Edgar Filing: WATSON PHARMACEUTICALS INC - Form 424B3

WATSON PHARMACEUTICALS INC
Form 424B3
August 18, 2009



Edgar Filing: WATSON PHARMACEUTICALS INC - Form 424B3

Table of Contents

The information in this preliminary prospectus supplement relates to an effective registration statement under the
Securities Act of 1933, but is not complete and may be changed. This preliminary prospectus supplement and the
accompanying prospectus do not constitute an offer to sell these securities or a solicitation of an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION
PRELIMINARY PROSPECTUS SUPPLEMENT DATED AUGUST 18, 2009

PROSPECTUS SUPPLEMENT Filed Pursuant to Rule 424(b)(3)
(To prospectus dated August 17, 2009) Registration Filed No. 333 161404

Watson Pharmaceuticals, Inc.

$ % Notes due 2014
$ % Notes due 2019

The % notes due 2014, which we refer to as the 2014 notes, will mature on , 2014, and the % notes due
2019, which we refer to as the 2019 notes, will mature on , 2019. We refer to the 2014 notes and the 2019 notes,
collectively, as the notes. We will pay interest on the notes on and of each year, beginning , 2010.

We may redeem the notes of each series, as a whole at any time or in part from time to time, at the redemption prices
described under the caption Description of Notes Optional Redemption. If we experience a change of control
triggering event and have not otherwise elected to redeem the notes, we will be required to offer to purchase the notes
from holders as described under the caption Description of Notes Repurchase Upon a Change of Control.

The notes will be our unsecured and unsubordinated obligations and will rank equally with our other unsecured and
unsubordinated indebtedness from time to time outstanding. The notes will be effectively subordinated to our secured

indebtedness to the extent of the value of the assets securing such indebtedness and to all liabilities of our subsidiaries.
We do not intend to list the notes on any national securities exchange.

Investing in the notes involves risks that are described in the Risk Factors section beginning on page S-12 of
this prospectus supplement.

Per 2014 Per 2019
Note Total Note Total

Public offering price(1) % $ % $
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Underwriting discount % $ % $
Proceeds before expenses, to us(1) % $ % $
(1) Plus accrued interest, if any, from , 2009, if settlement occurs after that date.

None of the Securities and Exchange Commission, any state securities commission or other regulatory
authority has approved or disapproved of these securities or determined if this prospectus supplement or the
accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
The notes will be ready for delivery in book-entry form only through the facilities of The Depository Trust Company

for the accounts of its participants, including Clearstream Banking, société anonyme, and Euroclear Bank S.A./N.V.,
as operator of the Euroclear System, on or about , 2009.

Joint Book-Running Managers
BofA Merrill Lynch Barclays Capital Wells Fargo Securities

The date of this prospectus supplement is , 2009
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You should rely only on the information contained or incorporated by reference in this prospectus supplement,
the accompanying prospectus and any term sheet we authorize that supplements this prospectus supplement.
We have not, and the underwriters have not, authorized any person to provide you with different information.
If any person other than us provides you with different or inconsistent information, you should not rely on it.
We and the underwriters are not making an offer to sell these securities in any jurisdiction where the offer or
sale is not permitted. You should assume that the information appearing in this prospectus supplement and the
accompanying prospectus and the documents incorporated by reference is accurate only as of their respective
dates. Our business, properties, financial condition, results of operations and prospects may have changed since
those dates.
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ABOUT THIS PROSPECTUS

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of
the offering of the notes. The second part is the accompanying prospectus, which provides more general information,
some of which may not be applicable to the offering of the notes. This prospectus supplement and the accompanying
prospectus include important information about us, the notes and other information you should review before
investing in the notes. This prospectus supplement also adds, updates and changes information contained in the
accompanying prospectus. If there is any inconsistency between the information in this prospectus supplement and the
accompanying prospectus, you should rely on the information in this prospectus supplement. Before investing in the
notes, you should carefully read both this prospectus supplement and the accompanying prospectus, together with the
additional information about us described under Where You Can Find More Information in the accompanying
prospectus.

Unless otherwise stated or the context otherwise requires, references in this prospectus supplement and accompanying
prospectus to Watson, we, us and our areto Watson Pharmaceuticals, Inc., a Nevada corporation, and its consolida

subsidiaries.

S-ii
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Any statements made in this prospectus supplement, the accompany prospectus and the information incorporated
herein and therein by reference may contain forward-looking statements. We have based our forward-looking
statements on management s beliefs and assumptions based on information available to our management at the time
these statements are made. Such forward-looking statements reflect our current perspective of our business, future
performance, existing trends and information as of the date of this filing. These include, but are not limited to, the
completion of, and the expected benefits from, our acquisition of the Arrow Group (described herein), our beliefs
about future revenue and expense levels and growth rates, prospects related to our strategic initiatives and business
strategies, including the integration of, and synergies associated with, strategic acquisitions (including the proposed
acquisition of the Arrow Group), express or implied assumptions about government regulatory action or inaction,
anticipated product approvals and launches, business initiatives and product development activities, assessments
related to clinical trial results, product performance and competitive environment, and anticipated financial
performance. Without limiting the generality of the foregoing, words such as may, will,  expect, believe,

anticipate,  intend, could, would, estimate, continue, or pursue, or the negative or other variations
thereof or comparable terminology, are intended to identify forward-looking statements. The statements are not
guarantees of future performance and involve certain risks, uncertainties and assumptions that are difficult to predict.
We caution the reader that these statements are based on certain assumptions, risks and uncertainties, many of which
are beyond our control. In addition, certain important factors may affect our actual operating results and could cause
such results to differ materially from those expressed or implied by forward-looking statements. We believe the risks
and uncertainties discussed under the section entitled Risks Related to Our Business, and other risks and uncertainties
detailed herein and from time to time in our filings with the Securities and Exchange Commission, may cause our
actual results to vary materially than those anticipated in any forward-looking statement.

For a more detailed discussion of these and other risk factors, see Part I, Item 1A. Risk Factors and Part II, Item 7.
Management s Discussion and Analysis of Results of Operations and Financial Condition in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2008 as well as in Part II, Item IA. Risk Factors and Part I, Item 2.
Management Discussion of Financial Condition and Results of Operation in our Quarterly Report on Form 10-Q for

the fiscal quarter ended June 30, 2009. The forward-looking statements included in this prospectus supplement and the
accompanying prospectus and the documents that we incorporate by reference herein and therein are made only as of
their respective dates, and we undertake no obligation to update the forward-looking statements to reflect subsequent
events or circumstances, except as required by law. This discussion is provided as permitted by the Private Securities
Litigation Reform Act of 1995.

S-iii
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PROSPECTUS SUPPLEMENT SUMMARY

This summary contains basic information about us and this offering. Because it is a summary, it does not contain all
the information that you should consider before investing. You should carefully read the entire offering prospectus
supplement and accompanying prospectus, including the section entitled Risk Factors, and the documents
incorporated by reference herein, including our consolidated financial statements and accompanying notes, before
making an investment decision.

Watson Pharmaceuticals, Inc.

Watson is a leading specialty pharmaceutical company engaged in the development, manufacturing, marketing, sale
and distribution of generic (off-patent) and brand pharmaceutical products. Historically, our operations have been
based predominantly in the United States and India, with our key commercial market being the United States. As of
June 30, 2009, we marketed approximately 150 generic pharmaceutical product families and 27 brand pharmaceutical
product families through our Generic and Brand Divisions, respectively, and distributed approximately 8,000 stock
keeping units ( SKUs ) of such products and products of third parties through our Distribution Division.

Prescription pharmaceutical products in the United States generally are marketed as either generic or brand
pharmaceuticals. Generic pharmaceutical products are bioequivalents of their respective brand products and provide a
cost-efficient alternative to brand products. Brand pharmaceutical products are marketed under brand names through
programs that are designed to generate physician and consumer loyalty. Through our Distribution Division, we
distribute pharmaceutical products, primarily generics, which have been commercialized by us and others, to
independent and chain pharmacies and physicians offices. As a result of the differences between the types of products
we market and/or distribute and the methods through which we distribute products, we operate and manage our
business as three operating segments: Generic, Brand and Distribution.

Business Segments

Generic Segment. Watson is a leader in the development, manufacturing and sale of generic pharmaceutical products.
Our portfolio of generic products includes products we have developed internally, products we have licensed from
third parties and products we distribute for third parties. Net revenues in our Generic segment accounted for

$1.47 billion, or approximately 58% of our total net revenues, in 2008 and $0.8 billion, or approximately 60% of our
total net revenues, in the six months ended June 30, 2009.

We predominantly market our generic products to various drug wholesalers, mail order, government and national

retail drug and food store chains utilizing approximately 27 sales and marketing professionals at December 31, 2008.

We sell our generic prescription products primarily under the Watson Laboratories and Watson Pharma labels, with
the exception of our over-the-counter generic products which we sell under our Rugby® label or under private label.

Brand Segment. Newly developed pharmaceutical products normally are patented and, as a result, are generally
offered by a single provider when first introduced to the market. We currently market a number of branded products to
physicians, hospitals, and other markets that we serve. We classify these patented and off-patent trademarked products
as our brand pharmaceutical products. Net revenues in our Brand segment accounted for $455.0 million, or
approximately 18% of our total net revenues, in 2008 and $227.3 million, or approximately 17% of our total net
revenues, for the six months ended June 30, 2009. Typically, our brand products realize higher profit margins than our
generic products.

Table of Contents 8



Edgar Filing: WATSON PHARMACEUTICALS INC - Form 424B3

We market our brand products through approximately 380 sales professionals within our specialized sales and
marketing groups at December 31, 2008. Each of our sales and marketing groups focuses on physicians who
specialize in the diagnosis and treatment of particular medical conditions and each group offers products to satisfy the
unique needs of these physicians. We believe this focused sales and marketing approach enables us to foster close
professional relationships with specialty physicians, as well as cover the primary care physicians who also prescribe in
selected therapeutic areas. We generally sell our brand products under the Watson Pharma and the Ocla%en
Dermatologics labels.

Our sales and marketing groups have targeted selected specialty therapeutic areas predominately because of their
potential growth opportunities and the size of the physician audience. We believe that the nature of these

S-1
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markets and the identifiable base of physician prescribers provide us with opportunities to achieve significant market
penetration through our specialized sales forces. We intend to continue to expand our brand product portfolio through
internal product development, strategic alliances and acquisitions.

Distribution Segment. Our Distribution business primarily distributes generic and selected brand pharmaceutical
products to independent pharmacies, alternate care providers (hospitals, nursing homes and mail order pharmacies),
pharmacy chains and physicians offices. Additionally, we sell to members of buying groups, which are independent
pharmacies that band together to enhance their buying power. While we purchase most of the approximate 8,000
SKUs in our Distribution operations from third party manufacturers, we also utilize these operations for the sale and
marketing of our own products, and our collaborative partners products.

Revenue growth in our Distribution operations will primarily be dependent on the launch of new products, offset by
the overall level of net price and unit declines on existing distributed products and will be subject to changes in market
share. Net revenues in our Distribution segment accounted for $606.2 million, or approximately 24% of our total net
revenues, in 2008 and $315.0 million, or approximately 23% of our total net revenues, for the six months ended

June 30, 2009.

In our Distribution operations, we presently distribute products from our facilities in Weston, Florida and Groveport,
Ohio. For the year ended December 31, 2008, approximately 60% of our Distribution sales were shipped from our
Groveport, Ohio facility and 40% from our Weston, Florida facility, though these percentages can vary. While our
Weston, Florida facility is operating at 80% capacity, our 355,000 square foot Groveport, Ohio distribution center
currently operates at approximately 30% capacity, and provides us with additional distribution capacity for the
foreseeable future.

Corporate Collaborations

Through collaborative agreements and strategic alliances, we develop and manufacture products that are marketed by
other pharmaceutical companies, including products that utilize our patented technologies and formulation
capabilities. We also enter into agreements where we provide co-promotion assistance for products of other companies
and provide research, development and manufacturing services.

Acquisition of the Arrow Group

On June 16, 2009, we entered into a definitive stock purchase agreement (the Purchase Agreement ) to acquire (the
Acquisition ) Robin Hood Holdings Limited, a limited liability company organized under the laws of Malta, that owns
a group of privately-held generic pharmaceutical companies, referred to as the Arrow Group (collectively, either
Robin Hood orthe Arrow Group ). The purchase price consists of $1.05 billion in cash, the Equity Consideration (as
defined below) and certain contingent payments. For more information on the terms of the Purchase Agreement, see
Purchase Agreement.

We believe that the combination of Watson and the Arrow Group will result in a global pharmaceutical company with
over $3.0 billion in combined annual revenue, commercial operations in over 20 countries and a robust product
portfolio and pipeline. After giving effect to the Acquisition and the related financing transactions, including this
offering, as if these transactions occurred on January 1, 2008, our pro forma net income and pro forma EBITDA
would have been $269.4 million and $712.3 million, respectively and $85.5 million and $310.3 million, respectively,
for the year ended December 31, 2008 and for the six-month period ended June 30, 2009, respectively.

We believe that the key benefits of our pending acquisition of Arrow Group would be:
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Expansion of Commercial Footprint. We currently derive almost all of our revenue from sales in the United
States. We believe that the Arrow Group s commercial footprint in many developed and emerging countries
will provide us with the opportunity to introduce certain of our generic and brand products into these markets
and to expand our revenue base. In addition, the Arrow Group s manufacturing network will provide us with the
opportunity to expand our global supply chain. Moreover, the Arrow Group s portfolio of product registrations
in regions where the Arrow Group does not yet have a commercial presence will give us an opportunity to
expand our sales and marketing operations into these markets.

Extensive Product Portfolio and Pipeline. The Arrow Group has launched a portfolio of more than 100 generic
products, including more than 50 products it has developed internally. In addition, the Arrow Group

S-2
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has a significant product pipeline, consisting of approximately 40 new generic products that it expects to
launch over the next three years across multiple markets, including the United States. Among these
anticipated product launches is the launch of the authorized generic version of Lipitor® (atorvastatin) in
November 2011, the benefits of which will be shared by us with selling shareholders of Robin Hood, as
described in ~ The Purchase Agreement below.

Provides Foundation for Generic Biologics. The Arrow Group owns approximately 36% of Eden Biodesign, a
biopharmaceutical company that provides development and manufacturing services to early stage
biotechnology companies. We believe that Eden Biodesign could provide the operational expertise and
manufacturing capability to support our long term investment in generic biologics.

Founded in 2000, the Arrow Group has approximately 1,000 employees worldwide, including more than 250 in
research and development.

The Purchase Agreement

The Purchase Agreement was entered into among Watson, Robin Hood, the shareholders of Robin Hood (the Sellers )
and Anthony Selwyn Tabatznik, solely in his capacity as the Sellers representative. Pursuant to the Purchase
Agreement, a wholly-owned subsidiary of Watson will acquire Robin Hood from the Sellers in exchange for (a) an
aggregate cash payment of $1.05 billion, (b) 16,943,409 restricted shares of our common stock, (c) $200 million
aggregate liquidation preference of newly-designated non-voting Series A preferred stock of Watson (the Preferred
Stock and together with the common stock we will issue to the Sellers in the Acquisition, the Equity Consideration )
and (d) certain payments based on post-closing sales of certain products of the Arrow Group.

The Purchase Agreement includes customary representations, warranties and covenants from Watson, Robin Hood

and the Sellers. The representations made by Robin Hood and the Sellers generally survive for 18 months following

the closing of the Acquisition and the Sellers have agreed to indemnify Watson against losses relating to breaches of
Robin Hood s or the Sellers representations and warranties, subject to certain limitations. Our claims for
indemnification will generally be limited to recovery of the Preferred Stock, which will be held in an escrow account
for three years after the closing of the Acquisition. We have agreed to appoint Mr. Tabatznik, the Chief Executive
Officer of Robin Hood, to our board of directors to serve as a Class I director until our annual meeting in 2011. If the
Purchase Agreement is terminated in certain circumstances relating to failure to obtain clearance under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the HSR Act ), as amended, we must reimburse Robin Hood
and the Sellers for up to $7.0 million of their transaction expenses.

One of the conditions of the closing of the Acquisition is that Mr. Tabatznik and four other key employees of the
Arrow Group enter into a non-compete and non-solicitation agreement with us whereby they will agree, for a period
of either two or three years after the closing of the Acquisition, to not engage in certain businesses that develop,
market, distribute or manufacture certain generic pharmaceutical products in the United States, France, Canada, the
United Kingdom, Malta, Germany, New Zealand, Australia or Brazil, and not to solicit certain employees, customers
or suppliers of the Arrow Group.

The common stock to be issued by us to the Sellers will be subject to restrictions on transfers for six months, and for
certain Sellers, the restriction period will be 12 months, subject to limited exceptions. Certain Sellers have agreed to
enter into a shareholders agreement that will provide such Sellers with certain registration rights with respect to the
common stock received in the Acquisition and will require such Sellers to vote such shares of common stock in
certain circumstances in accordance with the recommendation of our board of directors or in proportion to the votes
cast by other shareholders. These voting arrangements will remain in place until the subject Sellers collectively own
less than 4% (or less than 5% for certain transferees of the subject Sellers) of our outstanding common stock. The

Table of Contents 12



Edgar Filing: WATSON PHARMACEUTICALS INC - Form 424B3

Preferred Stock will be a zero-coupon, non-voting security and will have an aggregate liquidation preference of
$200.0 million and will be mandatorily redeemable by us three years after issuance for cash at the amount of the
liquidation preference.

The Sellers will also receive additional contingent payments from us based on sales of the authorized generic version
of Lipitor® (atorvastatin) until May 2013. We estimate the fair value of the contingent payments to be paid to the

Sellers to be approximately $100.0 million.

S-3
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In connection with the Acquisition, we expect that Robin Hood, or an affiliate of Robin Hood, will obtain a loan from

a financial institution prior to the closing in the amount of $151.4 million, with a maturity date not to exceed two years
following the execution of the loan (the Robin Hood Loan ). The proceeds of the Robin Hood Loan will be used to
repay outstanding indebtedness of Robin Hood, pay dividends to, or repurchase shares of Robin Hood from the Sellers
or pay any related expenses. The Robin Hood Loan will be repaid after the closing of the Acquisition using the net
proceeds received by the Arrow Group under two license and development agreements with Sepracor Inc. Pursuant to

a guarantee arrangement, if Sepracor fails to make a payment under these license and development agreements, one or
more of the Sellers or their affiliates will repay the corresponding amount of the Robin Hood Loan on Robin Hood s or
its affiliate s behalf or reimburse Robin Hood or its affiliate for the amount of such payment. This indebtedness will be
indebtedness of Watson following the closing.

The Acquisition is expected to close in the second half of 2009 and is subject to customary closing conditions,
including obtaining HSR Act clearance. We received a second request for additional information from the Federal
Trade Commission under the HSR Act on August 6, 2009. This offering is not conditioned on the completion of the
Acquisition. If the Acquisition is not consummated, the notes offered hereby will remain outstanding.

The foregoing summary of the Purchase Agreement does not purport to be complete and is subject to, and qualified in
its entirety by, the full text of the Purchase Agreement, which is included in our Current Report on Form 8-K filed
with the Securities and Exchange Commission on June 19, 2009. See Incorporation of Certain Documents by
Reference.

Financing for the Acquisition and Debt Retirement

The purchase price for the Arrow Group includes $1.05 billion in cash consideration. We intend to fund the cash
consideration portion of the Acquisition with a portion of the net proceeds of this offering, cash on hand and
borrowings under our revolving credit facility of our senior credit agreement.

We also intend to use a portion of the net proceeds of this offering to redeem the $575.0 million aggregate principal
amount outstanding of our contingent senior debentures due 2023 (the CODES ), repay $100.0 million of term loan
borrowings under our senior credit agreement and pay related fees and expenses.

We refer to this offering, the redemption of the CODES, the repayment of term loan borrowings under our credit
agreement, the Acquisition and the application of the net proceeds of this offering and the borrowings under the
revolving credit facility of our senior credit agreement in connection therewith as the Transactions. For more
information on the estimated sources and uses of funds in connection with the Transactions, see Use of Proceeds.

Recent Developments

Amendment to Senior Credit Agreement. On July 1, 2009, we entered into an amendment to our senior credit
agreement. The amendment provides for, among other things, the following:

an increase in our ability to incur general unsecured indebtedness from $100.0 million to $500.0 million;
the exclusion from the restrictions on Indebtedness for a principal amount of up to $151.4 million of certain
acquired indebtedness expected to be assumed in connection with Acquisition and certain post-closing payment

obligations expected to be incurred by us in connection with the Acquisition;

certain modifications and clarifications with respect to the permissibility and terms of refinancing indebtedness
with respect to the CODES; and
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the repayment by us of $100.0 million of outstanding borrowings under the term loan.
Corporate Information

We were incorporated in Nevada in January 1985. Our principal executive offices are located at 311 Bonnie Circle,
Corona, California, 92880 and our telephone number is (951) 493-5300. Our Internet website address is
www.watson.com. We do not intend this website address to be an active link or to otherwise incorporate by reference
the contents of the website into this prospectus supplement or the accompanying prospectus.

S-4
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The Offering

The summary below describes the principal terms of the notes. It does not contain all the information that may be
important to you. Certain of the terms and conditions described below are subject to important limitations and
exceptions. You should carefully read the Description of Notes section of this prospectus supplement for a more
detailed description of the notes offered hereby.

Issuer

Securities Offered

Maturity Date

Interest Payment Dates

Optional Redemption

Repurchase Upon Change of Control

Ranking

Table of Contents

Watson Pharmaceuticals, Inc.
$  aggregate principal amount of % notes due 2014
$  aggregate principal amount of % notes due 2019

This offering is not conditioned on the completion of the Acquisition and
is not subject to a mandatory redemption if the Acquisition is not
consummated. If the Acquisition is not consummated, the notes offered
hereby will remain outstanding.

For the 2014 notes: ,2014.
For the 2019 notes: , 2019.
and  of each year, commencing , 2010.

We may redeem the 2014 notes and the 2019 notes, in each case, in whole
at any time or in part from time to time, at our option, at a redemption
price equal to the greater of (1) 100% of the principal amount of the notes
to be redeemed and (2) the sum of the present values of the remaining
scheduled payments of principal and interest in respect of the notes being
redeemed (not including any portion of the payments of interest accrued
but unpaid as of the date of redemption) discounted on a semi-annual basis
(assuming a 360-day year of twelve 30-day months), at the Treasury Rate
plus basis points, in the case of the 2014 notes, and basis
points, in the case of the 2019 notes, plus, in each case, accrued and
unpaid interest to the date of redemption, if any. See Description of Notes
Optional Redemption.

Upon the occurrence of a change of control of us and in a downgrade of
the notes below an investment grade rating by each of Moody s Investors
Service Inc. and Standard & Poor s Ratings Services, we will, in certain
circumstances, be required to make an offer to purchase each of the 2014
notes and the 2019 notes at a price equal to 101% of the principal amount
of the 2014 notes and 2019 notes to be repurchased, respectively, plus any
accrued and unpaid interest to the date of repurchase, if any. See
Description of Notes Repurchase Upon a Change of Control.

The notes will be:

general unsecured obligations of ours;

16
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effectively subordinated in right of payment to any secured indebtedness
of ours, to the extent of the assets securing such indebtedness, and to all
existing and any future liabilities of our subsidiaries;

equal in right of payment with all existing and any future unsecured,
unsubordinated indebtedness of ours; and

S-5
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Sinking Fund

Form and Denomination of Notes

Use of Proceeds

Further Issues
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senior in right of payment to all existing and any future subordinated
indebtedness of ours.

After giving effect to the offering of the notes and the Acquisition and the
application of the net proceeds of the offering as described in Use of
Proceeds, we would have had, on a pro forma basis, approximately
$1,703.0 million of consolidated indebtedness outstanding, approximately
$158.0 million of which would have been secured indebtedness as of, in
each case, June 30, 2009.

Substantially all of our operations are conducted through our subsidiaries
and, therefore, we depend on the cash flow of our subsidiaries to meet our
obligations, including our obligations under the notes. Our right to receive
assets of any of our subsidiaries upon a subsidiary s liquidation or
reorganization (and the consequent right of the holders of the notes to
participate in those assets) will be effectively subordinated to the claims of
the subsidiary s creditors, except to the extent that we are recognized as a
creditor of the subsidiary, in which case our claims would still be
subordinate in right of payment to any security in the assets of the
subsidiary and any indebtedness of the subsidiary senior to that held by us.
Watson s assets generally are held by, and its operations are conducted
through, its subsidiaries.

None.

The notes of each series will initially be represented by one or more global
notes which will be deposited with a custodian for, and registered in the
name of a nominee of, The Depository Trust Company ( DTC ). The notes
will be issued in denominations of $2,000 and integral multiples of $1,000
in excess of $2,000. Indirect holders trading their beneficial interests in
the global notes through DTC must trade in DTC s same-day funds
settlement system and pay in immediately available funds. The notes may
only be withdrawn from DTC in the limited situations described in
Description of Notes Book-Entry System Certificated Notes.

