation Committee has taken actions designextain these executives and keep them focuselliing TSR at Valeant. For examg
when we extended Mr. Pears@rmhployment contract in 2010, we required him to eoimot to sell any of his shares (net of those $olcove
taxes) in the Company until 2014, even if he leét Company voluntarily. When Mr. Pearsegontract was extended again in 2011 and :
we extended this commitment not to sell net sharg8 2017 and 2020, respectively (and, in 2015eablan additional twgear selliny
restriction for certain shares) with certain extmm described below. On March 20, 2015, Mr. Paardseneficially owned approximatt
10,091,979 Company shares (including purchasedshahares received in settlement of equity congtiemsawards, and shares underl
vested but undelivered PSU and RSU awards and dsdsieé unexercised options) with a value on March 2015 of approximate
$2,052,236,782. These shares do not include 1,28%Hares, valued at approximately $247,856,23Blarch 20, 2015, that Mr. Pearson
the grantor, previously contributed to the J. MelhRearson grantor retained annuity trust, for Wine is not the trustee and in which he he
pecuniary interest; however, the shares in thist remain subject to the same selling restrictsapplicable to Mr. Pearson. The Comj
considers the amount of shares owned by Mr. Peardwn deciding whether to permit him to disposesloéres in connection with &
proposed pledge, sale or charitable contributions.

Because of the expansive share ownership requitsra@plicable to Mr. Pearson, the Board has pezthitir. Pearson to pledge cer
of his shares. In addition, as of March 20, 2015, Réarson had pledged 2,028,516 shares, repmgeaypproximately 20.19% of his she
beneficially owned (including purchased sharesresheeceived in settlement of equity compensativards, and shares underlying vestec
undelivered awards and vested but unexercisedrg)tidhe Valeant shares held by Mr. Pearson tleaher subject to pledging arrangem:
far exceed the Comparsybeneral share ownership guidelines (requiring@tikees to hold shares with a value equal to oagrethan two time
the combined amount of their base salary and taageual cash bonus). Notwithstanding the large mumdd unpledged shares tt
Mr. Pearson continues to own, the Board, togethith whe Talent and Compensation Committee and tbeniNating and Governan
Committee, has committed to reducing the level lefiging generally at the Company in the future.edat has adopted a policy gener
disallowing future pledges and is permitting MraPsmn to sell shares, which may reduce the levgblediging. The 2015 Employmt
Agreement permits Mr. Pearson to sell 3,000,000shetres without regard to the restrictions desdribbove plus transfer an additic
1,000,000 net shares in charitable contributions.

The Talent and Compensation Committee believessthate retention requirements are a more effectind,enforceable, retention t
than non-compete agreements.

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

The Talent and Compensation Committee believespilnathasing and holding a large amount of Commaar&hwith ones own mone
creates an incentive to manage the Company prydenhile avoiding excessive risks. We believe laspare purchases and holding of s
after vesting are much more effective in this rdghen receiving equity awards without sacrificgpefsonal funds.

For some Named Executive Officers, there are mininmaquired purchase amounts. For example, wherPbarson was hired in 20
he was required to purchase at least $3 milliortlwof shares and he voluntarily purchased $5 milligor Mr. Schiller, the required purch
was $3.2 million and he voluntarily purchased $8iam. Dr. Kellen voluntarily purchased $5 milliomorth of shares in connection with
hire.
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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 dnebined amount of their base salary and targetaroash bonus. In addition, in connec
with Mr. Chai-Onn’s 2014 grant of PSUs, Mr. ChaifOagreed to a $10 million minimum share ownersbaguirement.

In addition, the Company has adopted a recoupmeritlawback” policy, which is intended to ensure that executidesnot tak
unwarranted short-term risk at the expense of kemngr goals. A more detailed description of thisigolis described below under “Anti-
Pledging and Hedging Policy/Recoupment Policy”.

USE OF PEER GROUPS AND COMPENSATION CONSULTANTS

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

Many of the Company’s Named Executive Officers kat) careers in some of the woddiop professional services and private et
firms, whose compensation levels are not compartabder industry peers. Mr. Pearson was a dirgtier highest rank) at McKinsey, where
served as the Mid-Atlantic manager overseeing effim New Jersey, Washington, DC and Philadelptéaalso led McKinsey Health Car
Industry practice and sat on McKinsey’'s Sharehaldgounsel, the firng equivalent of a board of directors. Our Chiefdnricial Officer
Howard B. Schiller, was previously employed at G®wdsh Sachs, where he served as Chief Operatinge®ffit Investment Banking, a
previously was responsible for the global healtbcabnsumer products, retail, industrial and n&tigsource businesses as well as the g
mergers and acquisitions business.

While the Talent and Compensation Committee ofBbard considers peer group compensation data l@sedpeer group from t
pharmaceutical industry, this information serves asference or input but does not dictate oursi@es. Our compensation decisions are
based on attracting and retaining executives wbgperience and expectations are often based oesafat careers at preeminent professi
services and private equity firms and/or servedGoenpany over a period where the company has &gnify outperformed others in 1
industry, thus we also consider niatustry data for comparison. We do not triangutate compensation to arrive at a target percenfilne
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 infierthe analysis described below.

In 2014, our peer group consisted of:

Actavis Inc.

Amgen Inc.

Biogen Idec Inc.

Bristol Myers Squibb & Co.
Celgene Corporation
Danaher Corporation
Gilead Sciences Inc.

Lilly (Eli) & Co.

As noted above, our compensation philosophy idigm ananagemens’ pay with TSR achievements. In recent years, th@pgany ha
performed favorably compared to companies withinindustry and to the S&P 500 Index.

In accordance with the Talent and Compensation CitteenCharter, the Talent and Compensation Comenfites sole authority to ret
compensation consultants and to approve such danssilfees and
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retention terms. In 2014, the Talent and Compemsaiommittee engaged the services of ClearBridgeuth September 2014 and |
Governance from September 2014 as independent ltamsuto provide advice on compensation mattefsai®ridge and Pay Governal
reported directly to the Talent and Compensatiom@dtee, which instructed the consultants to givebjective advice and without influer
by management, and to provide such advice for émetit of the Board and our shareholders. NeitHeaBridge nor Pay Governance provi
additional services to the Company other than #reices related to compensation to the Talent amth2nsation Committee and the Bc
and other Board committees.

COMPONENTS OF OUR EXECUTIVE COMPENSATION

A significant portion of total compensation is lak to satisfying Company financial targets andtsgia initiatives, in addition
achieving superior total returns to shareholdelnss pay methodology helps us to attract and retgirnalent.

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 indeet 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.

In determining the appropriate mix of base salany mcentive pay (including annual incentive cashus and longerm equity) for ot
Named Executive Officers, the Talent and Compeosaliommittee sought to balance: (i) our desirgtiaet 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 thrthghse of equity compensation awards.

The value of our short-term incentives, in the fafran annual cash bonus, is dependent on thevarhent of predetermined corpora
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 establishamtmbetween rewarding past performance and fputential, 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 optinaddnce of salary, bonus and equity compensatienemphasis is on our Compasgrowtt
strategy and incentivizing management to achieviopaance goals and longer-term TSR performancdgeasribed in this CD&A.

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. Basargdor each Named Executive Office
determined based on:

« his or her position and responsibiliti¢
e comparison datz
» review of the Named Executive Offi’s compensation relative to other executive offic
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« individual performance of the Named Executive CGfficand

» in the case of our CEO, the restrictions on hiditgliio sell Company shares and other contractoahmitments in his employme
agreement, as described belov'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 djested, 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, considaratif relative levels of pi
internally, consideration of the individual perfance of the executive and any other circumstanicas the Talent and Compensa
Committee determines are relevant.

The Talent and Compensation Committee reviewedottse salaries of our Named Executive Officers atdsalaries for 2015 at 1
following levels:

Base salary Base salary
Named Executive Officer for 2014 for 2015
J. Michael Pearson(1) $2,000,00! $ 0
Howard B. Schillel $1,000,001 $1,000,00!
Robert R. ChOnn $ 750,00( $ 750,00(
Ari S. Kellen(2) $ 750,00( $ 750,001
Pavel Mirovsky $ 550,00( $ 550,00(

(1) Pursuant to the 2015 Employment Agreement, effectanuary 1, 2015, Mr. Pearson will not receivaramual base salar
(2) Dr. Kellen joined the Company on January 1, 2(

Short-Term Incentive Pay

The Company uses shderm incentive pay, through our annual incentivehclonus program, to reward employees for thenati@nt o
target financial and strategic outcomes for eadrtifip year.

In 2014, after a review of the Company’s perforneaand the compensation of Messrs. Pearson and@imiMr. Pearson’s shorérmr
incentive pay target was increased to 200% of kat@&y and Mr. Chai-Onn’s shadrm incentive pay target was increased to 120%ast
salary, each effective January 1, 2014. Mr. Sahdied Dr. Mirovsky’s shorterm incentive pay targets remained at 100% and 80%as:
salary for 2014, respectively. Dr. Kellen’s shtatm incentive pay target was established as 120b@se salary in connection with his h
Pursuant to the 2015 Employment Agreement, Mr.$tees shorterm incentive pay target for 2015 was set at $E@W0. This is not ¢
increase in Mr. Pearson’s overall annual cash cosgi®n but instead reflects a shift to annual cashpensation that is entirely performance
based for Mr. Pearson. The Talent and Compens&mmnmittee believes these targets are consistehtttwit Companyg pay for performant
compensation philosophy, in recognition of the g#ffaf the executives and their continued contidng toward achieving the Compaay’
outstanding performance.

Our 2014 annual incentive cash bonus program @944 AIP”)in effect for Named Executive Officers was basedtton Talent an
Compensation Committegassessment of the achievement of certain finatlacgets and strategic initiatives. For MessrarBen, Schiller ar
Chai-Onn, the financial targets are based on attainimigbt or stretch targets for cash EPS and revdrareDrs. Kellen and Mirovsky, tl
financial targets are based on attaining budgedt@tch corporate targets for business unit EBITW eevenue. The strategic initiatives
approved by the Board at the start of each yearaamdntended to align the organization to achiéeemost pressing objectives to help d
long-term TSR. For Messrs. Pearson, Schiller andi-Onn, performance related to the financial targetoants for 80% of the potent
payout of the 2014 AIP bonus and
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performance related to the strategic initiativesoaats for the remaining 20% of the potential payafuthe 2014 AIP bonus. For Drs. Kel
and Mirovsky, performance related to the finantéabets accounts for 85% of the potential payouthef2014 AIP bonus and performa
related to the strategic initiatives accounts far temaining 15% of the potential payout of the2281P bonus.

The Talent and Compensation Committee determinethehthe AIP performance goals have been achidtgdetains the discretion
reduce or eliminate AIP bonuses for individual exg@s even if performance targets are met. In @sielg discretion, the Talent &
Compensation Committee may consider the performafi¢ke individual Named Executive Officer or fatpsuch as level of performan
financial goals or cost targets applicable to timecfional area for which the Named Executive Offigeresponsible, the division to which
Named Executive Officer belongs, or the Companyaaghole. For 2015, the Talent and Compensation Gtmemexplicitly retained tt
discretion to reduce an executigddonus payout by up to 25% where any acquisitiorsmilar transactions, when measured one or yeae:
after consummation, do not meet or exceed the éiahmodel assumptions for such transactions.

Financial Objectives
Messrs. Pearson, Schiller and Cain

The Companys financial objectives under our 2014 AIP, whichkmaip 80% of total target bonus under our 2014 fiPMessrs
Pearson, Schiller and Chai-Onn, were based on 2l4ts for corporate revenue and cash EPS asvllo

Objective Weighting Achievement Comments

Revenue 25% $8.45 billior  Represents an increase of 46% over 2013 annual
$8.35 billion base target results.
$8.57 billion stretch targe

Cash EPS 75% $8.57  Represents an increase of 37% over 2013.

$7.64 base target
$8.21 stretch targt

Based on these results, the Talent and Compens@tommittee certified that the 2014 AIP corporateaficial objectives had be
achieved at the 120% and 200% of target levelshi®revenue and cash EPS objectives, respectivetietermining the level of achieveme
the objectives for the revenue and cash EPS metgos adjusted (from an original revenue targek®# billion and stretch of $8.8 billion, &
an original cash EPS target of $8.00 and stretc$880) to reflect the acquisition of Solta Medjdak. and PreCision Dermatology, Inc.
sale of the Compang’injectable aesthetics business, adjustmentghbafalent and Compensation Committee believed wppeopriate ar
fair.

Drs. Kellen and Mirovsky

The bonus calculations for Drs. Kellen and Mirovsikgre weighted 85% based on the financial perfocegnevenue and EBITA)
their respective businesses. The Talent and CorafiensCommittee determined that Dr. Kellen's and Mirovksy's businessedinancia
performance achieved 197% and 33% of target, réispsc

Strategic Initiatives

The table below outlines our payouts for the coapmistrategic initiatives which make up 20% of tedaget bonus under our 2014 4
for Messrs. Pearson, Schiller and Cbain. For each of these metrics, these executiveadaieve up to 100% of target for base goals anid
200% for stretch goals.
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The Talent and Compensation Committee determinedcatinievement of the strategic initiative composeaitthe 2014 AIP bonus 1
these Named Executives to be as follows:

Obijective Weighting Achievemen Comments

Achieve Bausch + Lomb annual run-rate synergies 20% 200% Exceeded this amount six months ahead of
greater than $850! schedule

Successfully launch key new products — Ultra, Jybli 20% 200% Launched all such products and completed 20
Luzu, Bensal, Neotencil and PeroxiCl total launches in 201

Build out high priority business in Middle East, S0 20% 200% Significant progress made in all segments even
East Asia and Russia/CIS with challenging foreign exchange and

geopolitical landscap

Reduce leverage ratio below 20% 200% Achieved 3.5x ratio in 201

Do at least one significant deal that creates snlisi 20% N/A Pursued acquisition of Allergan that netted $2
shareholder value in profit after walking away; solidified

shareholder base. Talent and Compensation
Committee discretionarily awarded credit due to
the Board and management jointly agreeing n
increase offer for Allerga

The Talent and Compensation Committee determinaititie level of achievement of our 2014 corpor#ttaétegic initiatives was 200¢
Achievement for each initiative was reviewed by Tladent and Compensation Committee and credit wéerishined based on actual outcor
except that the Talent and Compensation Committéerahined that it was appropriate to provide thdamed Executive Officers with cre
for achieving the strategic initiative related tmmpleting a major transaction that creates subiataftareholder value even though a transa
was not closed in 2014. The Company was on thetpatiiecute at least one deal to create signifisaateholder value during 2014 giver
pursuit to acquire Allergan, Inc. While the Compatigt not successfully acquire Allergan, the effgenerated $287 million in net profit ¢
management dedicated substantial effort to betterm our shareholders about our business modelogedations, which the Talent ¢
Compensation Committee believed established aggrdioundation to build shareholder value and atingty gave full credit for this strate(
objective. In early 2015, we successfully addeew nncology platform with our acquisition of certaissets from Dendreon Corporation
acquired Salix Pharmaceuticals, Ltd., our largeguasition to date, putting Valeant into a leadpasition for treating gastrointestinal disease.

For Drs. Kellen and Mirovsky, their payouts wereséx the strategic initiatives for their businessdsich make up 15% of total tar
bonus under our 2014 AIP. For each of these methese executive can achieve up to 100% of tdogdtase goals and up to 200% for str
goals. The Talent and Compensation Committee dé@tedrihat the level of achievement of Dr. Kelle2014 business strategic initiatives
179% and 125% for Dr. Mirovsky.

Overall 2014 AIP Achievement Levels

For 2014, the Talent and Compensation Committeeraided to award bonuses on each of the corparaedial targets being achiey
at a level beyond the target levels and the Commayeving all of the stretch goals for the corperstrategic objectives. Although
calculated bonuses for Messrs. Chain, Schiller and Pearson were based on corpaedets at the 184% of target level and the calec
bonus for Drs. Kellen and Mirovsky were based o8%%nd 46% of target level, respectively, of tHaisiness financial performance .
strategic initiative targets, Messrs. Clin, Pearson and Schiller and Dr. Kellen were griti at 200% of target level and Dr. Mirovsk:
75% of target level. Mr. Schilles’target bonus level remained at 100% in 2014ttmifTalent and Compensation Committee determinat
given his extraordinary level of commitment and

49



Table of Contents

performance he should have been paid as if hisdtarget level was 120% and the achievement of target was at 200%. The Talent
Compensation Committee considered carefully all ¢ireumstances surrounding the performance of dred Iévels of contribution
shareholder value by Messrs. Cleain, Schiller and Pearson and Drs. Kellen and Mikgy and determined it was appropriate to makee
discretionary adjustments.

Equity-Based Incentive Compensation

The Talent and Compensation Committee implementealyeorperformance compensation structure that granteédrapand/or 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 leeél$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 aohieent of certain TSR thresholds through awardemd-term equity incentives. The act
Named Executive Officers received their equity algan connection with entering into their employiagreements or letters described be
These grants were front-loaded and are intendeeltard superior performance over a myéar period if the TSR targets are met or exce:
The Talent and Compensation Committee has notridatty, and does not in the future, expect to gequity awards to its Named Execu
Officers annually. As set forth in the Grants oafBased Awards table, the following equity grants everade to the Named Execu
Officers in 2014: (i) Mr. Schiller was granted targear front-loaded PSUs, as it had been threesysace his initial 2011 three-year front:
loaded equity grant had been made; (ii) Mr. ChanrQ@eceived a six-year frombaded grant of PSUs in connection with his emplegi
agreement entered into in January 2014; (iii) Delléh was granted five-year froltaded PSUs in connection with his hire and reckavgrar
of RSUs in accordance with the Companghare matching program pursuant to which he witteel to one RSU for each Common Share
he purchased up to $5,000,000; and (iv) Dr. Mirgvelas granted stock options vesting ratably over feears and a three-year frdoadec
grant of PSUs in connection with his promotion hle Executive Management Team and to incentivize thimemain with the Company.
described below under “Employment Agreementdlf. Pearson was granted PSUs in 2015 in conneatith entering into the 20:
Employment Agreement. The Company does not intemdake any additional equity grants to its Nameddtkive Officers with respect to 1
performance periods covered by these currenthtanding grants.

Although the 2014 grants described immediately altovNamed Executive Officers did not include stopkions (other than the gran
Dr. Mirovsky), all of our Named Executive Officersther than Dr. Kellen, have received stock optionsonnection with grants prior to 20
Equity grant award levels are determined basedoonpetitive market data, and the individsaiole, past performance and experience.
equity-based awards used to further our objectivere:

» stock options based on BleScholes value; an
* PSUs based on fair market value of our Common Shateor around the date of grant, taking into antdargeted over:
compensation at the median level for achievemettiteabase (10%) level and at indu-leading levels if higher TSRs are achiev
The long-term incentive equity awards granted tonsld Executive Officers include:
» Time-Vested Stock Options th—
« vest 25% per year over the first four anniversaofethe grant; an
« provide value only when shareholders realize areame in the value of their holdin

Beginning in 2013, the Talent and Compensation Citteenapproved stock option grants with longer imgsterms and the options v
pro rata annually over the vesting period (whiatgess from four to seven years).
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* PSUs —PSUs that vest based on the three, four, five oysar compounded TSR thresholds as follows arehfifnterpolation
applied for TSR performance between the followimgsholds applicable to grants made after Nover20&2:

No vesting for compounded annual TSR less than :
100% of PSUs vest for 10% compounded annual -
200% of PSUs vest for 20% compounded annual -
300% of PSUs vest for 30% compounded annual -

In the case of Mr. Chabnn and Mr. Pearson, with respect to certain af fR8Us, 400% of PSUs vest for 40% compounded ad
TSR; anc

In the case of the PSUs granted to Mr. Pearsonrithde2015 Employment Agreement, 500% of PSUs fash0% compounde
annual TSR

Retirement and Welfare Benefits

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

Our specific contribution levels to these prograresadjusted annually to maintain a competitivatipmswhile considering costs.

» Retirement Savings Plan All employees in the United States, including thendd Executive Officers, are eligible to particgat ¢
tax-qualified retirement savings plan under Sectioh(k) of the Internal Revenue Code of 1986, asratad (the fhternal Revent
Code”). Starting in 2012, all eligible employees able to contribute to the Retirement Savings,Riara befordax basis, the lesser
(i) up to 50% of their annual salary or (ii) thelt prescribed by the Internal Revenue Code. Tha@amy matches 50% of the first
of pay that is contributed to the Retirement SasiR¢an. All employee contributions to the Retirem®avings Plan are fully vest
upon contribution; matching contributions vest diyuaver three years

» Welfare Plans — Our executives are also eligibl@ddicipate 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 the TalenCamdpensation Committee belie
are reasonable and consistent with our overall emsgtion program to better attract and retain sopemployees for key positions. The Ta
and Compensation Committee periodically reviewsléels of perquisites and other personal benpfitsided to Named Executive Office
The Talent and Compensation Committee intends tmtaia only those perquisites and other benefitd ih determines to be necess
components of total compensation and that are manisistent with shareholder interests. The Tater@d Compensation Committee
determined that Mr. Pearson should ordinarily use €Company aircraft for all travel, both businessl gersonal. Certain travel
Mr. Pearson’s immediate family is also permittetieTforegoing use by Mr. Pearson and his immedaet@ly is at the Compang’expensi
however, as of January 1, 2014, Mr. Pearson becatety responsible for the related income tax inediand, as of such date, the Comj
ceased grossing Mr. Pearson up for these taxesCodmpany believes that making the Company aireradilable to Mr. Pearson allows hin
serve shareholder interests by efficiently and meguconducting business during and when travelimgyever, the Company believes
Mr. Pearson should be responsible for any incoméntaurred by him in connection with this use. ather use by Mr. Pearson and
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other executives shall be pursuant to the Compapglicy on aircraft use or, with respect to MraR®n, the approval of the Chairperson o
Talent and Compensation Committee or the Lead kewdggnt Director.

Attributed costs of the personal benefits descridledve 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.

SHARE OWNERSHIP GUIDELINES

The Talent and Compensation Committee believesphathasing large amounts of Company shares widisoown money creates
incentive to manage the Company prudently whileiding excessive risks. We believe large share @mseb are much more effective in
regard than receiving equity awards without saz=iff personal funds.

As of March 20, 2015, Mr. Pearson owns an aggre@at®,812,061 in Common Shares and RSUs with arreggte value «
$574,391,578 (based on the closing price of the @omShares on such date of $204.26), consistiry2¥1,385 Common Shares having
aggregate value of $455,782,700 and 581,676 RSUadhan aggregate value of $118,608,880. Theseesttr not include 1,213,435 sha
valued at approximately $247,856,233 on March 20,52 that Mr. Pearson, as the grantor, previoushtridbuted to the J. Michael Pear
grantor retained annuity trust, for which he is tiat trustee and in which he has no pecuniaryastehowever, the shares in this trust rel
subject to the same selling restrictions as applécéo Mr. Pearson. Also not included in this todaé PSUs, as their value will depenc
performance, or stock options. Except as desctiteéalv under “Employment Agreementd/y. Pearson continues to be required to hold
shares (net of those sold to cover taxes) untiD20®1 one million shares for an additional two gear

A key element of our compensation plan is our steakching program. Under this program, for evergrehof Valeant stock that
executive purchases and commits not to sell faraog covering the executiveupfront equity grant (which is typically threefare years) th
Company matches with an RSU that vests over thegeovered by the upfront grant, so long as thecetive holds the purchased shares
remains employed by the Company during the vegiergpd). The stock matching program generally isarmoongoing program. The match
program is either offered to our executives in @mion with their initial hire or, where an exemafls employment letter or agreement doe:
specifically provide for a matching opportunityetaxecutive generally is able to participate inrttegching program up to a maximum am
of two times the sum of the executisddase salary and target bonus. The Company willrmatch purchases up to this maximum amou
the maximum amount specified in the execusvemployment agreement or offer letter, as applcdh addition, for some Named Execu
Officers there are minimum required purchase amsurdr example, when Mr. Pearson was hired, heregsired to purchase $3 milli
worth of shares and he voluntarily purchased $%ionil which was the maximum amount specified in ihisial employment agreement. |
Mr. Schiller, the required purchase was $3.2 millamd he voluntarily purchased $5 million, whichswvithe maximum amount specified in
employment letter. Dr. Kellen voluntarily purchas@8 million worth of shares in connection with lige, which was also the maximi
amount specified in his employment letter.

The Talent and Compensation Committee also estedalisninimum share ownership requirements. Each NaExecutive 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 req@rgsnof our peer group companies. In addition, Ré&arson also has restrictions requi
him to hold shares described above and Mr. Chai{@snagreed to hold shares of at least $10 million.

ANTI -PLEDGING AND HEDGING POLICY/ RECOUPMENT POLICY

In 2014, the Company adopted anti-hedging, antlgiteg, and recoupment (“clawback”) policies. Thdi-dwedging policy general
prohibits officers, directors and employees frorgaging in new hedging or
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monetization transactions with Company stock. Tn@hibition prevents officers, directors and empley from owning securities without
full risks and rewards of ownership and presertiescommon interests and objectives of the Compadyita officers, directors and employe
The antipledging policy prohibits officers, directors anm@oyees from holding Company securities in a nrasgicount where the securi
are subject to margin sales or pledging Companyrgies as loarcollateral. The clawback policy permits the Companythe discretion of tt
Board, to seek reimbursement of certain bonus,niige or equitybased compensation paid to an executive, if (i)Goenpany material
restates or adjusts its financial statements,th@) restatement reduces the value of the execstibenus, incentive or equibase:
compensation, (iii) the executiveeknowing or intentional fraudulent or illegal miswiuct is the basis, at least partially, for thetatement, ar
(iv) the restatement occurs within three yeardefrelevant period. The policy applies to bonuseiive or equity based compensation gre
to executives even if the executive is no longepleyed by the Company.

EMPLOYMENT AND LETTER AGREEMENTS

To foster the retention of our key management team,have entered into an employment agreement MithPearson, and lett
agreements with each of our other Named Executiffeeeds, which incorporate the Valeant compensatptiiosophy. The evolution
Mr. Pearson’s employment agreement is describemibel

The Company’s pay philosophy was designed and im@hted in 2008 for Mr. Pearson, the thrawly hired Chief Executive Officer a
his executive leadership team of Valeant Pharmaadstinternational (“Old Valeant”Jn 2010, Valeant Pharmaceuticals International ree
with Biovail Corporation (“Biovail”). Biovail wastte surviving company, but it was renamed Valeamtrlaceuticals International, IncNéw
Valeant,” which is the Company). The pay philosopfiyld Valeant was adopted by the Company anth#eagement team.

Mr. Pearson signed an original 3 year employmengéegent with Old Valeant in February 2008. His igalmas $1 million per year, t
bonus opportunity was up to 200% of salary, heivece1,024,591 options, 407,498 PSUs and was redjum 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&d SR of 168%, compared to a decline of 21%lfer3&P 500 index. Mr. Pears
was nearing the trigger point for the maximum anmafnPSUs achievable under the contract. The Taledt 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 @sim the Company, and secc
by granting new equity with higher TSR hurdles. Thecome of this negotiation was that Mr. Pearsgreed not to sell any net share
Valeant until 2014 even if he were to voluntariéyave the Company. The Board of Directors beliehéiwas a more effective and enforce
retention tool than any nocempete agreement, as well as being highly motigato drive TSR. In return for sacrificing his lidity,
Mr. Pearson’'salary was raised to $1.5 million. The Board ofetors also granted Mr. Pearson new stock optiodsPssUs, with the optit
exercise price and the PSU measurement base ptice the price equal to the 45%y&ar TSR price under the original contract (whichx
approximately 15% higher than the stock price endate of grant).

In March 2010, Mr. Pearson and Old Valeant entéméal an amendment to his employment agreementflectdaax 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 contrmdl ander Mr. Pearsosy’
employment contract all his equity grants shouldeheested. The Board of Directors
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negotiated with Mr. Pearson and he waived his sightvest in return for a new tranche of PSUs@&1% 3-year TSR trigger price.

In 2011, the Board of Directors again amended MarBons employment contract, with the goal of extendimgdmployment beyor
2014. Mr. Pearsonr’salary was increased to $1,600,000. In addigo@n that most of the performance hurdles assetiaith 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 PSUSs) to support the Compaaforementioned goal of increasing long term dt@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 Comenitfidlated 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 opportunii
was increased from 100% of base salary to 130920183, after a further review of Mr. Pearsorcompensation and performance of
Company, Mr. Pearson’s target bonus opportunity wagased to 150% effective April 1, 2013.

By December 31, 2013, the share price of Valeadt&h& SR of 351.5% since the time of the Biowlleant merger. In light of tl
continued growth and success of the Company aret aftfurther review of Mr. Pearsencompensation, the Talent and Compens
Committee increased Mr. Pearsesalary to $2,000,000 and his target bonus oppitytfrom 150% of base salary to 200% of base gdlamc
his maximum bonus opportunity to 400% of base galaliminated the tax grosg related to the personal use of the corporateadirby
Mr. Pearson and his family and consented to allawméarson to donate up to 1,000,000 shares titychar

In January 2015, the Company and Mr. Pearson ehiet@ a new employment agreement providing for:

+ a five year extension of the existing term; Mr. Bea will not be entitled to severance by reasothefexpiration of the employmt
term or the Company giving notice not to renewah®wloyment agreemer

* no annual base salai

» 100% of annual cash compensation to be performbased, with a target bonus opportunity of $6,000,80d a maximum annt
bonus opportunity of $10,000,000 to be earned basdte achievement of corporate and individuatsgic goals

» a five-year frontoaded grant of PSUs with the potential of vestipgto five times the base amount should the comgedirmannu:
TSR of the Company equal or exceed 50% over thegéwhich is equal to a share price of $1,067.

» a reduction in Mr. Pearsa'severance multiplier following a change in coihtrom three to two times the sum of base salagyq
and target bonus, up to a maximum severance aned®8;000,000

» removal as a “good reasotrigger the requirement that Mr. Pearson be chairofathe Board of Directors of the surviving comp
following a change in contra

» permission for Mr. Pearson to sell 3,000,000 ofrfeisshares and to transfer 1,000,000 net shasaiitable contributions; ar
» a commitment by Mr. Pearson to hold 1,000,000 hates for two years beyond the termination of hipleyment with the Compan

The Company entered into a new letter agreement Mit Chai-Onn in 2014 to reflect the changes ta Ghai-Onns compensatic
described above, clarify the existing provisions] arovide for a fixed term of
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six years, which ties to the vesting period of Mhai-Onns 2014 PSU grant, which are measured approximabelyears from grant, and |
December 2013 stock option grant, which vests ireseequal installments on December 12, 2014, 20056, 2017, 2018, 2019 and 2
subject to Mr. Chai-Ons’ continued employment through the relevant vestiate. The Company entered into a letter agreemh
Dr. Kellen in 2014 in connection with his hire agdve Dr. Kellen five-year front-loaded PSU awartist tare measured over three- and five
year periods

The Company entered into a letter agreement withSdhiller in 2011 in connection with his hire awith Dr. Mirovsky in 2012 ii
connection with his appointment as President antkz¢ Manager, Europe.

A detailed description of each of the employmeneagent with Mr. Pearson and each of the other @ymmnt letters is set forth
pages 61-65.

TAX AND ACCOUNTING IMPLICATIONS
Deductibility of Executive Compensation

As part of its role, the Talent and Compensatioom@ittee reviews and considers the deductibilityegécutive compensation un
Section 162(m) of the Code, which provides thatmay not deduct compensation in excess of $1,000/0is 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), becausghrofithe compensation paid to our Named Exec@ffieers was deductible by ndo:S
companies, our 2011 Omnibus Incentive Plan andithendment to the 2007 Equity Compensation Plat, dbtvhich were approved at 1
2011 Annual Shareholders Meeting, were designedhdoease the deductibility of compensation paidots Named Executive Office
Likewise, our 2014 Omnibus Incentive Plan is des@jto be compliant with Section 162(m). Howevercértain situations, the Talent ¢
Compensation Committee may approve compensatianwhianot meet these requirements in order to emstompetitive levels of tol
compensation for our executive officers.

Accounting for Stock-Based Compensation

We account for stockased payments including grants under each of quityecompensation plans in accordance with thairement
of FASB ASC Topic 718 (formerly, FASB Statement (R3.
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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
Ronald H. Farmer, Chairperson
Robert A. Ingram

Anders O. Lonner

Robert N. Power

Jeffrey W. Ubben

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, 2014.

Non-Equity
Incentive Plan
All Other
Stock Option Compensatior Compensatior
Salary Bonus Awards Awards Total
Name and Principal Position Year ($) )] (€3]¢H) ($)(2) (€) &3 (6]
J. Michael Pearson(: 201¢ 1,907,69: — — — 8,000,001(5) 368,23(6) 10,275,92
Chief Executive Office 201z 1,750,001 — — — 4,789,53 458,20: 6,997,73.
2012 1,712,50 — — — 3,827,05 573,41¢ 6,112,97:
Howard B. Schiller(4 201¢ 953,84 — 23,730,65(7) — 2,400,00(5) 28,1146) 27,112,61
Executive Vice President ai 201: 1,000,001 — 1,166,99 — 1,793,12! 3,87 3,963,98!
Chief Financial Office 2012 1,000,001 — 4,306,37! — 1,362,75! 46,58¢ 6,715,71
Robert R. Chi-Onn 201¢ 715,38 — 21,389,88(7) — 1,800,00i(5) 26,97¢(6) 23,932,24
Executive Vice President, General Counsel ¢ 2013 750,00( — 568,71 9,351,001 1,344,84. 6,76¢ 12,021,32
Chief Legal Officer Head of Corporate and 2012 700,00!( — — — 967,55. 7,34¢ 1,674,90
Business Development
Ari S. Kellen(8) 201¢ 752,88!  5,000,00(9) 43,085,25(7)(910) — 1,800,001(5) 2,52](6) 50,640,66
Executive Vice President,
Company Group Chairme
Pavel Mirovsky 201¢ 499,27: — 6,254,33(7) 3,816,89(11) 330,00((5) 23,2746) 10,923,77
President and General Manager, Europe 201z 425,00: — — — 377,27" 21,62¢ 823,90:
2012 414,51: — 652,06( 382,00( 222,58: 21,33: 1,692,48'

(1) For 2014, this column represents the aggregatet giate fair value computed in accordance with FASEC Topic 718 for all stoc
awards granted in 2014, which include PSUs andmajdRSUs

(2) This column represents the aggregate grant datevdie computed in accordance with FASB ASC Tofd8 for all options awar
granted in 2014. Assumptions used in the calculatibthese amounts, including the amounts describbédotnote (1), are included
Note 17 to our financial statements in our Annuap&t on Form 1-K for the fiscal year ended December 31, 2(
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(3)

(4)
(5)
(6)

(7)

(8)
(9)

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

Grou

Executive Term Lri)fe Whole Life Personal Us
Name Allowance(A) __Insurance Insurance 401(k) Match _of Aircraft
J. Michael Pearson $ 33,65¢ $ 4,714 $ 2,59« $ 7,67 $ 195,61
Howard B. Schille| — $ 2,521 — $ 2,07 $ 5,04t
Robert R. Ch~Onn — $ 1,09¢ — $ 7,80C —
Ari S. Kellen — $ 2,521 — — —
Pavel Mirovsky — — — — —

Life Personal Use ¢ Health

Name _Insurance _ Automobile __Plan
J. Michael Pearson $ 105,51 — $ 18,46¢
Howard B. Schillei — — $ 18,46¢
Robert R. Chi~Onn — — $ 18,08:
Ari S. Kellen — — —
Pavel Mirovsky — $ 23,27 —

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

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

The amounts included are for performance bonusesedaunder the annual incentive cash bonus program January 1, 2014
December 31, 2014, but paid in the following yt

Amount includes the value of Messrs. Pears@hSahiller’'s personal use of the Company’s aircfafth the Companys incremental co
calculated based on the hourly charge for the fflitite fuel charge for the flight and the grourehsportation charge in accordance
the Company’s policy on aircraft use). For Mr. Bear, there was no income tax grogs-with Mr. Pearson being solely responsible
the income tax incurred. For Mr. Schiller, this ambincludes $2,616, associated with an incomegtassup. We did not include tl
incremental cost of any portion of our monthly edft management fee, which we would have paid igas of the personal use,
depreciation on the plane, which does not vary dhaseuse

Included in the value of stock awards is the gdate fair value of PSU awards that are subjecettam performance conditions rela
to TSRs for Mr. Schiller, Mr. Chadnn, Dr. Kellen and Dr. Mirvosky which were caldald based on the probable outcome o
performance conditions related to these awardsdnrdance with FASB ASC 718. The following tablews the fair value of the awal
of each Named Executive Officer on the date of gifathe value of these grants would have beenutaled assuming a conversion i
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
Howard B. Schiller $23,730,65
Robert R. Chi~Onn $21,389,88
Ari S. Kellen $36,628,61
Pavel Mirovsky $ 6,254,33

Dr. Kellen joined the Company on January 1, 2(

Dr. Kellen received a $5,000,000 performance batues to his attainment of certain achievements wadpect to the integration
restructuring of the Bausch + Lomb busint
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(10) Included in the value of stock awards is thang date fair value of timbased RSU awards issued in 2014 in accordance thd
Company'’s share matching program for Dr. Kellen,4$6,641). The grant date fair value of tilveessed RSUs is estimated based ol
closing price of the Compa’s Common Shares on the date of gr

(11) These stock options vest in four equal ingtafits on March 3, 2015, 2016, 2017 and 2018 subjetiie Named Executive officar’
continued employment through the relevant vestatgsl

Grants of Plan-Based Awards

All Other All Other

Stock Option
Estimated Future Qwargs: Qwargs: E .
Estimated Future Payouts Payouts Under umf er umf er xegmse
Under Non-Equity Incentive Equity Incentive Plan Sha?es o Secarities g;ic:i?
Plan Awards Awards Stock or Underlying Option Full Grant
Grant Threshold Target Maximum Target Maximum Units Options Awards(1l)  Date Fair
Name Date (%) (%) (%) #) #) (#) (#) ($/sh) Value(2) ($
J. Michael Pearson N/A 0 4,000,001 8,000,001
Howard B. Schille 12/01/1¢ 100,00((3) 300,00((3) 23,730,65
N/A 0 1,000,00 2,000,00!
Robert R. Chi-Onn 01/09/1+ 90,00((4) 360,00((4) 21,389,88
N/A 0 900,00( 1,800,00i
Ari S. Kellen 01/09/1- 75,00((5) 225,00((5) 20,159,61
01/20/1- 46,81:(6) 6,456,64
02/21/1- 75,00((7) 225,00(7) 16,468,99
N/A 0 900,00( 1,800,00i
Pavel Mirovsky 01/09/1+ 24,1745) 72,52%(5) 6,254,33
03/03/1+ 71,625(8) 144.8¢ 3,816,89
N/A 0 440,00( 880,00(

(1) This column shows the exercise price for the stymtions grantec

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

(3) These amounts show the potential humber of PSUsntlag convert into Common Shares only if the TSRetsier exceeds certi
thresholds on September 1, 2017, December 1, 20%¥ March 1, 2018 (the “Initial Measurement Datesi) September
2018, December 1, 2018 and March 1, 2019 if noteaeld at the Initial Measurement Dat

(4) These amounts show the potential humber of PSUsntlag convert into Common Shares only if the TSRetsier exceeds certi
thresholds on October 9, 2019, January 9, 2020 Agnill 9, 2020 (the “Initial Measurement Dates) October 9, 2020, January 9, 2
and April 9, 2021 if not achieved at the Initial Mirement Date

(5) These amounts show the potential number of PSUsntlag convert into Common Shares only if the TSRetmer exceeds certi
thresholds on October 9, 2016, January 9, 2017 Agnill 9, 2017 (the “Initial Measurement Dates) October 9, 2017, January 9, 2
and April 9, 2018 if not achieved at the Initial Mirement Date

(6) These RSUs vest 1/3 per year for three yeardaomary 20, 2015, 2016 and 2017, subject to thmedaExecutive Offices continue
employment through the relevant vesting date. TB&J&Rwere issued pursuant to a share match proghaenewone Common Shi
purchased entitles the purchaser to a match oR@ié¢ representing one Common Shi

(7) These amounts show the potential number of PSUsntlag convert into Common Shares only if the TSRetmer exceeds certi
thresholds on November 21, 2018, February 21, 28h8 May 21, 2019 (the “Initial Measurement Date®) November 2:
2019, February 21, 2020 and May 21, 2020 if notead at the Initial Measurement Dat
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(8) These stock options vest in four equal instatits on March 3, 2015, 2016, 2017 and 2018 subjetite Named Executive Officar’
continued employment through the relevant vesteig.

Outstanding Equity Awards at Fiscal Year-End

The following table provides information on the diogs of stock options and stock awards by the NhiErecutive Officers as
December 31, 2014. This table includes unexercisetlunvested option awards and unvested RSUs add. BEach equity grant is sho
separately for each Named Executive Officer. Thekatavalue of the stock awards is based on thergamnarket price of our Common She
on December 31, 2014, which was $143.11.

Name
J. Michael Pearson

Howard B. Schille

Robert R. Chi-Onn

Ari S. Kellen

Pavel Mirovsky

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market or
Awards: Payout
Number Value
Market of of
Value of Unearned Unearned
Number Number Shares ol Shares, Shares,
of of Shares Units or Units or
Securities Number or Units Units of Other Other
Underlying of Securities Options of Stock Stock Rights Rights
Unexercise( Underlying That Have That That Have That Have
Unexercised Exercise Option Have
Options Options Expiration Not Not Not Not
Date of #) #) Price Vested Vested Vested Vested
Grant* Exercisable  Unexercisable (%) Date (#) ($) (#) ($)
08/23/1: 375,00( 125,00((1) 54.7¢  08/23/202.
08/23/1: 120,00((2) 17,173,20
12/01/0¢ 1,090,40 363,464(3) 12.87  02/01/201
02/01/0¢ 2,979,25. — 4.2C  02/01/201:
12/01/1¢ 100,00((4) 14,311,00
01/20/1: 12,20:(5) 1,746,08!
04/20/1: 9,26¢(5) 1,326,34
01/20/1: 18,16¢(5) 2,600,02:
12/01/1: 150,00( 50,00((1) 46.21  12/01/202
12/01/1: 67,50((6) 9,659,92:
01/09/1: 90,00((7) 12,879,90
12/12/1% 25,71+ 154,28¢(8) 106.4¢  12/12/202.
10/20/1% 3,355(5) 480,13«
11/12/1( 181,87 — 254z  11/11/201!
03/03/1( 65,09° — 13.2¢  03/03/201
10/30/0° 14,537 — 5.0¢  10/30/201
10/31/0¢ 46,52 — 6.45  10/31/201
11/01/0* 43,61¢ — 6.1C  11/01/201!
02/21/1« 75,00((9) 10,733,25
01/20/1« 46,81(10) 6,699,12:
01/09/1¢ 75,00((11) 10,733,25
03/03/1¢ — 71,62%1) 144.8¢  03/03/202
01/09/1« 24,17412) 3,459,68.
05/15/1: 10,00( 10,00((1) 51.01  05/15/202:
05/15/1: 10,00((13) 1,431,10

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

awards.

(1) 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.
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(2)

(3)

(4)

(5)
(6)

(7)

(8)
(9)

(10)

(11)

(12)

(13)

These 120,000 PSUs could vest in up to 360,000 @ommon Shares subject to specific performanceraitied to TSR as measurec
February 2, 2015, May 2, 2015 and August 2, 2005 (initial Measurement Dates9r February 2, 2016, May 2, 2016 and Augu
2016 if not achieved at the Initial Measuremente3:

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, stultigethe Named Executive Officer’continued employment through the rele
vesting date

These 100,000 PSUs could vest in up to 300,000 Gom&hares subject to specific performance critieih to TSR as measured
September 1, 2017, December 1, 2017 and Marchll, @Be “Initial Measurement Datesdy September 1, 2018, December 1, 201¢
March 1, 2018 if not achieved at the Initial Measuent Dates

These RSUs vest in three equal installments offirgte second and third anniversary of the datgraht, subject to the Named Execu
Officer's continued employment through the vesting ¢

These 67,250 PSUs are the remaining maximum nuofi@ommon Shares that could vest subject to spegdiformance criteria tied
TSR as measured on September 1, 2014, Decemb@ld, @nd March 1, 2015 (the “Initial Measurement €38t or September
2015, December 1, 2015 and March 1, 2016 if noieael at the Initial Measurement Dat

These 90,000 PSUs could vest in up to 360,000 Cam8iwres subject to specific performance critéed to TSR as measured
October 9, 2016, January 9, 2017 and April 9, 2(h& “Initial Measurement Datesgr October 9, 2017, January 9, 2018 and Ap
2018 if not achieved at the Initial Measurementd3:

These stock options vest in seven equal installsentthe first, second, third, fourth, fifth, sixnd seventh anniversary of the dat
grant, subject to the Named Executive Off's continued employment through the relevant vestatg.

These 75,000 PSUs could vest in up to 225,000 Cam8tares subject to specific performance critéed to TSR as measured
November 21, 2018, February 21, 2019 and May 2194Ehe"“Initial Measurement Dates™r November 21, 2019, February 21, 2
and May 21, 2020 if not achieved at the Initial il@@ment Date:

These RSUs vest in five equal installments onitisg S§econd, third, fourth and fifth anniversafittee date of grant, subject to the Nai
Executive Office’s continued employment through the vesting ¢

These 75,000 PSUs could vest in up to 225,000 CamBimares subject to specific performance critégd to TSR as measul
on October 9, 2016, January 9, 2017 and April 9,72@he “Initial Measurement Datetyy October 9, 2017, January 9, 2018 and Ap
2018 if not achieved at the Initial Measuremente3:

These 24,175 PSUs could vest in up to 225,000 Cam8tares subject to specific performance critéed to TSR as measured
October 9, 2016, January 9, 2017 and April 9, 2Qh& “Initial Measurement Date™®r October 9, 2017, January 9, 2018 and Ap
2018 if not achieved at the Initial Measuremente3:

These 10,000 PSUs have vested 10,000 units and gest in up to 20,000 more Common Shares suljespecific performance crite
tied to TSR as measured on February 15, 2015, MayQ15 and August 15, 2015 (the “Initial MeasuramBate”) or February 1!
2016, May 15, 2016 and August 15, 2016 if not aatteat the Initial Measurement Dat
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Option Exercises and Stock Vested

The following table provides information regardiogtion exercises by the Named Executive Officemsngu2014 and shares acquirec
vesting of RSUs and PSUs held by the Named Exex@ifficers during 2014.

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

Name #) ®@) (#) $)2
J. Michael Pearson — — 51,884(3) 7,280,60.
Howard B. Schillel — — 146,03: 19,811,76
Robert R. Chi~Onn 25,20: 1,852,20! 5,011 616,20¢
Ari S. Kellen — — — —
Pavel Mirovsky — — 10,00( 1,350,20!

(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 tbging price of the Company’Common Shares on the day prior to vesting oriligton
date.

(3) The amounts reported do not include 120,000 PSlik éwalue of $16,430,400) which vested in 2014dre not issuable until the y:
2019 pursuant to Mr. Pearserémployment agreement and do not include 32,238sR®ith a value of $4,416,765) which also vestt
2014 but are not issuable until the year 2019 @msto his employment agreeme

Nonqualified Deferred Compensation

Aggregate Aggregate Aggregate
Executive Registrant Earnings in Withdrawal/ Balance
Contribution in Contribution at Last
Last Fiscal Yeal in Last Last Fiscal Distributions Fiscal Year
Fiscal Year Year End
(%) ®)@) )2 (6] ®)E)
J. Michael Pearson — 20,847,16 942 .47 — 388,209,63

(1) Represents the value of PSUs and RSUs thaed/ehiring 2014 but, pursuant to the terms set fortiMr. Pearsors employmer
agreement, will not be settled in Common Shares 2019 (or upon the earlier occurrence of certamnts). The PSU and RSU awz
were reported in the Summary Compensation Tabkhényear of grant, in accordance with the disclesules, and do not repres
additional compensation. No equity awards weretgdhto Mr. Pearson in 201

(2) With respect to 120,000 PSUs, reflects the ghan the Compang’ Common Share price from $136.92 on DecemberQ®} & $143.1
on December 31, 2014, and with respect to 32,258sR&flects the change in the Compan€ommon Share price from $136.92
December 16, 2014 to $143.11 on December 31, :

(3) Represents the aggregate value (based ondkmglprice of the Comparg’Common Shares on December 31, 2014) of units thy
Mr. Pearson that have vested but have not yet Hebwered. These stodkased awards were disclosed in the Summary Comien
Table in the year of grant and do not represenitiaddl compensation to Mr. Pearson or an additicaah obligation of the Compar

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL
Pearson

In January 2015, the Company entered into a newaymgnt agreement with Mr. Pearson (the “CEO Agreett). The CEO Agreeme
replaces the employment agreement with Mr. Peatsirbecame effective
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on March 21, 2011 (the “Prior AgreementPursuant to the CEO Agreement, Mr. Pearson shatirage to serve as Chief Executive Office
the Company and Chairman of the Board of Directdh& initial term of the CEO Agreement will expa the fifth anniversary of its effecti
date, following which date the term of the CEO Agment will automatically renew for successive oraryperiods unless either party g
notice of nonrenewal. Mr. Pearson will not be entitled to anyesance payments by reason of the expiration ofethployment term or tl
Company giving notice not to renew the CEO Agredmen

Pursuant to the CEO Agreement, Mr. Pearsooverall target compensation opportunity has regnbchanged; however, effec
January 1, 2015, Mr. Pearson will not receive amuahbase salary. His target bonus opportunity cermaimg in 2015 will be $6,000,000, ¢
his maximum bonus opportunity will be $10,000,000. Pearson is also entitled, pursuant to the CEfpeAment, to certain other emplo
benefits and perquisites.

