
MANOGUE CAROLINE B
Form 4
January 03, 2013

FORM 4
Check this box
if no longer
subject to
Section 16.
Form 4 or
Form 5
obligations
may continue.
See Instruction
1(b).

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

MANOGUE CAROLINE B
2. Issuer Name and Ticker or Trading

Symbol
ENDO HEALTH SOLUTIONS INC.
[ENDP]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_____ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

Exec. V.P., CLO & Secy

(Last) (First) (Middle)

100 ENDO BOULEVARD

3. Date of Earliest Transaction
(Month/Day/Year)
12/31/2012

(Street)

CHADDS FORD, PA 19317

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check

Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities Acquired
(A) or Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6.
Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price
Common
Stock, par
value, $.01
per share

12/31/2012(1) M 19,513 A $ 0 (2) 50,348 D

Common
Stock, par
value, $.01
per share

12/31/2012(1) F 5,775
(3) D

$
25.89
(4)

44,573 D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
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required to respond unless the form
displays a currently valid OMB control
number.

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5. Number of
Derivative
Securities
Acquired (A)
or Disposed of
(D)
(Instr. 3, 4,
and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of Shares

2007 Stock
Incentive
Plan
Performance
Shares

(5) 12/31/2012 M 13,009
(6) 12/31/2012 (7) Common

Stock
13,009

(6) $ 0 (8) 0 D

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

MANOGUE CAROLINE B
100 ENDO BOULEVARD
CHADDS FORD, PA 19317

  Exec. V.P., CLO & Secy

Signatures
 /s/ Caroline B. Manogue, by power of
attorney   01/03/2013

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1)

On December 31, 2012, the cumulative 3-year performance period for Ms. Manogue's February 19, 2010 grant of performance shares
concluded. At this time, the performance shares were converted into 19,513 shares of common stock. Of this amount, 5,775 shares were
withheld by the issuer to satisfy tax obligations on shares acquired and 13,738 shares were transferred to Ms. Manogue effective
immediately.

(2) This represents the automatic conversion of performance shares granted to Ms. Manogue on February 19, 2010 to shares of Endo Health
Solutions Inc. common stock pursuant to the terms of the underlying award agreement.

(3) These shares represent stock withheld by the issuer to satisfy tax withholding obligations on shares acquired upon vesting of performance
shares.

(4) