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Division of Corporation Finance V 9
Re:  Endo Health Solutions Inc., Endo International Limited and Paladin Labs, Inc.

Incoming letter dated February 27, 2014

Based on the facts presented, the Division’s views are as follows. Capitalized

terms have the same meanings as defined in your letter.

The Transactions will constitute a “succession” for purposes of Rule 12g-3(a)
under the Exchange Act and New Endo will be a “large accelerated filer” for
purposes of Rule 12b-2 under the Exchange Act.

New Endo may take into account Endo’s reporting history under the Exchange
Act in determining its eligibility to use Form S-3. Endo’s reporting history under
the Exchange Act may also be used in determining whether New Endo:

(1) “meets the requirements for use of Form S-3” within the meaning of

Form S-4; and (2) “satisfies the registrant requirements for use of Form S-3”
within the meaning of Form S-8.

Endo’s Exchange Act reporting history may be taken into account when
determining New Endo’s compliance with the current public information
requirements of Rule 144(c)(1) under the Securities Act.

Average weekly reported trading volume in Endo common shares during the time
periods specified by Rule 144(e)(1) under the Securities Act may be taken into
account in determining the limitations on the amount of New Endo ordinary
shares that may be sold pursuant to Rule 144(e).

New Endo may be treated as an issuer subject to the reporting requirements of the
Exchange Act for purposes of the Securities Act Rule 174(b) exemption from the
prospectus delivery requirements of Securities Act Section 4(a)(3).

Our positions are based on the representatlons made to the Division in your letter.

Different facts or conditions might require different conclusions.

A Sincerely,

HERRAAR I i, Rt
Special Counsel
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

i
DIVISION OF
CORPORATION FINANCE

February 28, 2014
Mail Stop 4561

Brian Breheny, Esq.

Skadden, Arps, Slate, Meagher & Flom LLP
1440 New York Avenue, N.W.
Washington, DC 20005-2111

Re: Endo Health Solutions Inc.
Endo International Limited
Paladin Labs, Inc

Dear Mr. Breheny:

In regard to your letter of February 27, 2014, our response thereto is
attached to the enclosed photocopy of your correspondence. By doing this, we

avoid having to recite or summarize the facts set forth in your letter.

Sincerely,

?w M‘//ﬂ,\_
onathan A. Ihgram

Acting Chief Counsel
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TORONTO

Securities Exchange Act of 1934 — Rules 12g-3(a) and 12b-2
Securities Act of 1933 — Forms S-3, S-4 and S-8

Securities Act of 1933 — Rule 144

Securities Act of 1933 — Section 4(a)(3) and Rule 174(b)

Office of the Chief Counsel
Securities and Exchange Commission
Division of Corporation Finance

100 F Street, N.E.

Washington, D.C. 20549

RE: Endo Health Solutions Inc., Ende International Limited and
Paladin Labs, Inc.

Dear Sir or Madam:

We are writing on behalf of Endo Health Solutions Inc., a Delaware corporation
("Endo"), Endo International plc (formerly known as Endo International Limited, formerly
known as Sportwell Limited), a public limited company incorporated in Ireland ("New Endo")
and Paladin Labs Inc., a corporation continued under the laws of Canada ("Paladin"), to request
advice of the staff of the Office of Chief Counsel, Division of Corporation Finance (the "Staff™)
of the Securities and Exchange Commission (the "Commission") with respect to a number of
succession-related issues under the Securities Act of 1933, as amended (the "Securities Act"),
and the Securities Exchange Act of 1934, as amended (the "Exchange Act"). The issues arise out
of the proposed acquisition by New Endo of Paladin by means of a plan of arrangement under
Canadian law (the "Arrangement"). Under the Arrangement, New Endo will indirectly acquire
all of the outstanding common shares of Paladin, without par value (the "Paladin common
shares"), from the Paladin shareholders (the " Acquisition") for ordinary shares of New Endo and
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cash. Holders of Paladin common shares will also receive common shares of a newly formed
Canadian corporation ("Knight Therapeutics”) in the Arrangement. Immediately subsequent to
and conditioned on the prior consummation of the Acquisition, a wholly owned subsidiary of
New Endo will merge with and into Endo (such transaction, the "Merger" and, together with the
Acquisition, the "Transactions") with Endo as the surviving corporation in the Merger. Endo
shareholders will receive shares of New Endo as consideration in the Merger. Following the
Transactions, each of Endo and Paladin will be indirect wholly owned subsidiaries of New Endo.

Background Information
1. Endo

Endo is a publicly held Delaware corporation that is a specialty healthcare company
focused on branded and generic pharmaceuticals, devices and services. Endo regularly evaluates
and, where appropriate, executes on opportunities to expand through acquisitions of products and
companies in areas that will serve patients and customers and that Endo believes will offer above
average growth characteristics. In particular, Endo looks to continue to enhance its product lines
by acquiring or licensing rights to additional products and regularly evaluating selective
acquisition and license opportunities. Such acquisitions or licenses may be effected through the
purchase of assets, joint ventures and licenses or by acquiring other companies.

Endo common shares, par value $0.01 per share ("Endo common shares"), are registered
under Section 12(b) of the Exchange Act and are listed on The NASDAQ Global Select Market
("NASDAQ") under the symbol "ENDP". The authorized capital of Endo consists of
350,000,000 Endo common shares and 40,000,000 preferred shares ("Endo preferred shares") of
which, as of January 16, 2014, 115,591,116 Endo common shares were issued and outstanding
and no Endo preferred shares were issued and outstanding. Endo is a large accelerated filer
under Exchange Act Rule 12b-2.

Endo common shares and other employee benefit plan interests of Endo are registered on
Forms S-8 for distribution pursuant to certain employee benefit plans of Endo (the "Endo
Incentive Plans"). As of February 13, 2014, 3,956,665 Endo common shares were subject to
outstanding options under the Endo Incentive Plans. Endo maintains the following effective
registration statements on Form S-8: nos. 333-52648, 333-120968, 333-148339, 333-159590,
333-171941, 333-175022 and 333-177152.

As of September 30, 2013, Endo had approximately $1.7 billion in outstanding debt
securities issued under four series of notes, including $379.5 million aggregate principal amount
of 1.75% Convertible Subordinated Notes due 2015 (the “Convertible Notes™), $500.0 million
aggregate principal amount of 7% Senior Notes due 2019 (the “2019 Notes”), $400.0 million
aggregate principal amount of 7.00% Senior Notes due 2020 (the “2020 Notes™) and $400.0
million aggregate principal amount of 7.25% Senior Notes due 2022 (the “2022 Notes” and,
together with the Convertible Notes, the 2019 Notes and the 2020 Notes, the “Endo Debt”). The
offers and sales of the 2019 Notes, the 2020 Notes and the 2022 Notes were registered pursuant



Office of the Chief Counsel
Securities and Exchange Commrssmn
February 27,2014

Page 3

- . to.aregistration statement on Form S-4 and the notes are referred to collectively herein as the
“Pubhc Debt.” None of the bndo Debt was registered or required to be registered pursuant to
ectlon 12 of the Exchange Act. . As of January,21, 2014, each class of Public Debt was held of
record: by less than 300 persons: Followmg completion of the Transactions, New Endo will -

become an obligor of the Converttble Notes, and: the Convertible Notes will no longer be
7 convertible into Endo common shares ‘but rather, in certain circumstances; will be convertible
" into New Endo ordinary shares in accordance with their terms.