Upon a termination of employment by the Companyhait Cause (as defined in the CEO Agreement) oMbyPearson for Goc
Reason (as described below), whether occurringr paoor following a change in control, Mr. Pearsaill be entitled to receive a ce
severance payment equal to two times Mr. Peass@anget bonus up to a maximum of $9,000,000. Marson will also be entitled to receiv
pro+ata annual bonus for the year of termination, hase actual performance of the Company throughdtite of termination. Upon sucl
termination, Mr. Pearson will be entitled to accated vesting of any unvested stock options, andksbptions held by him will genera
remain exercisable for one year after terminatierformance-based restricted share units (“PStsld by Mr. Pearson (including thc
granted under the CEO Agreement and described beldlwest prorata upon such a termination based on the attainofethe applicabl
level of performance through the date of termimati@ssuming an additional year of service for tt®U® granted under the CI
Agreement). None of Mr. Pearson’s equity awardvigeofor automatic, accelerated vesting on the meage of a change in control.

“Good Reason”is defined under the CEO Agreement to generallylugte (i) a material reduction in duties or respbitisies,
(i) removing Mr. Pearson as Chief Executive Officd the Company or, prior to a change in contfi@m his position as Chairman of
Board of Directors (for any reason other than caamgle with applicable law or stock exchange rulég),any reduction in target bonus,
(iv) a material breach by the Company of a matgmialvision of the CEO Agreement.

The CEO Agreement provides for the grant of 450,B8Ws with a base price of $140.63 (with the padémnd earn between zero ¢
2,250,000 PSUs depending on performance). The R@bisbased on achievement of the following perfarceametrics (applying line
interpolation for performance between the appliedahtesholds): if the total shareholder return ®TSover the five year measurement pe
is less than 10% over the base price, none of 8iésRwill vest; if the TSR over the five year measnent period is 10% over the base p
450,000 of the PSUs will vest; if the TSR over five year measurement period is 20% over the base,900,000 of the PSUs will vest; if
TSR over the five year measurement period is 30%r ¢lve base price, 1,350,000 of the PSUs will viésthe TSR over the five ye
measurement period is 40% over the base priceDDB0 of the PSUs will vest; and if the TSR over five year measurement period is £
or more over the base price, 2,250,000 of the R@lUsest.

In addition, the CEO Agreement generally exten@spitovisions of the Prior Agreement governing tedqd during which Mr. Pearsan’
ability to sell, assign, transfer or otherwise disp of the net amount of Company shares acquired the settlement or exercise of all eq
awards is restricted; these restrictions will n@main in effect until the earliest of the fifth awersary of the effective date of the C
Agreement, a change in control (excluding any sgbset change in control following which Mr. Pearsamves as the chief executive off
of the ultimate parent company), death, disabitibd involuntary termination of employment withowuse or for good reason. The C
Agreement does permit Mr. Pearson to contributér slares to certain family limited partnership anaity trusts without reference to
forgoing restrictions and also to transfer a tata#,000,000 additional shares without referenceuch restrictions. Mr. Pearson is now
required to hold at least 1,000,000 shares foryears following the date upon which the transfstrietions
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described above generally lapse. Mr. Pearson wiBttitled to receive health, medical, dental astbm benefits for himself and his depend
at active employee rates during this holding period

Consistent with the Prior Agreement, Mr. Pearsoh ke subject to customary restrictive covenantduding non-competition, non-
solicitation and protection of confidential infortien during his employment. The non-solicitatiorvenant remains in place for twerfyur
months following termination of employment; a tweifitur month post-termination narempetition period will also be in effect followira
termination of employment, unless the terminatio@as a result of a voluntary termination by Mr.iBen, in which case the n@ompetitior
period will be twelve months.

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 eéfin his letter agreement)
by Mr. Schiller for Good Reason (which includesimidution in responsibility, compensation reductidime Company’snaterial 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 the sum of his base salary plus his targeti@nbonus (or, in the event of a termination withGause or for Good Reason within twe
months following a change in control of the Compahyee times the sum of his base salary and targatal bonus), a pn@ta annual bon
based on the lesser of actual performance of thep@ay and target, continued health and welfare flisrfer 12 months, and outplacem
services up to $20,000. The letter agreement atsades Mr. Schiller with a grant of stock opticassd PSUs. On termination of Mr. Schiller’
employment without Cause or for Good Reason or &salt of his death or disability, the vesting angrcisability of Mr. Schilles option:
will be accelerated, and if such termination of @yment occurs following the one year anniversafythe grant date of his PSUs,
performance thresholds applicable to such unitsheilassessed through termination and a numbenitsf will vest upon termination based
that performance (provided that if his employmemirtinates due to death prior to the first annivgrsthe performance thresholds applicab
such units will be assessed on an assumed measurpar®d of one year). In the event of a changeointrol of the Company, the PSUs
be converted into timbased RSUs equal to the number of RSUs that waald kiested based on performance through the chiarggtrol
Mr. Schiller is required to comply with any shanenership requirements adopted by the Company. ®hillSr is subject to a covenant no
solicit employees during his employment and foeeqa of 12 months thereafter.

Chai-Onn

The Company is party to a letter agreement with Ghrai-Onn, which was entered into on January 13, 2014suant to the lett
agreement, in the event of the termination of MraidOnns employment by the Company without Cause (as eéfin his letter agreement)
by Mr. ChaiOnn for Good Reason (which includes a diminutiomdsponsibility including ceasing to be the mostiselegal officer of th
Company, compensation reduction, the Compamyaterial breach of a material provision of thteleagreement and certain relocati
Mr. Chai-Onn is entitled to a cash severance payragoal to two times the sum of his base salarg pig target annual bonus, a pate
annual bonus based on the lesser of actual perfmenaf the Company and target (or based on targ#td event of a change in con
termination), continued health and welfare bendfitsthe lesser of 12 months or until he obtainslaeement coverage, and outplacer
services up to $20,000. The equity awards grantesuant to the terms of the employment letter @tiand PSUSs) are subject to forfeitur
Mr. Chai-Onns termination of employment except as describedvieln the event of a termination without CausdasrGood Reason oth
than in connection with a change in control, thetivg and exercisability of his options that wotlalve vested during the one year follov
termination will be accelerated. In the event deamination without Cause or for Good Reason ihegittcase within 12 months following
change in control of the Company, or in the event Ghai-Onns employment terminates as a result of his deattisability, the vesting ai
exercisability of his options that would have vestiering the three years following termination vii# accelerated. In addition, in the event
termination without Cause or for
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Good Reason or if Mr. Chai-Omm'employment terminated as a result of his diggibili death, the performance thresholds applicéiblae
PSUs will be assessed through termination and agteoportion of such units will vest upon terminatbased on a fraction, the numeratc
which is the number of days from the date of gtamugh termination, and the denominator of whiehhie number of days from the dati
grant through the sixth anniversary of the datgraht (except that in the event of his disabilitydeath, the numerator used in prorating wi
based on three additional years of vesting). Iretrent of a change in control of the Company inclwtihe PSUs are assumed or substitute:
PSUs will vest upon a qualifying termination asatdmd above, giving effect to one additional yeiwvesting for purposes of performa
measurement and vesting period. In the event bhage in control of the Company in which the PStésrat assumed or substituted, the F
will vest as described above except that the datheochange in control will be treated as the ddtéhe termination of employment, givi
effect to one additional year of vesting for pug@ef performance measurement and vesting periodChai-Onn is required to comply wi
any share ownership requirements adopted by thep@oynprovided that the minimum share ownership irequent shall be $10 millio
Mr. Chai-Onn is subject to a covenant not to sbéanployees during his employment and for a peoiot? months thereafter.

Kellen

The Company has entered into an employment lettdr @r. Kellen dated December 30, 2014. In the ¢wenthe termination ¢
Dr. Kellen’s employment by the Company without Cause (as e@fin the employment letter) or by Dr. Kellen foodal Reason (whic
includes a diminution in responsibility, compensatreduction, or the Comparsymaterial breach of a material provision of thepkrymen
letter), Dr. Kellen would be entitled to a cashesawnce payment equal to the sum of Dr. Kelaarinual base salary and target annual bont
in the event of a termination without Cause or@amod Reason either in contemplation of or withinmié@nths following a change in control
the Company, two times the sum of Dr. Kellen's airhase salary and target annual bonus), agieoannual bonus based on the less
actual achievement against the stated performabjeetives and target (or based on target in theteska change in control terminatic
continued health and welfare benefits for 12 motid outplacement services up to $20,000. Theyequiairds granted pursuant to the te
of the employment letter (PSUs) are subject toeftufe on Dr. Kellers termination of employment except as describeadvhelf Dr. Kellen it
terminated by the Company without Cause or by @iléq for Good Reason or if Dr. Kellen''employment terminated as a result of
disability or as a result of Dr. Kellen’s death,each case following the oiyear anniversary of the grant date, the performahoeshold
applicable to the PSUs will be assessed throughiation and a preata portion of such units will vest upon termioatibased on a fractic
the numerator of which is the number of days fréma tlate of grant through termination, and the deénator of which is 1,095 or 1,8
depending on whether the PSUs vest over three pedige years, respectively, (except that in therg of Dr. Kellens death, the performar
thresholds applicable to the PSUs will be assesedgh termination and a the portion of such uthitg vest upon termination will not be pro.
rated). In the event of a change in control of @mnpany, the performance-based RSUs will be coegéartto timebased RSUs equal to
number of RSUs that would have vested based ownpesice through the change in control. Dr. Keleneiquired to comply with any sh
ownership requirements adopted by the CompanyKe&lten is subject to a covenant not to solicit emygles during his employment and fi
period of 12 months thereafter.

Mirovsky

The Company has entered into an employment letiér of Dr. Mirovsky on April 2, 2012. In the evemf the termination ¢
Dr. Mirovsky's employment by the Company for any reason ottear éhchange in control, Dr. Mirovsky would be datitto such severance
is required per applicable law. In the event of tienination of Dr. Mirovskys employment by the Company within 12 months folfayve
change in control of the Company, Dr. Mirovsky wiblde entitled to the lesser of his then currenebsaary through the period en
March 31, 2015 or an amount equal to 12 monthsi®ftiien current base salary. The equity awardstggapursuant to the terms of
employment letter (options and PSUs) are subjedbti@iture on Dr. Mirovskys termination of employment except as describedvhbelf
Dr. Mirovsky is terminated by the
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Company without Cause or by Dr. Mirovsky for GooealRon in either case within 12 months followindharge in control of the Company
in the event Dr. Mirovsky’s employment terminatesaresult of his death, the vesting and exerdisalbif Dr. Mirovsky's options will b
accelerated. In addition, if Dr. Mirovsky is terrated by the Company without Cause or by Dr. Mirgviek Good Reason or if Dr. Mirovsks’
employment terminated as a result of his disabdityas a result of Dr. Mirovsky’s death, in eackecéollowing the ongrear anniversary of tl
grant date, the performance thresholds applicabtbe PSUs will be assessed through terminationagmsata portion of such units will ve
upon termination based on a fraction, the numerafawhich is the number of days from the date adngrthrough termination, and -
denominator of which is 1,095 (except that in therg of Dr. Mirovskys death, the performance thresholds applicablédoPSUs will b
assessed through termination and a the portionasf anits that vest upon termination will not be-pated). In the event of a change in cor
of the Company, the performance-based RSUs wiltdreverted into timésased RSUs equal to the number of RSUs that woaNe keste
based on performance through the change in cofiroMirovsky is subject to a covenant not to sol@nployees during his employment .
for a period of 12 months thereafter.

Termination/Change-in-Control(1)

Accelerated

Cash Benefits anc Option Accelerated RSL

Severance Perquisites Vesting Vesting

Name ®) ®@) ®E) ®A
J. Michael Pearson 9,000,00((5) — 58,381,95 19,956,97
Howard B. Schillel 7,000,00((6) 43,86 — 8,892,42
Robert R. Ch-Onn 4,200,00(7) 46,97¢ 2,824,94i 6,690,82:
Ari S. Kellen 4,200,00(7) 22,521 — 71,098,62
Pavel Mirovsky 137,50((8) 3,891 366,20 13,153,42

(1) This table includes estimated amounts payatdeiraing each Named Executive Offiseemployment was terminated on Decembe
2014 by us without cause or by the Named Exec@ifficer for good reason within 12 months followiagchange in control. The 2C
Equity Compensation Plan provides for a reductiobenefits paid as a result of a change in coiifttbe acceleration of the vesting ¢
exercisability of any stock awards, together witlyments and other benefits of a participant in28686 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

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

(3) The amounts shown in this column represent theyatodf (i) the number of unvested shares underlyireystock options held by 1
Named Executive Officer at December 31, 2014 whichuld vest pursuant to the terms of the individealployment agreements
award agreements, multiplied by (i) an amount étuéhe share price on December 31, 2014, which $a3.11, less the option pri

(4) The amounts shown in this column represent theymtoof (i) the number of unvested shares subjeBtStJs, matching RSUs and RS
held by the Named Executive Officer, as applicableDecember 31, 2014 which would be acceleratedupnt to the terms of t
individual employment agreements or award agreesnemtltiplied by (ii) the share price on Decembgr 2014, which was $143.1

(5) The amount shown is equal to (A) the lessdxpfwo times the sum of (i) Mr. Pearssrbase salary as of December 31, 2014 and (
target bonus, and (y) 9,000,000, plus (B) the bdrased on actual performance prorated based omuthder of days employed dur
the fiscal year

(6) The amount shown is equal to (A) three times shm of the Named Executive Officel(X) base salary as of December 31, 2014
(y) 2014 target bonus, plus (B) a prorated targeis (based on the number of days employed dumimgcal year)
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(7)
(8)

The amount shown is equal to (A) two times shen of the Named Executive Officer(x) base salary as of December 31, 2014
(y) 2014 target bonus, plus (B) a prorated targeis (based on the number of days employed dunimgcal year)

The amount shown is equal to the lesser offfAMirovsky’s base salary through the period ending March 8152nd (B) an amot
equal to 12 months of Dr. Mirovs’s base salan

Termination/ No Change-in-Control(1)

Benefits anc Accelerated Accelerated RSL
Cash Severanc Option

Perquisites Vesting Vesting
Name ®) ®@ ®E) ®@
J. Michael Pearson 9,000,00((5) — 58,381,95 19,956,97
Howard B. Schillel 5,000,00((6) 43,86 4,845,001 8,892,42i
Robert R. Chi~Onn 4,200,00(6) 46,97¢ 941,64 6,729,46:(9)
Ari S. Kellen 2,550,001(7) 22,52: — 17,173,20(9)

Pavel Mirovsky 137,50((8) 3,891 — 2,255,84.(9)

(1)
(@)
3)

(4)

()

(6)

(7)

(8)
(9)

This table includes estimated amounts payasderaing each Named Executive Offieeemployment were terminated on Decembe
2014 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 outplacemantcss.