We estimate that the net proceeds from the sale of notes will be
approximately  million after deducting the underwriting discount and
estimated offering expenses payable by us. We intend to use the net
proceeds from this offering, along with borrowings under our revolving
credit facility and cash on hand, to consummate the Acquisition, redeem
the CODES and repay $100.0 million of term loan borrowings under our
senior credit agreement. See Use of Proceeds.

We may from time to time, without the consent of the holders of the notes,
create and issue additional securities having the same terms and conditions
(except for the issue date, the public offering price, and if applicable, the
first interest payment date) as the 2014 notes or the 2019 notes, in each
case, so that such issue shall be consolidated and form a single series with
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Trustee

Risk Factors
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the outstanding 2014 notes or 2019 notes, as the case may be.
Wells Fargo Bank, National Association
See Risk Factors before considering an investment in the notes.
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Summary Historical Financial Information
Watson

The following summary historical consolidated financial information as of and for the years ended December 31,
2008, 2007 and 2006 is derived from our audited consolidated financial statements for such years, which are
incorporated by reference in this prospectus supplement and the accompanying prospectus. The following summary
historical financial consolidated condensed financial information as of and for the six months ended June 30, 2009 and
2008 is derived from our unaudited consolidated financial statements for such periods, which are incorporated by
reference in this prospectus supplement and the accompanying prospectus. These unaudited condensed consolidated
financial statements have been prepared on a basis consistent with our audited consolidated financial statements, and
in the opinion of management, the unaudited financial information includes all adjustments, consisting only of normal
recurring adjustments, that are necessary for a fair presentation of our financial position and results of operations for
these periods. The operating results for the six months ended June 30, 2009 are not necessarily indicative of the results
that may be expected for the full year. This summary financial information is qualified by reference to, and should be
read in conjunction with, our historical consolidated financial statements, including notes thereto, and the section
entitled Management s Discussion and Analysis of Financial Condition and Results of Operations in our annual report
on Form 10-K for the year ended December 31, 2008, and our Quarterly Report on Form 10-Q for the quarter ended
June 30, 2009, which are incorporated by reference herein.

Six Months Ended
June 30, Year Ended December 31,
2009 2008 2008 2007 2006
(unaudited)

(in millions, except per share and ratio data)

Statement of Operations Data

Net revenues $ 13452 $ 12496 $ 25355 $ 24967 $ 1,979.2

Operating income (loss) $ 1730 $ 181.1 $ 3581 $ 2257 $ (422.1)
Net income (loss) $ 1021 $ 1109 $ 2384 $ 141.0 $ (445.0
Basic earnings (loss) per share $ 099 $ 1.08 $ 232 % 138 $ (4.37)
Diluted earnings (loss) per share $ 089 $ 098 $ 209 $ 1.27 $ (4.37)
Weighted average shares outstanding:

Basic 103.2 102.7 102.8 102.3 101.8

Diluted 118.5 117.5 117.7 117.0 101.8

Balance Sheet Data

Current assets $ 16885 $ 12454 $ 14584 $ 1,173.8 $ 1,261.7

Working capital $ 4979 $ 8205 $ 9764 $ 7288 $ 5717

Total debt $ 8764 $ 8275 $ 8779 $ 9056 $ 1,231.2

Total assets $ 38504 $ 34898 $ 36779 $ 34720 $ 3,760.6

Total stockholders equity $ 22321 $ 19704 $ 2,1086 $ 1,8495 $ 1,6804

Other Data

Ratio of earnings to fixed charges(1) 14.4 11.2 11.1 53

EBITDA(2) $ 2678 $ 2719 $ 5482 $ 5134 $ (198.9)

(1) Earnings consist of income from continuing operations before income taxes and fixed charges. Fixed charges
consist of interest expense (which includes interest on indebtedness and amortization of debt expense) and the
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portion of rents that we believe to be representative of the interest factor. Due to the losses incurred by us for the
year ended December 31, 2006 the coverage ratio was less than 1:1. We would have needed to generate
additional earnings of $403.4 million to cover our fixed charges in the year ended December 31, 2006.

(2) EBITDA is a supplemental measure of our performance that is not required by, or presented in accordance with
generally accepted accounting principles ( GAAP ). EBITDA is not a measurement of our financial
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performance under GAAP and should not be considered in isolation or as an alternative to our income, cash flows
or any other measure of performance or liquidity prepared in accordance with GAAP. Other companies may
calculate EBITDA differently and, therefore, our EBITDA may not be comparable to similarly titled measures

reported by other companies.

We consider EBITDA to be an important financial measurement for investors because it provides information
related to our ability to provide cash flows to meet future debt service, capital expenditures and working capital
requirements and fund future growth. EBITDA represents net income before interest expense, provisions for

income taxes and depreciation and amortization.

The following is a reconciliation of net income to EBITDA:

Net income (loss)

Interest expense

Interest income

Provision for income taxes
Depreciation
Amortization

EBITDA

Six Months Ended
June 30, Year Ended December 31,
2009 2008 2008 2007 2006
(unaudited)

(in millions)

$ 102.1 $ 1109 $ 2384 $ 141.0 $ (445.0)

9.3 13.7 28.2 44.5 22.1
(3.3) (4.0) (9.0) 8.9) (28.4)
68.5 66.7 119.9 83.2 34.1
47.3 442 90.0 77.2 54.6
439 40.4 80.7 176.4 163.7

$ 267.8 $ 2719 $ 548.2 $ 5134 $ (198.9)
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The Arrow Group s summary financial information presented below for the year ended December 31, 2008 has been
reconciled by Arrow Group s Management to U.S. GAAP based upon the audited consolidated financial statements of
Robin Hood, the parent company of the Arrow Group, for such periods prepared using International Financial
Reporting Standards ( IFRS ) as issued by the International Accounting Standards Board ( IASB ), which are included in
Exhibit 99.1 to the Registration Statement on Form S-3 of which this prospectus supplement and the accompanying
prospectus forms a part. The Arrow Group s summary financial information presented below, as of and for the six
months ended June 30, 2009, has been reconciled by Arrow Group s management to U.S. GAAP based upon the
unaudited consolidated financial information of Robin Hood prepared using IFRS, as of and for such period, which is
not included or incorporated by reference in this prospectus supplement, or the accompanying prospectus. The
reconciliations to U.S. GAAP are unaudited. Robin Hood s unaudited consolidated financial information has been
prepared on a basis consistent with its audited consolidated financial statements, and includes all adjustments,
consisting only of normal recurring adjustments, that are necessary for a fair presentation of its financial position and
results of operations for the period.