Endo's reporting obligations under Sectlon 15(d) of the Exchange Act with respect to the
Public Debt have been suspended due to the Section 12 registration of the Endo common shares.
When Endo terminates such Section 12 registration, its reporting obligations under Section 15(d)
of the Exchange Act will be revived. The Endo common shares and the Public Debt constitute
the only classes of securities with respect to which Endo has a reporting obllgatton under the
- -Exchange Act. Endo has'been a reportlng company under the Exchange Act for over 13 years -
f’ and is current in all of i its reportmg obllgatlons thereunder

i Endo and New Endo represent that upon completmn of the Transactions, (i) Endo
“intends to cause NASDAQ to file a Form 25 with the Commission to deregister the Endo
common shares under Section 12 of the Exchange Act and (ii) Endo intends to file a Form 15
- with the Commission to immediately suspend its reporting obligations under Section 15(d) of the
- Exchange Act with respect to the Endo ordinary shares and the Public Debt. Endo and New
" Endo further represent that Endo will comply” vith' Endo's reporting obligations under the
'~ Exchange Act until the filing ‘of such Form' '15. Endo and New Endo further represent that Endo
*~w111 ﬁle an Endo Annual Report on Form 10- »for the year ended December 31, 2013.

E ’ 2, Paladm

Paladin is a publicly held corporatioi"i"continued in Canada and is a specialty
pharmaceutical company focused on acquiring or in-licensing innovative pharmaceutical
“products for the Canadian and world markets. Paladin’s principal strategy is to identify and
focus on innovative pharmaeeutlcal products in specxalty therapeutic fields. Paladin acquires or
1n—hcenses the sales and’ marketmg nghts to pharmaceut1ca1 products which (i) etther have '
ex1stmg sales in the countries Paladin seeks to commercialize the product or have been approved
“in other countries but have not yet been approved for sale, or (ii) which are in late-stage clinical
- trials.

- Paladin common shares are listed on the Toronto Stock Exchange under the symbol
““PLB". Paladin has no securmes reglstered or requlred to be registered under Section12 of the
- Exchange Act and no reporting obligations under Section 15(d) of the Exchange Act. Paladin's
i authorized share capital consists of 100,000,000 Paladin common shares and no preferred shares.
B As of January 21, 2014, 20,765,385 Paladin common shares were issued and outstanding, and
e ~ there were a total of 1,270,675 Paladin stock options with a positive in-the-money amount per
share.
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3. New Endo

New Endo is a public limited company incorporated in Ireland (registered number
534814) on October 31, 2013 (formerly known as Endo International Limited, formerly known
as Sportwell Limited) for the purpose of holding Paladin and Endo following completion of the
Transactions. To date, New Endo has not conducted any activities other than those incident to its
formation, the execution of the Arrangement Agreement (as defined below) and the taking of
certain steps in connection thereto, including the preparation of applicable filings with the
Commission and regulatory filings made in connection with the transactions. As of the date of
this letter, New Endo has (i) two issued and outstanding ordinary shares, one of which is held by
Endo and one of which is held by Paladin and (ii) no securities registered under the Exchange
Act. Immediately prior to the consummation of the Merger, the authorized share capital of New
Endo will be €40,000 and $100,000 divided into 4,000,000 euro deferred shares of €0.01 each
and 1,000,000,000 ordinary shares of $0.0001 each (*New Endo ordinary shares").
Approximately 150,800,000 New Endo ordinary shares will be issued in connection with the
Transactions.

4. Knight Therapeutics

Knight Therapeutics was incorporated under the Canada Business Corporations Act on
November 1, 2013 and is cwrently a wholly owned subsidiary of Paladin.

Prior to the effective time of the Arrangement, Paladin and Knight Therapeutics will
enter into a business separation agreement providing for the transfer of the assets to be owned
by, and the liabilities to be assumed by, Knight Therapeutics (or one of its affiliates) from
Paladin and its subsidiaries. The assets to be owned by Knight Therapeutics (or one of its
affiliates) consist of: (i) all intellectual property rights of Paladin related to the drug known as
Impavido® (miltefosine), (ii) any rights to a priority review voucher issued by the Food and
Drug Administration's tropical disease priority review program, (iii) shares of a Delaware
subsidiary, (iv) the rights as licensor under a license agreement to make, market and sell
Impavido in the United States and (v) $1,000,000 in cash.