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, 2014 whiduld vest pursuant to the terms of the individealployment agreements
award agreements, multiplied by (ii) an amount &tuéhe share price on December 31, 2014, which $1a3.11, less the option prit

The amounts shown in this column represent theymtoof (i) the number of unvested shares subje&tSts, matching RSUs and RS
held by the Named Executive Officer, as applicabtePecember 31, 2014 which would be acceleratedupmt to the terms of t
individual employment agreements or award agreesnemiltiplied by (ii) the share price on Decembgy 2014, which was $143.1

The amount shown is equal to (A) the lessdxpfwo times the sum of (i) Mr. Pearserbbase salary as of December 31, 2014, and (
target bonus, and (y) $9,000,000, plus (B) the bdrmased on actual performance prorated based aruthber of days employed dur
the fiscal year

The amount shown is equal to (A) two times shen of (x) the Named Executive Officerbase salary as of December 31, 2014
(y) 2014 target bonus, plus (B) the lesser of theus based on actual performance or target bonogtpd based on the number of ¢
employed during the fiscal ye:

The amount shown is equal to (A) the sum oftle) Named Executive Officex’base salary on December 31, 2014, and (y) 20gé!
bonus, plus (B) the lesser of the bonus based aralaperformance or target bonus, prorated baseth@mumber of days employ
during the fiscal yea

The amount represents cash severance that Dr. $kiyas entitled to under the applicable I

The amount shown assumes the Named Executive ©OFfaecompleted one year of service for calculatimgacceleration of PSUs t
were granted in 201
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Termination/Death(1)

Accelerated

Benefits anc Option Accelerated RSLU
Cash Severanc Perquisites Vesting Vesting
Name (6] $3)
J. Michael Pearson — — 58,381,95 19,956,97
Howard B. Schillel — — 4,845,001 8,892,42
Robert R. Ch-Onn — — 2,824,941 27,908,74
Ari S. Kellen — — — 71,098,62
Pavel Mirovsky — — 366,20( 13,153,42
(1) This table includes estimated amounts payatderaing each Named Executive Offisce€mployment were terminated on Decembe

(2)

3)

2014 as a result of the Named Executive Of' s death

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, 2014 whichuld vest pursuant to the terms of the individealployment agreements
award agreements, multiplied by (i) an amount étuéhe share price on December 31, 2014, which $a3.11, less the option prir

The amounts shown in this column represent theymtoof (i) the number of unvested shares subjeBt3bJs, matching RSUs and RS
held by the Named Executive Officer, as applicableDecember 31, 2014 which would be acceleratedupnt to the terms of t
individual employment agreements or award agreesnemtltiplied by (ii) the share price on Decembgr 2014, which was $143.1

Termination/ Disability(1)

Benefits anc Accelerated Accelerated RSLU
Cash Severanc Option

Perquisites Vesting Vesting
Name (6] $ 3?2 $)3)
J. Michael Pearson — — 58,381,95 19,956,97
Howard B. Schillel — — 4,845,00! 8,892,42
Robert R. ChiOnn — — 2,824,941 27,428,60(4)
Ari S. Kellen — — — 17,173,20(4)
Pavel Mirovsky — — — 2,255,84.(4)
(1) This table includes estimated amounts payatderaing each Named Executive Offisce€mployment were terminated on Decembe

(2)

(3)

(4)

2014 as a result of the Named Executive Of's disability.

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, 2014 whichuld vest pursuant to the terms of the individealployment agreements
award agreements, multiplied by (i) an amount étuéhe share price on December 31, 2014, which $a3.11, less the option pri

The amounts shown in this column represent theyatoof (i) the number of unvested shares subjeBt3bJs, matching RSUs and RS
held by the Named Executive Officer, as applicableDecember 31, 2014 which would be acceleratedupnt to the terms of t
individual employment agreements or award agreesnemtltiplied by (ii) the share price on Decembgr 2014, which was $143.1

The amount shown assumes the Named Executive Offasecompleted one year of service for purposeslotilating the acceleration
PSUs that were granted in 20:
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DIRECTOR COMPENSATION

Change in
Pension
Value and
Fees Nonqualified
Earned or Non-Equity Deferred
Paid in Stock Option  Incentive Plan Compensation All Other
Cash Awards Awards Compensation Earnings Compensation Total
Name ®) ®) (6] % (6] (6] ®)
Ronald H. Farmer — 461,1542) — — — — 461,15t
Colleen A. Goggin: 62,61« 382,49¢ — — — — 445,11(
Robert A. Ingran 201,54° 382,49¢ — — — — 584,04:
Anders O. Lonne 62,54¢ 382,49t — — — — 445,04:
Theo Mela-Kyriazi 466,15((2) — — — — 466,15(
J. Michael Pearsa — — — — — — —
Robert N. Powe 105,72¢ 382,49t — — — — 488,22!
Norma A. Provenci — 496,70((2) — — — — 496,70(
Howard B. Schille| — — — — — — —
Katharine B. Stevensc 102,50( 382,49t — — — — 484,99t
Jeffrey W. Ubbet 25,00( 237,53! — — — — 262,53!

(1) This column represents the aggregate grant datezdaie computed in accordance with FASB ASC Tofi8 for all DSUs and RSI|
granted in 2014. Fair value is calculated usingctbsing price of our Common Shares on the datganit for purposes of determining
individual grant amounts as described in the naedielow. Assumptions used in the calculationhefse amounts are included in Nott
to our financial statements in our Annual Reporfranm 10K for the fiscal year ended December 31, 2014. fbHewing Directors ha
aggregate outstanding DSUs and/or RSUs at 2014l fisearend: Mr. Farmer (19,655), Ms. Goggins (2,866), Mgram (61,151
Mr. Lonner (2,866), Mr. Melagyriazi (77,672), Mr. Power (7,888), Ms. Provend®4,713), Ms. Stevenson (7,888) and Mr. Ut
(1,634).

(2) Includes restricted share units granted in lieoash for annual Board and Committee retair

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 recommendagjahe Nominating and Corporate Governance Comendtmsiders 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 asNbeinating and Corporate Governa
Committee may deem appropriate in recommendingamployee Director compensation.

Compensation

The annual cash retainers for each ramployee Director is $75,000, payable in quarténstallments. Annual cash retainers for
committee chair of each committee are: $50,000tHer Audit and Risk Committee, $20,000 for the Talend Compensation Committ
$15,000 for the Nominating and Corporate Govern@@mamittee, $15,000 for the Special Independent @ittee and $20,000 for the Final
and Transactions Committee (dissolved on March(85) each payable in quarterly installments. Idit&wh, annual committee meml
retainers are $15,000 for the Audit and Risk Corrasit$12,500 for the Talent and Compensation Coreei$10,000 for the Nominating ¢
Corporate Governance Committee, $10,000 for thei8pmdependent Committee and $12,500 for the ridieaand Transactions Commit
(dissolved on March 8, 2015), each payable in guligrinstallments. On February 20, 2015, the Bagpdroved annual cash retainers for
Sustainability and Environment Subcommittee ch&i$ib,000 and members of $10,000. Directors are msnbursed for their out-gfecke
expenses in attending person meetings. Directors are permitted to eteceteive RSUs in lieu of any of the above casaimets. Any suc
RSUs so elected are deliverable at the end ofeckair's service with the Company.
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In addition to the cash retainers above, on thel thay following each Annual Meeting of Sharehosdexach normployee Director
granted a number of RSUs with a fair market valpeatto $375,000. These annual RSUs vest and &vermddle on the first anniversary of
grant date, unless the Director elects to deferaisse until the Director’s separation.

Each nonemployee Director is expected to hold or controinpany 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 kection or appointment to the Board or,
individuals who were Directors on May 30, 2012 |ater than May 30, 2017.

In addition to the compensation described abowe Director serving as the Lead Independent Direist@ntitled to receive an annual
of $100,000. Also, a Director serving as the NExecutive Chairperson is entitled to receive aruahpayment of $400,000 (payable $220
in RSUs and $180,000 in cash). Mr. Pearson andSkfiller received compensation in 2014 only in ttegpacity as our Chief Execut
Officer and Chief Financial Officer, respectiveBee “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))
G (b) (©)

Equity Compensation Plans
Approved By Shareholde 14,016,39(1)(2) $ 31.5C 17,505,66
Equity Compensation Plans Not
Approved By Shareholde — — —
Total 14,016,39 $ 31.5C 17,505,66

(1) Included in this amount is the maximum number ofm@wn Shares that may be issued under each of this BR8d annual RS
outstanding as of December 31, 2014. Includes Bmsununderlying VPI awards granted prior to therlyr that were converted
Company awards in connection with the Merger. AsDafcember 31, 2014, the weighted average remaioomgractual term «
outstanding options was 5.4 yes

(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) 4,807,855 Common Shares issuablespect of options and (ii) 2,239,566 Common &hassuable in respect of R¢
granted and which remain outstanding under suatisplBhe weighted average exercise price on the7886 Common Shares issuabl
respect of options is $7.1

2014 Omnibus Incentive Plan

The Company’s 2014 Omnibus Incentive Plan (the 22@1an”) was adopted and approved by the Board and the Islidezs of th
Company effective as of May 20, 2014.

Summary of Plan Terms
Shares Qubject to the 2014 Plan

The maximum number of Common Shares that may bedst participants pursuant to awards (all of Whitay be granted as incent
stock options, discussed below) is 18,368,825 dinly 18 million shares, plus the 368,825 sharesutite 2011 Plan reserved but unis:
and not underlying outstanding awards and the numbshares becoming available for reuse after dsvare terminated, forfeited, cancel
exchanged or
surrendered under the 2011 Plan and the 2007 Bllawing the adoption of the 2014 Plan. In deteiimithe
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number of common shares to be reserved for issuander the 2014 Plan, the Companyhanagement and Compensation Comn
evaluated the historic share usage and burn rateruhe 2011 Plan and the existing terms of outtgnawards under the 2011 Plan
discussed in “Historical Annual Plan Usage” below.

The number of Common Shares authorized for gradémuthe 2014 Plan is subject to adjustment, asritbescbelow. In addition, (i) tt
number of Common Shares issuable to insiders ofCbepany, at any time, under all secutigsed compensation arrangements o
Company, cannot exceed 10% of issued and outstgu@bmmon Shares of the Company; (ii) the numb&ahmon Shares issued to insic
of the Company, within any one year period, undlesexuritybased compensation arrangements of the Companyptcaxceed 10% of issu
and outstanding securities, and (iii) the aggregataber of Common Shares that may be granted tdCamgred Employee during a caler
year in the form of options, share appreciatiorhtsg and/or share awards intended to qualifi‘performance-based compensatiaride
Section 162(m) of the Code shall not exceed thebmuraf Shares initially authorized for grant, asatibed above.

If any shares subject to an award are forfeitediceked, exchanged or surrendered, or if an awardinates or expires without
distribution of Common Shares to the participahg shares with respect to the award shall, to xiene of any such forfeiture, cancellati
exchange, surrender, termination or expirationjraba available for awards under the 2014 Plan;dwar, the shares surrendered or with
as payment of either the exercise price of an opfilecluding shares otherwise underlying an awdrd share appreciation right (“SARthai
are retained by the Company to account for thectseprice of the SAR) and/or withholding taxeséspect of an award will no longer
available for awards under the 2014 Plan. The maxinmumber of Common Shares available for awardewutice 2014 Plan shall not
affected by the payment of cash dividends on oundstey awards, the payment of shaenominated awards that must be settled in cas
granting of cash awards, or, in connection withaagaction with another entity, the granting of alseato individuals who previously recei\
awards from the other entity and are receiving deander the 2014 Plan as a result of such transact

Administration of the 2014 Plan

Except as otherwise required by law, the 2014 Rlaadministered by our Compensation Committee HEceixtent required for employ:t
subject to Section 162(m) of the Code, the Compars&ommittee will consist of two or more individls, each of whom, unless otherv
determined by our Board, is an “outside directortomply with the applicable requirements of Smttl62(m) of the Code and Section 1
the U.S. Securities Act of 1934.

The Compensation Committee will determine which kyges, consultants, Directors, members of ourssialice and other individus
are eligible to receive awards under the 2014 Rtamddition, the Compensation Committee will iptet the 2014 Plan and may adopt
administrative rules, regulations, procedures andalines governing the 2014 Plan or any awardstgthunder the 2014 Plan as it deems
appropriate.

Types of Awards

The following types of awards may be made under20®4 Plan. All of the awards described below arejext to the condition
limitations, restrictions, exercise price, vestiagd forfeiture provisions determined by the Compéna Committee, in its sole discreti
subject to such limitations as are provided in2B&4 Plan. In addition, subject to the limitatiggrevided in the 2014 Plan and in accord:
with applicable law, the Compensation Committee raagelerate or defer the vesting or payment of dsyacancel or modify outstand
awards, and waive any conditions or restrictiongased with respect to awards or the Common Shsgaed pursuant to awards.

Non-qualified Stock Options

An award of a nomualified stock option grants a participant théhtitp purchase a certain number of Common Shanmesgla specifie
term in the future, after a vesting period, at aereise price equal to at least
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100% of the Market Price (as defined below) of Gammon Shares on the grant date. The “Market PaE€ommon Shares as of a partic
date shall generally mean the closing price per @omShare on the national securities exchange achwihe Common Shares are princip
traded, for the last preceding date on which tiee a sale of such Common Shares on such exchsulgjedt to certain exceptions set fort
2014 Plan in the event that the Company is no lorigeded on a national securities exchange). Untghsrwise determined by i
Compensation Committee, Directors shall generadtybe eligible to receive options. The term of aoalified stock option may not exce
ten years from the date of grant. The exerciseepmay be paid with cash, Common Shares already awgethe participant, or with t
proceeds from a sale of the shares subject togtiero The Compensation Committee may also prothdé an option may be “net exercised”
meaning that the participant would receive the Comn$hares underlying the options exercised lesh swenber of Common Sha
equivalent in value to the exercise price and vattimg taxes resulting from the exercise of theimp. A nongualified stock option is ¢
option that does not meet the qualifications ofrmentive stock option as described below.

Incentive Sock Options

An incentive stock option is a stock option thatetsethe requirements of Section 422 of the Codéshwinclude an exercise price of
less than 100% of Market Price on the grant dateyra of no more than ten years, and that the ngi® granted from a plan that has
approved by shareholders. Notwithstanding the fareg if granted to a participant who owns shamsesenting more than 10% of the vo
power of all classes of shares of the Companygatent or one of its subsidiaries, an incentivelstuption must have a term of not more 1
five years and have an exercise price which igastl 110% of the Market Price. In addition, if tggregate Market Price of the Comr
Shares (as of the grant date) for which incentigeksoptions are exercisable for the first timeabyarticipant during any calendar year exc
$100,000, such excess will be treated as non-@edbktock options.

Share Appreciation Rights

A share appreciation right entitles the particip@anteceive an amount equal to the difference betwibe Market Price of the Compasy’
Common Shares on the exercise date and the exgriiseof the SAR (which may not be less than 1Qff%he Market Price of a Comm
Share on the grant date), multiplied by the nunadfeshares subject to the SAR. A SAR may be graintesthbstitution for a previously gran
option, and if so, the exercise price of any suéliR $nay not be less than 100% of the Market Pric€a@mmon Shares as determined a
time the option for which it is being substitutedsvgranted. Payment to a participant upon the seeof a SAR may be in cash or Comr
Shares (in which case, the number of Common Sharbe paid will be determined by dividing the ambualculated above by the Mar
Price of a Common Share at the time of paymentjessnotherwise determined by the Compensation CteeniDirectors shall generally |
be eligible to receive SARs.

Restricted Shares

A restricted share award is an award of outstan@iognmon Shares that does not vest until after aifspe period of time, or satisfacti
of other vesting conditions as determined by then@ensation Committee, and which may be forfeitedoifiditions to vesting are not n
Participants generally receive dividend paymentshenshares subject to their award during the nggieriod (unless the awards are subje
performance-vesting criteria) and are also geneedtitled to provide voting instructions with regpto the shares underlying their awards.

Deferred Shares

A deferred share award is an unfunded, unsecureaiipe to deliver Common Shares to the participarthe future, if the participa
satisfies the conditions to vesting, as determimgthe Compensation Committee. Participants dchage voting rights, but generally rece
dividend equivalent payments during the vestinggaesubject to the same vesting conditions as tigedying award.
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Share Units

A share unit is an award denominated in Common e3htitat may be settled either in shares or cadfiectuto terms and conditic
determined by the Compensation Committee. Partitgpgenerally receive dividend equivalent paymelitsng the vesting period subjec
the same vesting conditions as the underlying award

Share Payment

Subject to limits in the 2014 Plan, the Compensa@@mmittee may issue unrestricted Common Shalese ar in tandem with oth
awards, in such amounts and subject to such temchs@nditions as the Compensation Committee detesniA share payment may be gra
as, or in payment of, a bonus (including, withdunitation, any compensation that is intended tdlifuas performancdsased compensation
purposes of Section 162(m) of the Code), or to ipleincentives or recognize special achievement®otributions.

Cash Awards

The Compensation Committee may issue awards thgiaable in cash, as deemed by the Compensatiom@ee to be consistent w
the purposes of the 2014 Plan. These cash awattidevsubject to the terms, conditions, restricticand limitations determined by
Compensation Committee from time to time. The paynoé cash awards may be subject to the achieveofesgecified performance criter
The 2014 Plan provides that the maximum amountas#si award that may be granted during any anrarédnmance period to any emplo
subject to Section 162(m) of the Code may not eck@i€,000,000.