The operating results for the six months ended June 30, 2009 are not necessarily indicative of the results that may be
expected for the full year. This summary U.S. GAAP financial information is qualified by reference to, and should be
read in conjunction with, Robin Hood s historical consolidated financial statements, including notes thereto prepared
using IFRS, which are included in Exhibit 99.1 to the Registration Statement on Form S-3 of which this prospectus
supplement and the accompanying prospectus forms a part.

Six Months
Ended Year Ended
June 30, December 31,
2009 2008
(unaudited)

(in millions)

Statement of Operations Data (1)

Revenues $ 251.2 $ 658.8
Result from operations $ 21.8 $ 156.0
Profits for the period from continuing operations $ 16.1 $ 136.2
Balance Sheet Data

Total current assets $ 442.8

Total current liabilities $ 161.2

Shareholder loan notes $ 132.7

Equity $ 255.1

(1) In connection with the preparation of the unaudited pro forma condensed combined financial information
contained in Unaudited Pro Forma Condensed Combined Financial Information , certain information presented in
the above table has been reclassified to conform to the presentation used by Watson in its consolidated financial
statements.
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Summary Unaudited Pro Forma Condensed Combined Financial Information

The following tables set forth a summary of unaudited pro forma condensed combined financial information for

Watson and Robin Hood as a combined company, giving effect to the Transactions, using the purchase method of
accounting, as if they had occurred on the dates indicated and after giving effect to the pro forma adjustments. The
unaudited pro forma condensed combined balance sheet data as of June 30, 2009 gives effect to the Transactions as if
the Transactions had occurred on June 30, 2009. The unaudited pro forma condensed combined statements of
operations data have been adjusted to give effect to the Transactions as if the Transactions had occurred on January 1,

2008. The summary unaudited pro forma financial information is for illustrative purposes only and does not purport to

be indicative of the financial position or results of operations that would actually have been achieved had the
Transactions occurred on the dates indicated or which may be achieved in the future. The unaudited pro forma
condensed financial information gives effect to the consummation of the Transactions; however, the issuance of the
notes offered hereby is not conditioned upon the completion of the Acquisition. Therefore, the notes offered hereby
will remain outstanding whether or not we complete the Acquisition. The summary unaudited pro forma consolidated
combined financial information is only a summary and should be read in conjunction with Unaudited Pro Forma
Condensed Combined Financial Information and the historical audited and unaudited consolidated financial
statements and accompanying notes of Watson, incorporated by reference in this prospectus supplement and the
historical audited consolidated financial statements of Robin Hood, included as Exhibit 99.1 to the Registration
Statement on From S-3 of which this prospectus supplement and the accompanying prospectus forms a part.

Pro Forma
Six Months
Ended Year Ended
December 31,
June 30, 2009 2008
(unaudited)
(in millions, except per share and ratio
data)
Statement of Operations Data
Net revenues $ 1,593.0 $ 3,177.7
Operating income $ 174.6 $ 444.6
Net income from continuing operations $ 85.5 $ 269.4
Basic earnings per share $ 0.71 $ 2.25
Diluted earnings per share $ 0.71 $ 2.24
Weighted average shares outstanding:
Basic 120.1 119.7
Diluted 121.1 120.3
Balance Sheet Data
Current assets $ 1,616.3
Working capital $ 586.9
Total debt $ 1,387.2
Total assets $ 5,873.4
Total stockholders equity $ 2,812.9
Other Data
Ratio of earnings to fixed charges(1) 39 39
EBITDA(2) $ 310.3 $ 712.3
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(1) See note (1) under Summary Historical Financial Information ~Watson for information related to the calculation
of this ratio.

(2) Pro forma EBITDA is a non-GAAP financial measure. See Note 2 under Summary Historical Financial
Information Watson for description of this financial measure and the reasons we think this measure is important
for investors. Other companies may calculate pro forma EBITDA differently than we do and, therefore, our pro
forma may not be comparable to similarly titled measures reported by other companies. The
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following is a reconciliation of pro forma net income, the most comparable GAAP financial measure, to pro forma

EBITDA:

The following is a reconciliation of pro forma net income to pro forma EBITDA:

Six Months
Ended Year Ended
June 30,
2009 December 31, 2008
(unaudited)

(in millions)

Pro forma net income $ 85.5 $ 269.4
Interest expense 42.5 111.6
Interest income 0.1

Provision for income taxes 54.0 85.5
Depreciation 51.1 98.3
Amortization 77.3 147.5
Pro forma EBITDA $ 310.3 $ 712.3
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RISK FACTORS

You should carefully consider the risks described below together with the risk factors described in and incorporated
by reference into this prospectus supplement and the accompanying prospectus, as well as all of the other information
in, and incorporated by reference into, this prospectus supplement and the accompanying prospectus before you
decide to buy the notes. If any of the risks actually occur, our business, financial condition or results of operations
could suffer. In that event, we may be unable to meet our obligations under the notes and you may lose all or part of
your investment.

For a discussion of the risks related to our business, see Item 1A. Risk Factors in our Quarterly Report on Form 10-Q
for the quarterly period ended June 30, 2009.

Risks Relating to the Acquisition

If we do not successfully integrate the Arrow Group into our business operations, our business could be adversely
affected.

Upon the close of the Acquisition, we will need to successfully integrate the operations of the Arrow Group with our
business operations. Integrating the operations of the Arrow Group with that of our own will be a complex and
time-consuming process. Prior to the Acquisition, the Arrow Group operated independently, with its own business,
corporate culture, locations, employees and systems. There may be substantial difficulties, costs and delays involved
in any integration of the business of the Arrow Group with that of our own. These may include:

distracting management from day-to-day operations;

potential incompatibility of corporate cultures;

an inability to achieve synergies as planned;

costs and delays in implementing common systems and procedures; and

increased difficulties in managing our business due to the addition of international locations.
Many of these risks are accentuated because the Arrow Group s operations, employees and customers are largely
located outside of the United States. Any one or all of these factors may increase operating costs or lower anticipated
financial performance. Many of these factors are also outside of our control. Achieving anticipated synergies and the
potential benefits underlying our reasons for the Acquisition will depend on successful integration of the businesses.
The failure to integrate the business operations of the Arrow Group successfully would have a material adverse effect
on our business, financial condition and results of operations.
Upon the close of the Acquisition, we may have exposure to additional tax liabilities.
As a multinational corporation, we will be subject to income taxes as well as non-income based taxes, in both the
United States and various foreign jurisdictions. Significant judgment is required in determining our worldwide
provision for income taxes and other tax liabilities. Changes in tax laws or tax rulings may have a significantly

adverse impact on our effective tax rate. Recent proposals by the current U.S. administration for fundamental
U.S. international tax reform, including without limitation provisions that would limit the ability of
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U.S. multinationals to defer U.S. taxes on foreign income, if enacted, could have a significant adverse impact on our
effective tax rate following the Acquisition.