At the effective time of the Arrangement, each holder of Paladin common shares and
each holder of an in-the-money option to acquire a Paladin common share will be entitled to
receive, among other things, one common share of Knight Therapeutics. Holders of Endo
common shares will be not be entitled to receive shares of Knight Therapeutics in connection
with the Transactions.

Immediately following the effectiveness of the Transactions, Knight Therapeutics will be
a separate Canadian public company held solely by the former holders of Paladin common
shares, and Knight Therapeutics will not have securities registered or required to be registered
under Section 12 of the Exchange Act and no reporting obligations under Section 15(d) of the
Exchange Act.
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3. Transaction Overview

-~ OnNovember 5, 2013, Endo entered into an Arrangement Agreement (the “Arrangement

Agreement”) among Endo, New Endo, Paladin, Sportwell II Limited (subsequently renamed

" Endo Limited), a direct subsidiary of New Endo incorporated in Ireland, ULU Acquisition Corp.,
./ (subsequently renamed Endo U.S. Inc.), RDS Merger Sub, LLC, a private limited liability - :
~-. company organized in Delaware and an indirect subsidiary of New Endo (“Merger Sub”) and
8312214 Canada Inc., a corporation incorporated under the laws of Canada and an indirect
sub51d1ary of New Endo (“CanCo 17). Pursuant to the terms of the Arrangement Agreement,
New Endo will indirectly acquire Paladin by means of the Acquisition and will become the
indirect parent company of Endo by means of the Merger. The diagrams in Exhibit A hereto
illustrate in simplified terms the current structure of Endo and the structure of New Endo
- following the effective time of the Transactions. :

: The Acquisition mvolves the indirect acquisition of all of the Paladin common shares by
‘New Endo (by means of a transfer of such Paladin common shares to CanCo 1, an indirect
subsidiary of New Endo) and the payment by New Endo, on behalf of CanCo 1, to the applicable -
Paladin shareholders of $1.16 in cash, subject to adjustment and 1.6331 newly issued New Endo
ordinary shares in partial consideration for the acquisition of each Paladin common share held by
such shareholders. Holders of Paladin common shares (but not holders of Endo common shares)
- will also receive shares of Knight Therapeutics as consideration in the Arrangement. In addition,
-at the effective time of the Arrangement, (a) all in-the-money vested options to acquire Paladin -
. »common shares will be settled on a cash:less exercise basis for New Endo ordinary shares and
common shares of Knight Therapeutlcs in an amount reflecting the arrangement consideration;
-and (b) unvested rights to receive additional common shares under Paladin’s share purchase plan
© will'be settled for a cash amount based on the Paladin common share price immediately prior to
- . the effective time. Since Irish law does not recognize fractional shares held of record, the total
. number of New Endo ordinary shares that any Paladin shareholder will be entitled to receive will -
- be rounded down to the nearest whole number and all entitlements to fractional New Endo
ordmary shares will be aggregated and sold' by an exchange agent, with any sale proceeds being
~ distributed in cash pro rata to the Paladin shareholders whose fractional entitlements have been
“'sold. After giving effect to the Merger and the Acquxsmon, Paladin shareholders will hold -
approx1mately 22.6% of the New Endo ordinary shares on a fully diluted basis.

Immedlately subscquent to and conditioned on the prior consummation of the Acquisition,

. Merger Sub will be merged with and into Endo, with Endo surviving the Merger as a wholly-
owned, indirect subsidiary of New Endo. Pursuant to the Arrangement Agreement each Endo
: common share outstanding immediately prior to the effective time of the Merger will be
ca.ncelled and automatically converted into the right to receive one New Endo ordinary share.
- After giving effect to the Merger and the Acquisition, Endo shareholders will hold approximately
77.4% of the New Endo ordinary shares on a fully diluted basis.