Performance Criteria

Awards granted under the 2014 Plan may be sulgespécified performance criteria. Performance Gatare based on the Company’
attainment of performance measures gstablished by the Compensation Committee, indte discretion, based on one or more of
following:

* revenues, income before taxes and extraordinangsitenet income, operating income, earnings befoceme tax, earnings beft
interest, taxes, depreciation and amortizatiory €iasv or a combination of any or all of the forégp;

« aftel-tax or pr-tax profits including, without limitation, thoset@butable to continuing and/or other operatic

* the level of the Company’s bank debt or other ltarga or shorterm public or private debt or other similar fina@i®bligations of th
Company either in absolute terms or as it relatesprofitability ratio including operating incorne EBITA,;

* return on capital employed, return on assets,tarmeon invested capite

 aftertax or pretax return on sharehold’ equity;

e economic value added targets based on a cashélmmnron investment formul

» the market price of the Common Shal

» the market capitalization or enterprise value ef@ompany, either in amount or relative to induptgrs
 the value of an investment in the Common Sharasasg the reinvestment of dividenc

» the achievement of operating margin targets orratfeasures of improving profitabilit

« the filing of one or more new drug application($Y[DA”) or one or more new drug submission(s) (“ND®r the approval of one
more NDA(s) or one or more NDS(s) by the U.S. Fand Drug Administration or the Canadian TherapeBtimducts Directorate,
applicable;
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 the achievement of, or progress toward, a launanefor more new drug(s
 the achievement of research and development miles]

» the achievement of other strategic milestones dioly without limitation, the achievement of spaci#ynergy capture and cost savi
realization relating to integrations and the susftésreation or execution of a restructuring plana specific business or functic

 the successful completion of clinical trial phas

* licensing or acquiring new products or productfplahs;

 acquisition or divestiture of products or busint

 the entering into new, or exiting from existingpgeaphic markets or industry segments

 the attainment of a certain level of, reductionafpther specified objectives with regard to lingtthe level in or increase in, all c
portion of controllable expenses or costs or othxgrenses or cosl

For purposes of the first item above, “extraordiniéems” includes all items of gain, loss or expense forfibeal year determined to
extraordinary or unusual in nature or infrequenbaturrence or related to a corporate transactestructuring, or related to a chang:
accounting principles. Each financial metric abavay be on a business unit, geographic segment,cmtapany, or peshare basis, and ol
GAAP or non-GAAP adjusted basis.

The performance criteria may be based upon thénatémt of specified levels of performance under onemore of the measul
described above relative to the performance ofrathéties. To the extent permitted under Sectié®(fn) of the Code or to the extent tha
award is not intended to qualify as “performancedahcompensationiinder Section 162(m) of the Code, the Compens&@mmmittee, in it
sole discretion, may designate additional busiroeiisria on which the performance criteria may lzesdd or adjust, modify or amend
previously mentioned business criteria, includingtake into account actions approved by the Board committee thereof that affect
achievement of the original performance criteria:f@rmance criteria may include a threshold le¥gderformance below which no award \
be earned, a level of performance at which theetaaghount of an award will be earned and a levgdesformance at which the maxim
amount of the award will be earned. To the extesrimitted under Section 162(m) of the Code, the Gamption Committee shall me
appropriate equitable adjustments to the performamiteria in recognition of unusual or negcurring events affecting us or our finan
statements, in response to changes in applicabvkedaregulations, including changes in generadlyepted accounting principles, or to acc
for items of gain, loss or expense determined texieordinary or unusual in nature or infrequendccurrence or related to the disposal
segment of a business or related to a change ouating principles, as applicable.

Deferrals

The Compensation Committee may postpone the ereotiawards, or the issuance or delivery of sharesish pursuant to any award
such periods and upon such terms and conditiotlsea€ompensation Committee determines. In addition,Compensation Committee n
determine that all or a portion of a payment taadipipant, whether in cash and/or shares, wildb&rred in order to prevent the Compan
any subsidiary from being denied a U.S. federabmme tax deduction with respect to an award graanteter the 2014 Plan. Notwithstand
this authority, the Compensation Committee will postpone the exercise or delivery of shares dr pagable in respect of awards constitL
deferred compensation under Section 409A of theeCaedhere such postponement will cause the impaositib additional taxes unc
Section 409A of the Code. Section 409A of the Cpdwvides rules that govern the manner in which cemsption of various types may
deferred and imposes taxes upon compensationstiraproperly deferred or accelerated.

Blackout Periods

The 2014 Plan provides that (i) if the expiratidrttee term of options or SARs awarded under thed2Bthn occurs during a period self:
imposed by the Company during which a participamrbhibited from trading

73



Table of Contents

in the Company’s securities (a “Blackout Periostich term will be extended until the tenth busirdess after the end of such Blackout Per
and (ii) if share units are to be delivered durgnBlackout Period, the shares subject to such shéte will be delivered as soon as practic
after the end of such Blackout Period.

Dividends and Dividends Equivalents

The Compensatio@ommittee may provide that share awards shall daidends or dividend equivalents, as applicahldjext to suc
terms, conditions, restrictions and limitationgtees Compensation Committee may establish.

Adjustments

The 2014 Plan provides that the Compensation Caieenitill make appropriate equitable adjustmenthi#omaximum number of sha
available for issuance under the 2014 Plan and tithis stated in the 2014 Plan, the number ofasf@overed by outstanding awards, an
exercise prices and performance measures applitabbdeitstanding awards. These changes will be nadeflect changes in our cap
structure (including a change in the number of Cami8hares outstanding) on account of any shardetidi, share split, reverse share sp
any similar equity restructuring, or any combinatir exchange of equity securities, merger, codatbn, recapitalization, reorganizatior
similar event, or to the extent necessary to preten enlargement or diminution of participantigihts by reason of any such transactio
event or any extraordinary dividend, divestitureotiner distribution (other than ordinary cash dérids) of assets to shareholders. T
adjustments will be made only to the extent thayfaon to the requirements of applicable provisiohthe Code and other applicable laws
regulations. The Compensation Committee, in itsrdison, may decline to adjust an award if it deli@es that the adjustment would viol
applicable law or result in adverse tax consequeteéhe participant or to the Company. Adjustmeigiscribed in this paragraph are subje
any applicable regulatory approvals.

Terminations

Unless the applicable award agreement provideswibe or the Compensation Committee determinesnatbe, vesting with respect
an award will cease upon termination of a particffemployment or service with the Company, and wedeawards shall be forfeited uj
such termination. In the case of termination farseg vested awards shall also be forfeited.

Change of Control

The 2014 Plan will provide that, unless otherwiseferth in a participant’ award agreement or employment agreement, alldswba
are assumed or substituted in connection with an@&af Control transaction (as defined below) Ww#tome fully vested, exercisable and
of restrictions, and any performance conditionsttoyse awards will be deemed to be achieved if #réigipants employment or service
terminated by the Company without “causa$ [defined in the 2014 Plan) within 12 months felltg the Change of Control. In addition,
2014 Plan provides that, unless otherwise set forth participant award agreement, all awards that are not assumedbstituted i
connection with the Change of Control transactidlhvecome fully vested, exercisable and free atnietions and any performance conditi
on those awards will be deemed to be achieved iratedg upon the occurrence of the Change of Coritamisaction.

In addition, in the event of a Change of Contrangaction, the Compensation Committee may, inigsretion, (i) provide that ea
option and each SAR which may, by its terms, ordyskttled in shares, will, immediately upon theunmnce of a Change in Control,
deemed to have been exercised on a “net exerbiasis, and (ii) may, in its discretion, except asuld otherwise result in adverse
consequences under Section 409A of the Code, mdkiat each award, other than options and SARsiwithediately upon the occurrence
the Change of Control, be cancelled in exchange festlyment in an amount equal to the excess afdhsideration paid per Common Shar
the Change of Control over the purchase pricenyf) ger Common Share subject to the award, mudtipby the number of Common Sh
subject to the award.
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Assignability
Except in specific circumstances described in ®®42Plan, awards granted under the 2014 Plan miglgensold, pledged, hypotheca
assigned, margined or otherwise transferred inmaagner other than by will or the laws of descemt distribution, unless and until the sh:

underlying such award have been issued, and dtiatisns applicable to such shares have lapsethwe been waived by the Compense
Committee.

Amendment and Termination

The 2014 Plan and any award may be amended, siespenderminated at any time by the Board, provitted no amendment will |
made without shareholder approval if such sharei@gproval is required in order to comply with kgable law or the rules of the NYSE,
rules of the Toronto Stock Exchange (“TSX8),any other securities exchange on which the Com8iwres are traded or quoted. For insti
the Board may, without shareholder approval bujestlio applicable law and the provisions of thd2®lan, (i) amend the vesting provisi
of an award or of the 2014 Plan, (ii) amend thenpayt provisions of an award, (iii) cancel or moddytstanding awards, (iv) waive ¢
restrictions imposed with respect to awards orGbenmon Shares issued pursuant to awards or ofhé Plan, (v) amend the provision:
the 2014 Plan in order to ensure its compliancd \&jiplicable securities and tax law as well asTtBX and NYSE rules, (vi) make a
amendment of a clerical nature as well as any ament clarifying any provision of the 2014 Plan,i\wake any adjustment as descri
above under the heading “Adjustmen@id (viii) suspend or terminate the 2014 Plan. pkes may be required to comply with applicable
law, no termination, suspension or amendment oR2the4 Plan may adversely affect the right of angtigigant with respect to a previou
granted award without the participant’s written semnt.

The Company will obtain shareholder approval fors@bject to the Compensation Commitieeaght to make equitable adjustment
mentioned above, a reduction in the exercise gricpurchase price of an award (or the cancellatioth regrant of an award resulting ir
lower exercise price or purchase price); (ii) tkeeasion of the original term of an option over theximum period of 10 years described ab
except if such term occurs during a Blackout Pededdescribed above; (iii) any amendment to renwvi® exceed the participation lirr
described in the 2014 Plan; (iv) an increase tarthgimum number of Common Shares issuable unde2Ghé Plan (other than adjustment
accordance with the 2014 Plan); (v) amendmentsg@imendment and termination section of the 2044 &her than amendments of a cle
nature; and (vi) any amendment that permits Awéodse transferable or assignable other than fomabestate settlement purposes or for ¢
purposes not involving the receipt of monetary @erstion.

2011 Omnibus Incentive Plan Summary

The Company’s 2011 Omnibus Incentive Plan (the 12@1an”) was adopted and approved by the Board and the Islidezs of th
Company effective as of May 16, 2011. The Compaased granting new awards under the 2011 Planthpaspproval of the 2014 Omnit
Incentive Plan in 2014.

Awards Under The Plan

Awards under the 2011 Plan may be granted as apfiocluding both incentive stock options and nalified stock 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. However, no SARsferred shares have been granted under the 28a1/Rvards may be granted singly
combination or in tandem as determined by the Taad Compensation Committee, in its sole discnetfomaximum of 4,043,011 Comm
Shares (1.21% of the issued and outstanding Confhanes as of March 20, 2015) may be issued pursaahe exercise of options or
connection with the vesting of share awards unuetérms of the 2011 Plan.
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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.

Participation Limits

Subject to adjustments made to reflect a changkerCompanys capital structure, including as a result of alstdividend, stock spli
reverse consolidation, recapitalization, reorgaiopaor divestiture or other similar event (“capittructure adjustments”the aggrega
number of Common Shares that may be granted td@wered employeetiuring a calendar year in the form of options, SA&w/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 ares rahd regulations thereunder) shall not excee@000 shares (computed basel
maximum performance).

Furthermore, (i) the number of Common Shares ideuabpersons who are reporting insiders (as défineNational Instrument 5504
— Insider Reporting Reguirements and Exemptions of the Canadian Securities Administrators), at dimye, under all securitiase:
compensation arrangements of the Company, canmueedx10% of issued and outstanding Common Shar#éseo€ompany; and (ii) tl
number of Common Shares issued to such insidethjréiny one year period, under all seculifsed compensation arrangements o
Company, cannot exceed 10% of its issued and owlistg securities.

Expiration of Options and SARs

Generally options and SARs are granted for a tegtarchined by the Talent and Compensation Comniitieeot to exceed 10 years (
“Original Term”). For options granted as incentive stock optionsetdain participants, the Original Term shall notead five years. If tt
Original Term of an option and SAR held by a pé@pant 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 arld BAot less than 100% of the closing price of@menmon Shares on the trading
immediately preceding the date of grant.

Vesting

Awards under the 2011 Plan are subject to suchingeptovisions as the Talent and Compensation Cdi@enmay determine. Optic
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 providegshare awards earn dividends or dividend eqeiiwalin the form of addition
share awards, subject to such terms, conditiosfrjeons and limitations as it may establish frome 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 beatisied. Generally, holders of share units recalixédend equivalents which are subjec
vesting in line with the underlying award to whittey relate
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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 &tays the participans termination (but in no event beyond the Origihiatm). Any options ¢
share units that are unvested and do not vesteotethination date are cancelled and forfeited.

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, awher of the holdes share units will vest on such termination equaht 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 termamati

In the event that the optionholde®mployment is terminated by the Company for cguiee 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 shaitswhall terminate as of the date of terminatibthe employment.

Nontransferability

Awards granted under the 2011 Plan, and duringpanipd of restriction on transferability, Commona8s issued in connection with
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 discretgrmit (on such terms, conditions and limitati@ssit 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 2011 Plan and any award may be amended, siependerminated at any time by the Board, provitted no amendment shall
made without shareholder approval if such sharetagproval is required in order to comply with igable law or the rules of the NYSE,
rules of the TSX, or any other securities exchamyevhich the Common Shares are traded or quotedethe 2011 Plan, the Company <
obtain shareholder approval for: (i) a reductiornthia exercise price or purchase price of an awardhge cancellation and grant of an awal
resulting in a lower exercise price or purchasegq)riexcept where the reduction is made to refledtance in the Compasytapital structur
including as a result of a capital structure adjgstt; (ii) the extension of the Original Term of @ption; (iii) any amendment to remove o
exceed the participation limits described abowe; dh increase to the maximum number of Commoneshiasuable under the 2011 Plan (c
than adjustments made to reflect a change in thep@ays capital structure, including as a result of aitefstructure adjustmen
(v) amendments to the amendment provision of tHel Zlan other than amendments of a clerical naamé;(vi) any amendment that perr
awards to be transferable or assignable other thiamormal estate settlement purposes or for ofheposes not involving the receipt
monetary consideration.

Without shareholder approval, the Board has thereli|on to make certain amendments to the 2011, Raluding: (i) amend the vesti
provisions of an award, (ii) amend the payment jgions of an award, (iii) cancel or modify outstamgdawards, (iv) waive any restrictic
imposed with respect to awards or the
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Common Shares issued pursuant to awards, (v) nrakedments to the 2011 Plan to ensure compliandeapiplicable securities and tax
as well as the TSX and NYSE rules, (vi) make anym#ment of a clerical nature as well as any amentiarifying any provision of tt
2011 Plan, (vii) make any adjustment to reflecharge in the Company'capital structure, including as a result of dtructure adjustmen
and (viii) suspend or terminate the 2011 Plan.

Except for adjustments to awards made in conneetitiha change of control of the Company, no teation, suspension or amendrr
of the 2011 Plan or any award shall adversely affex right of any participant with respect to award theretofore granted, as determine
the Talent and Compensation Committee, without @acticipant’s written consent.

No amendments were made to the 2011 Plan in 2014.

2007 Equity Compensation Plan

The Company’s 2007 Equity Compensation Plan (tf@72Plan”)was adopted and approved by the Board and thelsiidess of th
Company effective as of May 16, 2007. The Compaased granting new awards under the 2007 Plan thpaapproval of the 2011 Omnit
Incentive Plan in 2011.

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

Eligibility
Persons eligible to receive awards are employedsDanectors, 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 Shaaamay be issued from treasury under the Plaoh; a

(f) the maximum number of Common Shares issuabtespect of RSUs, that are subject to performane¢sgduring any calenc
year, to any one participant, shall be 300,000 Com@hares (subject to any decrease pursuant tetamjaots made in connection wit
change in the Company’s capital
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structure, or an amalgamation, combination, memgeother reorganization involving the Company); yided, however, that if tt
performance period is less than three consecuisealfyears, such maximum number of Common Shdregeashall be determined
multiplying 300,000 by a fraction, the numeratomnvdfich is the number of days in the performanceéogeand denominator of which
1095.