Upon the consummation of the Acquisition, we will be subject to a variety of additional risks that may negatively
impact our operations.

Upon the consummation of the Acquisition, we will be subject to new and additional risks associated with the
business and operations of the Arrow Group. The additional risks we may be exposed to include but are not limited to
the following:

tariffs and trade barriers;

regulations related to customs and import/export matters;
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longer payment cycles;
tax issues, such as tax law changes and variations in tax laws as compared to the United States;
challenges in collecting accounts receivable with a multinational customer base;

complying with laws, rules and regulations in multiple jurisdictions relating to the manufacturing, marketing,
distribution and sale of pharmaceutical products;

regulations related to obtaining eligibility for government or private payor reimbursement for our products at
the wholesale/retail level;

competition from new local, regional and international competitors in markets;
competing in markets where generic products are sold under branded trade names;
cultural and language differences;

complying with new and multiple employment regulations; and

risks related to crimes, strikes, riots, civil disturbances, terrorist attacks and wars in a variety of geographical
locations.

We cannot assure you that we will be able to adequately address these additional risks. If we are unable to do so, our
operations might suffer.

The Arrow Group s operations may become less attractive if political and diplomatic relations between the United
States and any country where the Arrow Group conducts business operations deteriorates.

The relationship between the United States and the countries where the Arrow Group conducts business operations
may weaken over time. Changes in the state of the relations between any such country and the United States are
difficult to predict and could adversely affect our future operations or cause potential target businesses to become less
attractive. This could lead to a decline in our profitability. Any meaningful deterioration of the political and
diplomatic relations between the United States and the relevant country could have a material adverse effect on our
operations after a successful completion of a business combination.

The Arrow Group s global operations will expose us to additional risks and challenges associated with conducting
business internationally.

Although we currently have limited international operations, upon the consummation of the Acquisition, we will
operate on a global basis with offices or activities in Europe, Africa, Asia, South America, Australia and North
America. We will face several risks inherent in conducting business internationally, including compliance with
international and regulations of the United States and various other countries that apply to our international operations.
Compliance with these laws will increase our cost of doing business in foreign jurisdictions. These laws and
regulations include laws relating to the pharmaceutical industry, data privacy requirements, labor relations laws, tax
laws, anti-competition regulations, import and trade restrictions, export requirements, U.S. laws such as the Foreign
Corrupt Practices Act, and local laws which also prohibit payments to governmental officials. Given the high level of
complexity of these laws, however, there is a risk that some provisions may be inadvertently breached, for example
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through fraudulent or negligent behavior of individual employees, our failure to comply with certain formal
documentation requirements or otherwise. Violations of these laws and regulations could result in fines, criminal
sanctions against us, our officers or our employees, and prohibitions on the conduct of our business. Any such
violations could include prohibitions on our ability to offer our products in one or more countries and could materially
damage our reputation, our brand, our international expansion efforts, our ability to attract and retain employees, our
business and our operating results. Our success depends, in part, on our ability to anticipate these risks and manage
these difficulties upon the closing of the Acquisition. These factors or any combination of these factors may adversely
affect our revenue or our overall financial performance.
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Foreign currency fluctuations could adversely affect our business and financial results.

The Arrow Group does business and generates sales in several countries outside the United States. As such, upon the
consummation of the Acquisition, foreign currency fluctuations may affect the costs that we incur in such
international operations. It is also possible that some or all of our operating expenses may be incurred in

non-U.S. dollar currencies. The appreciation of non-U.S. dollar currencies in those countries where we have
operations against the U.S. dollar would increase our costs and could harm our results of operations and financial
condition.

Prior to the Acquisition, the Arrow Group was a privately-held company and its new obligations of being a part of a
public company may require significant resources and management attention.

Upon consummation of the Acquisition, Robin Hood and the Arrow Group companies will become subsidiaries of our
consolidated company, and will need to comply with the Sarbanes-Oxley Act of 2002 and the rules and regulations
subsequently implemented by the Securities and Exchange Commission and the Public Company Accounting
Oversight Board. We will need to ensure that the Arrow Group establishes and maintains effective disclosure controls
as well as internal controls and procedures for financial reporting, and such compliance efforts may be costly and may
divert the attention of management.

The Acquisition may not close as anticipated.

We expect that the Acquisition will close during the second half of 2009, but it is possible that the closing of the
Acquisition may not close when anticipated, if at all. If the Acquisition does not close, our outstanding notes will not
be redeemed and will remain outstanding. The closing of the Acquisition is subject to our obtaining all relevant
third-party and government consents, as well as our compliance with other requirements contained in the purchase
agreement governing the Acquisition. A delay in the closing of the Acquisition or a failure to consummate the
Acquisition may inhibit our ability to execute our business plan, and we cannot predict the resultant impact on our
stock price if the Acquisition does not close.

We will incur significant transaction, integration and restructuring costs in connection with the Acquisition.

We will incur significant transaction costs related to the Acquisition. In addition, the combined company will incur
integration and restructuring costs following the completion of the Acquisition as we integrate the Arrow Group
businesses with our businesses. Although we expect that the realization of benefits and efficiencies related to the
integration of the businesses may offset these transaction, integration and restructuring costs over time, no assurances
can be made that this net benefit will be achieved in the near term, or at all, which could adversely affect our financial
condition and results of operations.

The unaudited pro forma financial information included elsewhere in this prospectus supplement may not be
representative of our results as a combined company after the consummation of the Acquisition, and accordingly,
you have limited financial information on which to evaluate the combined company and your investment decision.

We and the Arrow Group currently operate as separate companies. We have had no prior history as a combined entity
and our operations have not previously been managed on a combined basis. The pro forma financial information is
presented for informational purposes only and is not necessarily indicative of the financial position or results of
operations that would have actually occurred had the Acquisition been completed at or as of the dates indicated, nor is
it indicative of the future operating results or financial position of the combined company. The pro forma financial
information does not reflect future nonrecurring charges resulting from the Acquisition. The unaudited pro forma
financial information does not reflect future events that may occur after the Acquisition, including the potential
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realization of operating cost savings (synergies) or restructuring activities or other costs related to the planned
integration of the Arrow Group, and do not consider potential impacts of current market conditions on revenues or
expenses. The pro forma financial information presented in this prospectus supplement is
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based in part on certain assumptions regarding the Acquisition that we believe are reasonable under the circumstances.
We cannot assure you that our assumptions will prove to be accurate over time.

The historical financial information of the Arrow Group included and incorporated by reference in this prospectus
supplement may not be representative of the future financial results of the Arrow Group.

The Arrow Group is a relatively new company, and it has a limited history of operations. The historical growth of the
Arrow Group s revenues has been rapid, and it may not be representative of the Arrow Group s future financial
performance. Among other things, the Arrow Group s historical financial statements have been significantly impacted
by the timing of new product introductions. The Arrow Group s future financial performance will be largely dependent
on the number of competitors for its current and pipeline product portfolio and its ability to obtain FDA or other
regulatory body approvals and subsequently commercialize its pipeline products. We cannot assure you that the

Arrow Group s business will continue to grow at historical rates, or at all. If the Arrow Group s business does not
significantly grow in future periods, the expected benefits of the Acquisition will be diminished.

A write-off of a significant portion of the goodwill and other intangibles recorded in connection with the
Acquisition would negatively affect the combined company s financial results.

Based on our preliminary valuations, we expect to record goodwill of approximately $650.2 million as a result of the
Acquisition. On at least an annual basis, we assess whether there has been an impairment in the value of goodwill. If
the carrying value of goodwill exceeds its estimated fair value, impairment is deemed to have occurred, and the
carrying value of goodwill is written down to fair value. Under current accounting rules, this would result in a charge
to the combined company s operating earnings. Accordingly, any determination requiring the write-off of a significant
portion of goodwill recorded in connection with the Acquisition would negatively affect our results of operations. Of
the total estimated consideration, we also expect to allocate approximately $601.0 million to identified intangibles
representing currently marketed products ( CMP ) and approximately $568.0 million to identified in-process research
and development ( IPR&D ) intangible products. The CMP and IPR&D amounts will be subject to future impairment
testing if market conditions for the underlying products experience a significant adverse change. If evidence of
impairment exists, we would be required to take an impairment charge to our operating earnings, which could have a
material adverse effect on our results of operations.

Risks Relating to the Notes

The notes are subject to prior claims of any of our existing and future secured creditors. Further, your right to
receive payments on the notes is effectively subordinated to all of our subsidiaries existing and future liabilities.

The notes are our unsecured general obligations. Holders of our secured indebtedness will have claims that are prior to
your claims as holders of the notes, to the extent of the assets securing such indebtedness. The indenture governing the
notes permits us and our subsidiaries to incur additional secured indebtedness. In the event of a bankruptcy,
liquidation, dissolution, reorganization or similar proceeding, our pledged assets would be available to satisfy
obligations of our secured indebtedness before any payment could be made on the notes. To the extent that such assets
cannot satisfy in full our secured indebtedness, the holders of such indebtedness would have a claim for any shortfall
that would rank equally in right of payment with the notes. In any of the foregoing events, we cannot assure you that
there will be sufficient assets to pay amounts due on the notes. As a result, holders of the notes may receive less,
ratably, than holders of our secured indebtedness.

Assuming the Transaction had been completed as of June 30, 2009 and we issue notes with an aggregate principal

amount of $850.0 million and the net proceeds of the offering had been applied as intended, we would have had, on a
pro forma as adjusted basis, approximately $1,703.0 million of consolidated indebtedness outstanding, which includes
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the Preferred Stock issued in the Acquisition and the Robin Hood Loan assumed by us, approximately $158.0 million
of which would have been secured indebtedness.
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The limited covenants in the notes and the indenture may not provide protection against some events or
developments that may affect our ability to repay the notes or the trading prices for the notes.

The indenture governing the notes does not:

require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or
liquidity and, accordingly, does not protect holders of the notes in the event that we experience significant
adverse changes in our financial condition or results of operations;

limit our ability to incur indebtedness that is equal in right of payment to the notes;

limit our ability to incur substantial secured indebtedness that would effectively rank senior to the notes to the
extent of the value of the assets securing the indebtedness;

limit our subsidiaries ability to incur indebtedness, which would rank senior to the notes;

restrict our subsidiaries ability to issue securities or otherwise incur indebtedness that would be senior to our
equity interests in our subsidiaries;

restrict our ability to repurchase or prepay our securities; or

restrict our ability to make investments or to repurchase or pay dividends or make other payments in respect of
our common stock or other securities ranking junior to the notes.

For these reasons, you should not consider the covenants in the indenture as a significant factor in evaluating whether
to invest in the notes. In addition, we are subject to periodic review by independent credit rating agencies. An increase
in the level of our outstanding indebtedness, or other events that could have an adverse impact on our business,
properties, financial condition, results of operations or prospects, may cause the rating agencies to downgrade our debt
credit rating generally, and the ratings on the notes, which could adversely impact the trading prices for, or the
liquidity of, the notes. Any such downgrade could also adversely affect our cost of borrowing, limit our access to the
capital markets or result in more restrictive covenants in future debt agreements.

Our credit ratings may not reflect all risks of your investment in the notes.

The credit ratings assigned to the notes are limited in scope, and do not address all material risks relating to an
investment in the notes, but rather reflect only the view of each rating agency at the time the rating is issued. There

can be no assurance that such credit ratings will remain in effect for any given period of time or that a rating will not
be lowered, suspended or withdrawn entirely by the applicable rating agencies, if, in such rating agency s judgment,
circumstances so warrant. Credit ratings are not a recommendation to buy, sell or hold any security. Each agency s
rating should be evaluated independently of any other agency s rating. Actual or anticipated changes or downgrades in
our credit ratings, including any announcement that our ratings are under further review for a downgrade, could affect
the market value of the notes and increase our corporate borrowing costs.

We ma