At the closing of the Transactions, Endo and Paladin will be combined under New Endo,
each as indirect wholly owned subsidiaries. New Endo ordinary shares will trade on NASDAQ
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under the symbol "ENDP", the same trading symbol currently used for Endo common shares,
and on the Toronto Stock: Exchange ("TSX").

Informatlon to be Avallable Concerning the Transactlon and the Constrtuent
Partles ST

As’a result of the legal form of the Transacuons (a) New Endo filed a Reglstratlon
Statement on Form S-4 with the Commission (the "Registration Statement"), including therein a
proxy statement of Endo, as well as a prospectus and (b) Paladin prepared a separate .

- management information circular as part of a solicitation of proxies by the Paladin board of
* directors for use at the special meeting of Paladin shareholders. The Regxstranon Statement was

- declared effectlve by the Commission on January 24, 2014, and, on January 27, 2014, Endo filed

the deﬁmtlve proxy statement included in the Registration Statement with the Commission with
- respect to the solicitation of proxies from Endo shareholders for approvals relating to the Merger
"~ The meeting of shareholders of Endo was held on February 26, 2014, and the meeting of -
- shareholders of Paladin was held on February 24, 2014. At such meetings, among other things,
“ the shareholders of Paladin voted to approve the Arrangement and the shareholders of Endo
voted to adopt the Arrangement Agreement. The closing of the Transactions will occur on or
about February 28, 2013 :

- The: Reglstratlon Statement contains or, in the case of Endo, incorporates by reference

k e extensive and detailed descriptions of the businesses of Endo and Paladin, a detailed description

- rof the Transactions, historical financial statements and information for each entity (including five

: years ‘of selected financial data, management's discussion and analysis and audited financial
¢ statements for the three-year periods ended December 31, 2012 for each of Endo and Paladin,

along with: unaud1ted interim financial statements for each of Endo and Paladin for the most
recent interim penod) pro forma financial information for the combined entity with Endo as the
- accounting acquirer along with comparative historical and pro forma per share data, information
with respect to the directors and executive officers of New Endo and their compensation, a

~ detailed description of the New Endo ordinary shares along with a detailed comparison of the
rights of holders of Endo common shares as compared to the rights of holders of New Endo

‘ ordmary shares, and risk factors related to the Transactions and the business of New Endo,
among other mfonnatlon

The Paladin Circular contains or incorporates by reference the information included in
the Registration Statement, and also includes a detailed description of the fairness opinion of
Paladin's financial advisor, a detailed description of Knight Therapeutics and a detailed

~description of the New Endo ordinary shares along with a detailed comparison of the rights of -
holders of Paladin common shares as compared to the nghts of holders of New Endo ordinary
shares among other information.

The 1nformanon that will be available concerning Endo, Paladin, the Transactions and the
combined business of Endo and Paladin is at least as extensive as the information that would be
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available with respect to the combined business if Endo were to acquire Paladin directly via
merger or similar transaction and report the transaction on a Form 8-K.

New Endo will also file a Form 8-K reporting the consummation of the Transactions no
later than four business days following the closing of the Transactions, including therein the
disclosures and information required by Item 2.01 of Form 8-K, the financial statements and pro
forma information required under Item 9.01 of Form 8-K (within 71 days following the closing,
in accordance with the requirements of Item 9.01), as well as, to the extent applicable,
disclosures required by the other items of Form 8-K. Immediately following the consummation
of the Acquisition and the Merger, although New Endo will be incorporated in Ireland, New
Endo will be obligated to file reports under the Exchange Act and will not be a foreign private
issuer.