Expiration of Options

The 2007 Plan provides for a maximum option terrd gkars. Options currently outstanding under ®@72Plan generally expire on
fifth anniversary of the date of grant. Howeverthié term of an option expires during a Companghkaat period applicable to the particip
which prohibits the participant from trading in Cpamy securities, the term of such option shall xereded 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 ageeteading 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 peabthree or four years following the date of grdRéstricted 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 wiitle 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 atddte 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 reecesable at the date of death or disability @& donsultant or termination of the consul
relationship expire on the earlier of (a) the araiterm 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 cormsls consulting arrangement is terminz
for the consultang breach of the consulting arrangement, any optiaid by the option holder, whether or not exetdisat 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 asdméd by the Board, including the right for thedBd to accelerate the vesting of opti
provided that the Board may not authorize the égeraf 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 tBempany or one of its affiliates for breach of tomsulting arrangement, then any RSUs
are unvested
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on the date of such termination or resignation Wwél forfeited and cancelled on the termination .détbere the RSU holdes’employmer
terminates due to death, disability or retiremearteamination without cause, or a consultant RSWéits consulting arrangement is terming
by the Company or one of its affiliates other tlz@na result of a breach, then a pro rata porticthetholders RSUs will vest, based on
number of days of active service from the granedatthe date of death, disability, retirementesmination compared to the number of ¢
from the grant date to the vesting date, and thmaneder are cancelled.

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); giior to any vesting of RSUs,
RSUs held by the RSU holder will terminate and aecelled; 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 tpalized 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 folegtst 10 consecutive years,
Plan provides that, provided that the sum of thiddrts age and the years of service with the Companigs @ffiliate, 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 immediatedgt (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, withoutdbesent of any participant, take such steps aseressary 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 resultingpiih 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, wdretioluntary, involuntary, by operation of law dherwise, vests any interest or ri
in any assignee or transferee and immediately @pgnassignment 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 papant’s immediate family members.

Amendment and Termination

The Board may, without notice, at any time or frime to time for any purpose whatsoever, amendyenud, 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 le
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 shareholder
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approval for any amendment (i) to increase the rermb Common Shares reserved for issuance und&0ié Plan; (ii) that would reduce
exercise price of an option (including a cancediatand reissue of an option constituting a redactibthe exercise price); (iii) to extend
term of an outstanding option beyond the originaltyheduled expiry date for that option; (iv) to #iible participants under the 2007 F
that would permit the introduction or reintroductiof nonemployee directors to participate under the 20Gh Rin a discretionary bas
(v) that would alter the transferability or assiility of options or RSUs; and (vi) to provide fother types of compensation through ec
issuance, in each case unless the change restisaft adjustment made in connection with a chamglee Company capital structure, or
amalgamation, combination, merger or other reomgitin involving the Company.

Without shareholder approval, the Board has therelion to make certain amendments to the 2007, Rlatluding: (i) amend the vesti
provisions of an award, (ii) amend the payment jgions of an award, (iii) cancel or modify outstamgdawards, (iv) waive any restrictic
imposed with respect to awards or the Common Shssasd pursuant to awards, (v) make amendmenietd007 Plan to ensure complia
with applicable securities and tax law as well las 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 changetie 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 connegtitma 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 @acticipant’s written consent.

No amendments were made to the 2007 Plan in 2014.

Option and RSU Plans

As of March 20, 2015, 7,706,212 Common Shares (2B#e issued and outstanding Common Shares) éaa issued upon the exer
of options granted under the 2003 Plan and 165J)@88 than 1% of the issued and outstanding Comnfainamnes) had been issued in conne:
with the vesting of RSUs granted under the 20031.P¥s of March 20, 2015, a total of 4,834,520 ComnShares (1.44% of the issued
outstanding Common Shares) remained reserved doaice under the 2003 Plan, representing (i) 4786Common Shares (1.43% of
issued and outstanding Common Shares) issuablespect of options and (ii) 57,742 (less than 1%hefissued and outstanding Comt
Shares) issuable in respect of RSUs granted anthwbimain outstanding under such plan.

As of March 20, 2015, 64,827 (less than 1% of fsaiéd and outstanding Common Shares) had beeid ispoa the exercise of optic
granted under the 2006 Plan and 2,704,883 (lesslt%aof the issued and outstanding Common Shasespéen issued in connection with
vesting of RSUs granted under the 2006 Plan. ASlafch 20, 2015, a total of 2,191,093 Common Shéless than 1% of the issued
outstanding Common Shares) remained reserveddoase under the 2006 Plan, representing (i) 9C268mon Shares (less than 1% of
issued and outstanding Common Shares) issuablspect of options and (ii) 2,181,824 (less thanof%e issued and outstanding Comi
Shares) issuable in respect of RSUs granted ancthwbimain outstanding under such plan.

As of March 20, 2015, 4,082,259 Common Shares .22 the issued and outstanding Common Shares)bbkad issued upon t
exercise of options granted under the 2007 Plan35d3,846 (1.07% of the issued and outstanding @@mShares) had been issue
connection with the vesting of RSUs granted unkder2007 Plan. As of March 20, 2015, a total of @87,Common Shares (less than 1% o
issued and outstanding Common Shares) remainedveéstor issuance under the 2007 Plan, represefifiri&22,708 Common Shares (|
than 1% of the issued and outstanding Common Shiasmble in respect of options and (ii) 508,388
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than 1% of the issued and outstanding Common Shiaggble in respect of RSUs granted and whiclamemutstanding under such plan.
Company ceased granting new awards under the 2@067pon the approval of the 2011 Plan in 2011.

As of March 20, 2015, 282,058 Common Shares (less 1% of the issued and outstanding Common Shhasspeen issued upon
exercise of options granted under the 2011 Planlg8®l,510 (less than 1% of the issued and outstgri@ommon Shares) had been issut
connection with the vesting of RSUs granted unter2011 Plan. As of March 20, 2015, a total of 3,041 Common Shares (1.21% of
issued and outstanding Common Shares) remained/egstor issuance under the 2011 Plan, represe(i)ir2g119,350 Common Shares (|
than 1% of the issued and outstanding Common Sh&®sable in respect of options and (ii) 1,923,§&ks than 1% of the issued .
outstanding Common Shares) issuable in respecBtfsRyranted and which remain outstanding under plach The Company ceased gran
new awards under the 2011 Plan upon the approwhkd?014 Plan in 2014.

As of March 20, 2015, 0 Common Shares (0% of tsedd and outstanding Common Shares) had been isgpaedthe exercise
options granted under the 2014 Plan and 20 (less1P6 of the issued and outstanding Common Shhaekpeen issued in connection with
vesting of RSUs granted under the 2014 Plan. Adarth 20, 2015, a total of 4,086,800 Common Shér&2% of the issued and outstanc
Common Shares) remained reserved for issuance thel@014 Plan, representing (i) 249,666 Commoneshi@gess than 1% of the issued
outstanding Common Shares) issuable in respeqitafrs and (i) 3,837,134 (1.15% of the issued amstanding Common Shares) issuab
respect of RSUs granted and which remain outstgnaliider such plan.

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 Satement 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 indemeidDirectors, is delegated by the Board to morther integrity of our financi
statements, the auditors’ qualifications and indejgace, the performance of the auditors and owrnat 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. Pricewaterhousers LLP, our auditors for fiscal year ended Dawer 31, 2014, had the responsibility
expressing an opinion as to whether the auditeahfiral statements have been prepared in accordeititegenerally accepted account
principles in the United States in all materialp®sts and on the effectiveness of our internalrotsbver financial reporting.

The Audit and Risk Committee met with managemenxt the auditors to review and discuss the auditeahfiial statements for the y
ended December 31, 2014, as well as managesnassessment of the effectiveness of our intematrals over financial reporting and
auditor’s assessment of our internal controls over findme@orting. The auditors, as well as the intemaditors, 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 audisocommunications with the Audit and R
Committee concerning independence and has discugiethe auditor the audit@’independence. Additionally, the committee disedssitt
the auditors the matters required by Auditing SéaddNo. 16, “Communications with Audit Committegs5ued by the Public Compe
Accounting Oversight Board.
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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 yaded December 31, 2014, 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 the &@sdvhich set out the Boasdexpectations for the conduct of our Directorficefs
and employees in their dealings on behalf of then@any. Our conflict of interest policy is set forthour Standards of Business Conduct
requires that Directors, officers and employeeddagiiuations in which they have a potential ormattconflict of interest with the Compa
Directors, officers or employees involved in anythé types of relationships described in our conftf interest policy are required
immediately and fully disclose the relevant circtamges to their immediate supervisors, in the cdg#ficers or employees, or to the At
and Risk Committee, in the case of Directors. Thalifand Risk Committee reviews transactions omppsed transactions in which
executive officer has an interest that conflictshwthe Companyg interests and makes recommendations to the Begatding any su
transaction. The Audit and Risk Committee also cotslsuch reviews in cases where the conflict,obengial conflict, involves a member
the Board. Our conflict of interest policy stathattthe following are types of outside activitibattcan create conflicts:

» Ownership by a Director or employee or any memif¢ghe Director’s or employes’family of a substantial interest in any concéat
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 individualisiness or organization which currently (or ptitdly) has a competitive
business relationship with the Company where sudfivity is likely to decrease the impartiality, jgichent, effectiveness
productivity expected from an employt

» Performance by a Director or employee or a memibehe 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 orably expected to conflict with the normal dutiéshe Director or employe:

Since January 1, 2014, the Company was involveatearfollowing relatedparty transactions each of which has been approwedtifiec
by the Audit and Risk Committee:

J. Michael Pearson’s brotherdiaw, Robert Brabandt, Director of Corporate Promegrt/ Real Estate, has been employed b
Company since September 2010. In 2014, Mr. Brabeaudtived $298,986 which included his salary, beawsnd life insurance.

Brian M. Stolz’s father, Richard Stolz, is a Direcbf Hudson Global, Inc (“Hudson”). Hudson seraassthe Company’ recruiting firn
and earns monthly fees plus placement fees for@mpk hired into the Company. In 2014, Hudson veckfees in the amount of $1,827,:
Richard Stolz has no direct interest in the revegrreerated by this relationship.
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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 periodeshéndous growth and transformation. Please reféiEkecutive Compensation—
Compensation Discussion and Analysis — Executiveni@ary” for an overview of the compensation of thempanys 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 Discussioth 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 con&hassholders endorsed the design
administration of our executive compensation prograas evidenced by a vote of approval at our 2018 2014 annual meetings
shareholders of 97.3% and 98.2%, respectively.

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@tlzat PwC be put before the shareholders at thetikly for appointment as ¢
auditors to serve until the close of the 2016 AhMdeeting of Shareholders. The Board has acceptddeadorsed this recommendation.

The report of PwC on the consolidated financialesteents of the Company for the fiscal year endeceber 31, 2014 did not cont
any adverse opinion or disclaimer of opinion, nasvit qualified or modified as to uncertainty, dwsiope or accounting principles. During
year ended December 31, 2014 and in the subseiuent period through the date hereof, (i) theerevno disagreements with PwC on
matter of accounting principles or practices, ficiahstatement disclosure or auditing scope orgaace, which disagreements, if not reso
to PwC's satisfaction, would have caused PwC to makeaeferto the subject matter of the disagreementmmection with this report, a
(i) there were no reportable events of the typecdbed in Item 304(a)(1)(v) of Regulation S-K.

Under the BCBCA, at each annual meeting of shadehs) shareholders of a corporation appoint, byaprity of votes cast in respect
that proposal, an auditor to hold office until tlese of the next Annual Meeting. Notwithstandihg foregoing, if an auditor is not appoir
at a meeting of shareholders, the incumbent auditatinues in office until a successor is appointedC currently serves as auditor of
Company and, therefore, shall continue to sertb@€ompany’s auditor in the event that this prap@snot adopted by the shareholders.

Representatives of PwC will be present at the Mgetind will have an opportunity to make a stateniemtesired. Further, tt
representatives will be available to respond ta@ppate shareholder questions directed to himeor h

A simple majority of votes cast at the Meeting, tiee in person, or by proxy or otherwise, will keuired to appoint PwC. You
either vote “For” the appointment of PwC or “WitHbbyour vote with respect to such appointmenydfi vote “For"the appointment of Pw
your Common Shares will be voted accordingly. lfselect*Withhold” with respect to the appointment of PwC, your votiié not be counte
as a vote cast for the purposes of appointing PwC.

As a shareholder of the Company, you are invitedote with respect to the appointment of PwC asatiditors for the Company to h
office until the close of the 2016 Annual MeetinfjShareholders and to authorize the Board to fix dluditors’remuneration through t
following resolution:

Resolved that the shareholders hereby appoint PwCsaauditors for the Company to hold office until theclose of the 201
Annual Meeting of Shareholders and the Board of Diectors of the Company is hereby authorized to fix e auditors’
remuneration.

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

For fiscal years ended December 31, 2013 and Dezme&ih 2014, PwC was our appointed auditor. Praicfuditor fee includes fe
paid to PwC and affiliated PwC network firms thraufe world. The table below summarizes the feggréssed in thousands of U.S. doll
paid by the Company and its consolidated subsa&tigd PwC during 2013 and 2014.

2013 2014
Audit Fees 13,43: 76 $12,56¢ T71%
Audit-Related Fees(] 733 4 114 1%
Tax Fees(2 3,41 19 3,56¢ 22%
All Other Fees 104 1 8 *
Total 17,68: 10C%  $16,25! 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 renderezubyuditors for tax compliance and tax consultsgociated with international tran:
prices.

Audit Fees

The aggregate fees billed for professional servieedered by PwC for the fiscal years ended Dece®he2013 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 mateni@spects, or services that are normally providedPtWC in connection with statutory &
regulatory filings or engagements in 2013 and 2@dste approximately $13.4 million and $12.6 millisaspectively.

Audit-Related Fees

The Audit and Risk Committee believes that the mion of the noraudit services referenced above is compatible wigtintaining
PwC'’s independence.

Audit-related services are generally related to audifsahcial statements prepared for the purposdébeotompleted disposal of cert
foreign entities, employee benefit plan audits assignments relating to due diligence investigatiamd procedures.

The aggregate fees billed for auditated services rendered by PwC during the figeat ended December 31, 2013 that are reasc
related to the performance of the audit or revidwhe Company’s financial statements and are noluded in “Audit Fees"above wer
approximately $0.7 million. The aggregate feesehilby PwC during the fiscal year ended DecembeRB14 for these audielated service
were approximately $0.1 million.

Tax Fees

Tax services are professional services renderesubyauditors for tax compliance, tax advice andttarsfer pricing advisory servic
The aggregate fees billed for tax services rendese®wC during the fiscal years ended Decembe2813 and December 31, 2014 w
approximately $3.4 million and $3.6 million, respeely.
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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, 2013 and DeceniheP@14. PwC did not provide any financial inforioat systems design
implementation services to the Company during 2812014.

All fees described above were either approved leyAbdit 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-Audit Services

The Audit and Risk Committee chooses and appotht®igh nomination to the Company’s shareholddre) Gompanys auditors t
audit our financial statements. The Audit and Rkmmittee pre-approves naudit services that may be provided to the Company it:
subsidiaries by its auditors. The Audit and Riskm@dttee is not permitted to approve any engageméribhe 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.

OTHER

SHAREHOLDER PROPOSALS AND DIRECTOR NOMINATIONS
FOR THE 2016 ANNUAL MEETING OF SHAREHOLDERS

A shareholder who is entitled to vote at the 201thdal Meeting of Shareholders may raise a proposalonsideration at such Anni
Meeting. We will consider such proposal for inctrsin the proxy materials for the 2016 Annual Megtof Shareholders only if our Corpor
Secretary receives such proposal (at 2150 SaintaElBlvd. West, Laval, Quebec, H7L 4A8, Canadabgrfacsimile 514-7446272)
(i) submitted pursuant to Rule 14a-8 (“Rule 14a-@8"the General Rules and Regulations promulgatetbiuthe Exchange Act, on or bef
December 10, 2015, or (ii) submitted pursuant td BaDivision 7 of the BCBCA on or before Februd®§, 2016. The use of certified m
return receipt, is advised. In addition, in therdviie Company does not receive a shareholder pabfy February 23, 2016, the proxy tc
solicited by the Board for the 2016 Annual MeetofgShareholders will confer discretionary authooty the holders of the proxy to vote
shares if the proposal is presented at the 201@&vieeting of Shareholders without any discussibthe proposal in the proxy materials
that meeting.

If the date of the 2016 Annual Meeting of Sharebddds advanced or delayed more than 30 days frendate of the Annual Meetit
shareholder proposals intended to be included enpiloxy statement for the 2016 Annual Meeting o&r8holders must be received by
within a reasonable time before we begin to prird eail the proxy statement, or provide a noticgda with respect to accessing such p
statement over the Internet, for the 2016 Annuagtihg of Shareholders.