Reasons for Choice of Transaction Structure

To effect the Transactions, Endo could have structured the Transactions as a holding
cornpany reorganization and acquisition (the "Holdco Structure") which would have been
substantially similar to the structures outlined in the GrafTech Int'l Ltd. (available November 4,
2010) and World Access, Inc. (available October 28, 1998) no-action letters. Under such Holdco
Structure, Endo would have formed a direct, wholly owned subsidiary ("Holdco") and caused
Holdco to form two wholly owned merger subsidiaries. Endo would then have entered into a
merger agreement with Holdco, the merger subsidiaries and Paladin, pursuant to which one
merger subsidiary would merge into Endo and the other merger subsidiary would merge into
Paladin such that, as a result, Paladin and Endo would become direct, wholly owned subsidiaries
of Holdco. In fact, the current structure of the Transactions is similar to the Holdco Structure. In
the Transactions, New Endo (the equity of which is directly held 50% by Endo and 50% by
Paladin) has formed two acquisition subsidiaries, one of which will acquire Paladin pursuant to
the Arrangement and the other of which will merge with and into Endo in the Merger. The
ultimate outcome of the Transactions, from a corporate law perspective, is in substance no
different than would have been the case in a Holdco Structure. In both cases, upon
consurnmation of the Transactions, Endo would be a wholly-owned subsidiary of an Irish parent
company, with the former Endo shareholders owning approximately 77.4% of the combined
company, and the former Paladin shareholders owning approximately 22.6%. However, Endo
believes that the current structure of the Transactions provides Endo and its shareholders with a
number of benefits, including greater certainty with respect to the expected tax treatment of the
Transactions.

We also note that Endo could have chosen to effect the Transactions by simply
establishing a new wholly owned subsidiary of Endo and entering into an agreement providing
for the acquisition of Paladin by such subsidiary, with the holders of Paladin ordinary shares
receiving the same percentage ownership interest in Endo that they would hold in New Endo
under the current structure. In that situation, there would be no actual "succession" under Rule
12g-3(a), since the Endo common shares would remain registered under the Exchange Act, Endo
would retain its reporting history for all purposes and Endo would remain eligible to use Form S-
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3. Although this structure could accomplish the Transactions and does not raise any succession
issues under the Securities Act and Exchange Act, it would not provide the tax and other related
- strategic benefits of the Transactions as currently structured. On a consolidated basis, the
‘business operated by New Endo following the Transactions, however, would be identical to the
- business that would be opemted by:Endo if it chose to effect the Transactions through the more
o typlcal subsndxary acquisition structure descrlbcd in this paragraph. In addition, in both
scenarios, Endo would be the acquirer for accounting purposes.

: Effect on Busmess and Structure of Company

Thc Transacnons w:ll strengthen Endo's business and financial profile by dxversnfymg

" revenue streams and enhancmg its cash flows; however, New Endo's business will remain

- focused in the specialty pharmaceutical industry. Accordingly, while the Transactions will

“ expand the size of the business currently conducted by Endo, the Transactions will not
fundamentally alter the nature of or material risks attendant to the business currently conducted

by Endo. Moreover, because Endo and Paladin are both engaged in the specialty healthcare
business, Endo believes that the risks of investing in New Endo ordinary shares will not differ

- materially from the risks of investing in Endo common shares or Paladin common shares other

than the risks associated with the Transactions, including, among other things, the ability to
realize efficiencies from the Transactions and the ability to successfully integrate Paladin and
Endo

: Immediately following the Transactions, Endo's business will continue to make up the
- substantial portion of the combined company's business. The following table summarizes certain
- unaudited pro forma condensed financial information set forth in the Registration Statement and

. is provided solely to demonstrate the approximate allocation of New Endo's total revenue, net

-income and total assets.

Endo Historical Pro Forma Endo
Percentage of
Pro Forma
v New Endo
- (USD in thousands)
. Total Revenues V) $ 2,189,982 $ : 2,392,428 91.5%
-Operating Income
(loss) 291,486 323,215 90.2%
Assets @ 6,455,256 9,927,043  65.0%

M For the mne months ended September 30, 2013
2) As of September 30, 2013

With respect to management structure, the executive officers and directors of New Endo
will be substantially the same as the current executive officers and directors of Endo. In this
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.. regard, upon completion of the Transactions, the directors of Endo immediately prior to the
- Transaction will become the directors of New Endo. In addition, Endo's Chief Executive Officer,
- Chief- F1nanc1al Officer, Chief Legal Officer and other current members of senior management
> will constitute the executive officers of New Endo upon the completion of the Transactions. In
~short, New Endo. will have substantially the same directors and executive officers and the same
. ;NASDAQ trading symbol as Endo has today, and its business will remain substantially similar.
, ‘jiffIn addition, at the effective time of the Merger, all outstandmg Endo stock options, restricted
~stock units and restricted stock awards will be assumed by New Endo and converted into New
Endo stock options, restricted stock units and restricted stock awards, respectively, on the same
. terms and conditions as were applicable to the Endo stock options, restricted stock units and
- restricted stock awards immediately prior to.the effective time. We believe that Endo's public
- disclosures regarding the Transactions to date have been consistent with the substantive effect of
4 the Transactions. For example, its press release dated November S, 2013, announcing the i
-+ transaction was entitled "Endo to Acquire Specialty Pharmaceutical Company Paladin Labs" and - -
- its investor presentation dated the same date descnbes the Transacnon as an “Acquisition of -
~~-Paladin Labs". : :

& Wh11e New Endo will be an Irish entity and will have organizational documents that
.. differ in certain respects from those of Endo, many of the principal attributes of Endo common -
- shares and New Endo ordinary shares will be similar. We recognize, however, that there will be
“differences between the rights of holders of Endo common shares under Delaware law and the
rights of holders of New Endo ordinary shares following the Transactions (which differences
_+ would arise regardless of whether the Transactions were structured under the Holdco Structure or -
- the current structure). Detailed disclosure is included in the Registration Statement with respect
to differences between Delaware and Irish corporate law, including a detailed comparison of the
e :r\lghts of holders of Endo common shares and New Endo ordinary shares and the respective
-organizational documents of Endo and New Endo. Generally, the differences between Endo's .
charter documents and New Endo's memorandum and articles of association as they will be in
~effect from and after the effective time of the Transactions are either (i) as required by Irish law
¢+ (i.e., as a result of differences in Irish law and Delaware law, New Endo's memorandum and
~ «articles of association include provisions not included in Endo's charter documents and exclude
~_provisions that are included in Endo's charter documents) or (ii) in order to preserve the current
rights of Endo's shareholders and powers of the board of directors of Endo as compared to those
of New Endo following the Transactions.

Employee Benefit Matters

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



Office of the Chief Counsel
Securities and Exchange Commission
February 27, 2014

Page 10

to the effective time of the Merger divided by the equity exchange ratio. For purposes of this
letter, "equity exchange ratio” means, at the time of calculation, the ratio of the number of Endo
common shares to New Endo ordinary shares.

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

Each of the current Endo Incentive Plans and the Endo employee stock purchase program
will be assumed by New Endo as of the effective time of the Merger.

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

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

Each of the Paladin stock option plan and the Paladin employee share purchase plan will be
terminated at the effective time of the Arrangement.
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- 7. NewEndo will authorize conforming amendments to the Endo Incentive Plans necessary to
- reflect the assumption of the Endo Incentive Plans and; in certain cases, the extension of such
-~ plans to employees of New Endo and its subsidiaries. The plans under which such options rights -
-+ and benefits with respect to New Endo ordinary shares will be admmxstered after such
!-assumpuon are referred to herein as the "New Endo Plans."

Summary of Request for Rellef

We respectfully request that the Staﬁ" concur in the followmg conclusions, each of whlch
is discussed more fully under the headmg "Dlscussmn and Ana1y51s" below.