The Companys articles provide that shareholders seeking toimat@ candidates for election as directors mustigeotimely notice i
writing to the Company’s secretary by personalvdgli or facsimile transmission at the number sh@nnthe Company issuer profile ¢
SEDAR at_www.sedar.com The purpose of this advance notice requiremenb:igi) inform the Company of nominees for elentiat ¢
shareholder meeting proposed by a shareholdeciuftly in advance of such meeting; (ii) provideapportunity to inform all shareholders
any potential proxy contest and proposed directoninees sufficiently in advance of the meeting; éiidenable the Board to make inforn
recommendations or present alternatives to shatefml

To be timely, a shareholderhotice must be received by the Company: (i) endhse of an annual general meeting, not laterttiteanlos
of business on the 50th day before the meeting ataté the first public announcement of the dateswuch meeting is less than 60 days pric
the meeting date, the close of business on
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the 10th day following the day on which public annocement of the date of such annual general meetisgfirst made by the Company; .
(i) in the case of a special meeting called fa purpose of electing directors, not later thandbsee of business on the 15th day following
day on which public announcement of the date okfiexial meeting is first made by the Company. ditieles also prescribe the proper wri
form for a shareholdes’notice as well as additional requirements in eotion with nominations. Shareholders who faile¢amply with th
advance notice requirements would not be entitettdke nominations for directors at the annual geree special meeting of shareholders.

COMMUNICATION WITH THE BOARD OF DIRECTORS

Shareholders and other interested parties may cotitte Company Directors or independent Directors in writing, @agyroup c
individually, by directing their correspondencetie attention of Valeant Investor Relations, VateR@harmaceuticals International, Inc., 2
Saint Elzear Blvd. West, Laval, Quebec, H7L 4A8n&da. Shareholders and other interested partiesalraycontact the ComparsyDirector:
by calling the Company’s helpline in the United t8Bsaand Canada at (800) 461-9330, or internatipretll(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 omy iadividual Director or Directors as appropriadepending on the facts and circumsta
outlined in the communication.

Certain items that are unrelated to the dutiesrapgonsibilities 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 thewision that any communication tha
excluded must be made available to any non-emplByeetor upon request.

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

ANNUAL REPORT AND ADDITIONAL INFORMATION

Our financial information is contained in the Compa consolidated annual financial statements andecklsID&A for the fiscal yee
ended December 31, 2014. Our Annual Report is @blailon 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 Reportansolidate
financial statements and related MD&A as of andtfar year ended December 31, 2014, which we will/igle to you without charge, eitt
write to Valeant Investor Relations at Valeant Peeuticals 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 Ddwmm31, 2014 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 tdiepe and over the Internet, and the costs in pirgpand mailing the Proxy Statem
and form of Proxy Card will be paid by us. In adguditto soliciting proxies by telephone, Internetianail, employees of the Company ma
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 solicitatiorpodxies. We will pay fees to D.F. King not to e&de$8,000, plus reasonable
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out-of-pocket expenses incurred by them. We will pay brekeominees, fiduciaries and other custodians teasonable fees and expense
forwarding solicitation material to principals afudt obtaining their instructions.

HOUSEHOLDING OF PROXY MATERIALS

Companies and intermediaries (e.g., brokers) amaifted under the SEG’rules to satisfy the delivery requirements fanxgrmaterial
and annual reports with respect to two or moreedt@ders sharing the same address by deliveririggdesmanagement 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 statement dichdregarding Internet Availability of Proxy Mais, as applicable, will be deliverec
multiple shareholders sharing an address unledsacgrinstructions have been received from thecadig shareholders. Once you have rece
notice from your broker that they will be “housetioy” communications to your address, “householdiwil continue until you are notifie
otherwise or until you revoke your consent. Ifaaly time, you no longer wish to participate in “seholding”and would prefer to receive
separate management proxy circular and proxy statewr Notice Regarding Internet Availability ofdRy Materials, as applicable, ple
notify your broker, or direct your written requést Valeant Pharmaceuticals International, Inc.hAthvestor Relations, 2150 Saint Elz
Blvd. West, Laval, Quebec H7L 4A8, Canada, phon&B446792. Shareholders who currently receive multiglgies of the Proxy Statem:
or Notice Regarding Internet Availability of Prokjaterials at their address and would like to regtiesuseholding’of their communicatior
should contact their broker.

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 matterg@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
Laval, Quebec
April 9, 2015

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
VALEANT PHARMACEUTICALS INTERNATIONAL, INC.
CHARTER OF THE BOARD OF DIRECTORS

The board of directors (theBoard ") of Valeant Pharmaceuticals International, Irthe(* Company”) is elected by shareholders an
responsible for the stewardship of the activitied affairs of Valeant. The Board seeks to dischaugd responsibility by reviewing, discuss
and approving Valeant’s strategic planning and wigional structure and supervising managemeavéosee that the strategic planning and
organizational structure preserve and enhanceusiadss of Valeant and Valeant's underlying value.

DUTIES OF DIRECTORS

The Board discharges its responsibility for oveirsg¢he management of Valeant’s business by detegtd Valeant’s senior officers
the responsibility for day-to-day management ofédalt. The Board discharges its responsibilitiel baectly and by delegation through its
committees, the Audit and Risk Committee, the Natiimg and Corporate Governance Committee, the Taleh Compensation Committee
and the Finance and Transactions Committee. Irtiaddd these regular committees, the Board mayiappd hoc committees periodically to
address certain issues of a more short-term nature.

The Board’s primary roles are overseeing Valegmti$ormance and the quality, depth and continuithanagement needed to meet
Valeant's strategic objectives.

Other principal duties, which may be carried ouédily or via one or more committees, include, dnat not limited to the following
categories:

Appointment of Management
1. The Board is responsible for approving the appoémthof the chief executive officer and all othemise managemen

2. In approving the appointment of the chief executffecer and all other senior management, the Bedlidto the extent feasible, satis
itself as to the integrity of these individuals d@hdt they create a culture of integrity throughdateant.

3. The Board from time to time delegates to semanagement the authority to enter into certaingygfdransactions, including financial
transactions, subject to specified limits. Invegitaeand other expenditures above the specifieddjrmand material transactions outside
the ordinary course of business are reviewed byaa@dubject to the prior approval of the Boi

The Board oversees that succession planning pragaaain place, including programs to train andettgw managemer

5. The Board assesses and revises the Corporaginetsitive compensation policy to, among otherghimetter align management's
interests with those of the shareholders. Thisutes establishing minimum shareholding requiremfemtsenior managemer

Board Organization

6. The Board will receive recommendations fromNweninating and Corporate Governance Committeerdiains responsibility for
managing its own affairs by giving its approval fisrcomposition and size, the selection of tharabfathe Board, the selection of the
lead director of the Board, if applicable, candédatominated for election to the Board, committed @mmittee chair appointments,
committee charters and director compensa

7. The Board may establish committees of the Boahaire required or prudent, and define their mandette Board may delegate to
Board committees matters it is responsible foruiding the approval ¢
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compensation of the Board and management, the conflperformance evaluations and oversight ofrirdecontrols systems, but the
Board retains its oversight function and ultimasponsibility for these matters and all other dafed responsibilities

8. The Board will oversee orientation and educatimgram for new directors and ongoing educatiopalortunities for continuing
directors.

Strategic Planning

9. The Board has oversight responsibility to pgréite directly, and through its committees, in ewing, questioning and approving the
mission of Valeant and its objectives and gc

10. The Board is responsible for participatinghia development of, and reviewing and approvingptgness, financial and strategic plans
by which it is proposed that Valeant may reach ¢hgsals

Monitoring of Financial Performance and Other Financial Reporting Matters
11. The Board is responsible for enhancing congrueeteden shareholder expectations, Company plansmandgement performanc

12. The Board is responsible for adopting proce&masmonitoring Valeant's progress toward its sgit and operational goals, and to
revise and alter its direction to management intlmf changing circumstances affecting Vale.

13.  The Board is responsible for approving the teadiinancial statements, interim financial stateta@nd the notes and management’s
discussion and analysis accompanying such finastagments

14.  The Board is responsible for reviewing and apimg material transactions outside the ordinamyrse of business and those matters
which the Board is required to approve under thielas of incorporation and other governing docutaeri Valeant, including the
payment of dividends, purchase and redemptionsafrdies, acquisitions and dispositio

Risk Management

15. The Board is responsible for overseeing thetifieation of the principal risks of Valeant's bness and the implementation of
appropriate systems to effectively monitor and ngansuch risks with a view to the lotgrm viability of Valeant and achieving a pro
balance between the risks incurred and the potentian to Valear s shareholder:

Policies and Procedures
16. The Board is responsible fc

(&) approving and assessing compliance with all sigaift policies and procedures by which Valeant evated; an:

(b)  approving policies and procedures designed to ertbat Valeant operates at all times within appliedaws and regulation
17. The Board is responsible for supporting a corpotatture of integrity and responsible stewards

18. The Board shall enforce its policy respectiagfiential treatment of Valeant's proprietary infation and the confidentiality of Board
deliberations

Communications and Reporting
19. The Board is responsible fc

(a) overseeing the accurate reporting of the firmerformance and condition of Valeant to shaléés, other securityholders and
regulators on a timely and regular ba
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(b)  encouraging effective and adequate communicatidim stiareholders, other stakeholders and the pubiit
(c)  ensuring the integrity and adequacy of internakmds and management information syste

Certain Individual Responsibilities of the Membersof the Board
20. Each member of the Board is expected to attenueditings of the Board, unless adequate notificatfabsence is provide

21. Each member of the Board is expected to haxewed all materials provided in connection witmaeting in advance of such meeting
and be prepared to discuss such materials at th@nge

REVIEW AND DISCLOSURE

The Board shall review and reassess the adequahjsdtharter for the Board of Directors (th€harter ") periodically and otherwise
as it deems appropriate and amend it accordindilg.performance of the Board shall be evaluated rgfifrence to this Charter.

The Board shall ensure that this Charter is digdam the Corporatiog'website and that this Charter or a summarywhith has bee
approved by the Nominating and Corporate Govern@uramittee is disclosed in accordance with all Eple securities laws or regulatory
requirements.
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Valeant Pharmaceuticals International, Inc. Appendix 1
Reconciliation of GAAP EPS to Cash EPS
For the Twelve Months Ended December 31,

This Proxy Statement includes the presentationdistlission of cash earnings per share ("cash BER&Yiffers from earnings per sh
reported under GAAP ("GAAP EPS"). This non-GAAPdintial measure is presented in order to supplemesaders’understanding at
assessment of the Compasyfinancial performance and is also used as a ipegioce metric under our short term incentive panpiThe
Company believes that an evaluation of its ongaipgrations (and comparisons of its current operatieith historical and future operatio
would be difficult if the disclosure of its finaratiresults were limited to financial measures preganly in accordance with GAAP. Below |
reconciliation of cash EPS to GAAP EPS. Readereaceuraged to review this reconciliation, and sth@onsider norGAAP measures on
as supplements to, not as substitutes for or asrisupneasures to, the measures of financial pedoce prepared in accordance with GAAP.

Twelve Months Ended
December 31,

(In millions) 2014 2013 2012 2011
Net income (loss) attributable to Valeant Pharmtcels International, Inc 913.t (866.7) (116.0 159.¢
Non-GAAP adjustments:
Inventory ste-up 27.% 372.t 78.€ 59.:
PP&E ste-up/down 29.¢ 8.7 (0.5 0.t
Stoclk-based compensatic 0.3 21.2 29.t 63.t
Acquisitior-related contingent considerati (14.7) (29.2) (5.9 (10.9
In-process research and development impairments aed dtarge 41.C 153.€ 189.¢ 109.2
Other (income)/expen: (268.9) 287.2 185.( 30.%
Restructuring, integration, acquisit-related and other cos 388.( 498.¢ 345.7 130.¢
Amortization and impairments of finite-lived intabtg assets and other non-GAAP

charges 1,599.( 1,957.: 963.2 570.(

1,802.¢ 3,269.¢ 1,786.: 953.2

Amortization of deferred financing costs, debt disats and ASC 470-20 (FSP APB 14-

1) interest 70.C 89.t 36.4 27.1
Loss on extinguishment of de 129.¢ 65.C 20.1 36.¢
(Gain) loss on disposal of fixed assets and absdtisfor sale/impairment, n 3.6 — 4.7 3.2
(Gain) loss on investments, r (286.7%) — — (1.8
Foreign exchange and ott 135.1 0.8 — —
Tax 81.¢ (515.9 (319.6 (223.0
Total adjustment 1,936.: 2,909.: 1,527.¢ 795.5
Adjusted net income attributable to Valeant Phaemécals International, In $2,849.¢ $2,043.: $1,411.¢ $ 955.1
GAAP earnings (loss) per she— diluted $ 2.67 $ (270 $ (035 $ 0.4¢
Cash earnings per she— diluted $ 8.3¢ $ 6.2¢ $ 4.51 $ 2.9¢
Cash earnings per share excluding-time items— diluted $ 8.3¢ $ 6.2 $ 4.14 $ 2.6/
Shares used in diluted per share calcule— GAAP earnings per sha 341.t 321.( 305.4 326.1
Shares used in diluted per share calcule— Cash earnings per she 341t 327.t 313.1 326.1

B-1
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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 15, 2015.

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 15, 2015. 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 15, 2015. 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 and 3 below.

1.  Election of Director

la. Ronald H. Farmer
1b. Colleen A. Goggins
1c. Robert A. Ingram
1d. Anders O. Lénner
le. Theo Melas-Kyriazi
1f.  J. Michael Pearson

1g. Robert N. Power

1h. Norma A. Provencio
1i. Howard B. Schiller
1j. Katharine B. Stevenson

1k. Jeffrey W. Ubben

T
o
=

OoOoOo0ooooOoooOooOooao

Withhold
O

Ooooooooao

For Against Abstain
2. The approval, 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 as the asdito [] O
for the Company to hold office until the close lo€ 2016
Annual Meeting of Shareholders and to authorize the
Company’s Board of Directors to fix the auditors’
remuneration.

Without limiting the general powers hereby confdrie undersigned hereby directs
proxyholder to vote the Common shares representéli® 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 AND 3HE PERSON OR
PERSONS APPOINTED UNDER THIS PROXY ARE CONFERREDTWI
DISCRETIONARY AUTHORITY WITH RESPECT TO AMENDMENT®R
VARIATIONS OF THOSE MATTERS SPECIFIED IN THIS PROXXND 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 CONTESTETHIS 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.
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VALEANT PHARMACEUTICALS INTERNATIONAL, INC. INSTRUM  ENT OF
PROXY FOR THE ANNUAL MEETING
OF SHAREHOLDERS TO BE HELD ON TUESDAY, MAY 19, 2015

The undersigned hereby appoints J. Michael PeansdRobert R. Chai-Onn, or instead of either offtliegoing, as
proxyholder of the undersigned, with full powersoibstitution, 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, Iniee (Company” ) to
be held on May 19, 2015 at 9:00 a.m. (local time1&50 Saint Elzear Blvd. West, Laval, Quebec HAB4Canada and at any adjournrmr
of the Meeting, and on every ballot that may talee@in consequence thereof to the same extenwiindhe same powers as if the
undersigned were personally present at the Meatiith,authority to vote at the proxyholder’s digioa except as otherwise specified on
the reverse sidt

NOTES:

1. A SHAREHOLDER 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 AY 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 whizgkhares are registered) of
by his or her attorney authorized in writing orthé Shareholder is a body corporate, by a dulyaized officer or attorney thereof.
copy of any such authorization should accomparg/ftirim of proxy. Persons signing as executors, agtnators, trustees, etc. shoul
so indicate. If the Common Shares are registerdoeimame of more than one owner, then all thegistezed owners should sign this
form of proxy. If this form of proxy is not dateitl will be deemed to bear the date on which it wesled to the Shareholder by the
Company.

j—

3. Inorder for this form of proxy to be effectivenitust be signed and deposited with Vote Processindgroadridge, 51 Mercedes W
Edgewood, NY 11717, United States, so that it egriprior to 11:59 p.m. (Eastern Daylight Time) oayM.5, 2015 or, in the case of
any adjournment of the Meeting, not less than 48$¢excluding Saturdays, Sundays and holidaysy poithe rescheduled meetir

Request for Quarterly reports Annual Report Waiver

The Company’s quarterly reports to shareholdersaadable on Mark this box if, for fiscal year 2015, you do neant to
EDGAR at www.sec.gov and on SEDAR at www.sedar.dmum jf you receive the Annual Report of the Company contairtlirey
wish to receive quarterly reports and interim ficiahstatements with annual financial statements and accompanying MD&A.
accompanying MD&A for the 2015 fiscal year by maiease mark you do not mark this box, the Annual Report willdsnt tc
this box. If you do not mark this box and returis ttorm, you will not you by mail. O

receive these documents by maill