, (a) Rules 12g-3(a) and 12b-2. The Merger consututes a' success:on" for purposes of
- Rule 12g-3(a) under the Exchange Act, and the New Endo ordinary shares will be deemed

. . registered under Section 12(b) of the Exchange Act upon consummation of the Merger, and that

- New Endo, as successor to Endo, will be deemed a large accelerated filer for purposes of
o Exchange Act Rule 12b-2.

, (b) Availability of Forms S-3 and S-8 and Ability to Incorporate by Reference
- into Form S-4. New Endo requests that the Staff confirm that New Endo may, prior to the filing -
-of its initial Annual Report on Form 10-K, use Form S-8 or post-effective amendments to the
- +Registration Statement (assuming a sufficient number of shares are included in the Registration
- .- Statement) to register the securities covered by the New Endo Plans and any new benefit plans,
stock purchase plans or stock incentive plans of New Endo. -

In addition, New Endo requests that the Staff confirm that upon completlon of the
+« Transactions, New Endo may include Endo's reporting history and status prior to the Merger in

- determining whether New Endo meets the eligibility requirements for the use of Forms S-3 and
- 5-8 and the ability to incorporate by reference into Form S-4.

: (c) Availability of Rule 144. New Endo, upon consummation of the Merger, may
include Endo's reporting history and status in determining whether New Endo meets the current

o publlc information requlrements in Rule 144(c)(1), and the most recent report or statement

~ published by Endo prior to the Merger and the average weekly reported volume of tradmg in
. Endo common shares during the time periods specified in Rule 144(e)(1) occurring prior to the
- time of the Merger may be taken into account by holders of New Endo ordinary shares for
.purposes of the Rule 144(e) volume limitations.

; (d) Section 4(a)(3) Prospectus Delivery Requirement and Rule 174(b). New Endo
requests that the Staff confirm that in accordance with Rule 174(b) under the Securities Act, New
- Endo need not comply with the prospectus delivery reqmrements of Section 4(a)(3) of the
Securities Act.
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Discussion and Analysis
(a) Rules 12g-3(a) and 12b-2

Rule 12g-3(a) under the Exchange Act provides that where, in connection with a
"succession" by merger, securities of an issuer that are not already registered under Section 12 of
the Exchange Act are issued to holders of any class of securities of another issuer that are already
registered under Section 12(b) or 12(g) of the Exchange Act, then the unregistered securities
shall be deemed to be registered under the same paragraph of Section 12 of the Exchange Act,
subject to certain enumerated exceptions.

The definition of "succession” in Exchange Act Rule 12b-2 contemplates the direct
acquisition of the assets comprising a going business. In the Merger, although New Endo would
be acquiring assets of a going business, it would be doing so indirectly, with Endo continuing as
a wholly owned subsidiary of New Endo. However, we are of the view that the structure of the
Transactions should not prevent New Endo from being deemed to have made a "direct
acquisition" of the business of Endo and thus to be the successor to Endo under Rule 12g-3(a).
Indeed, the Staff has taken similar positions with respect to transactions in which the assets
"directly acquired" remain in a subsidiary of the successor company rather than proceeding to
direct ownership by the successor, including in the Jazz Pharmaceuticals, Inc. (available
January 12, 2012) no-action letter and in various holding company reorganization structures.
See, e.g., GrafTech Int'l. Ltd,, supra, Pediatrix Medical Group Inc. (available November 22,
2008), Dollar Tree Stores, Inc. (available February 20, 2008), Roper Industries, Inc. (available
July 19, 2007), Hecla Mining Co. (available October 31, 2006) and World Access, Inc., supra.
These various holding company reorganization structures include the structures detailed in the
GrafTech Int'l. Ltd. and World Access, Inc. no-action letters that, in each case, involved a
holding company reorganization and the acquisition of a private company or companies
thereafter, which structure, as indicated above, is substantially similar to the structure of the
Transactions. Given that we view t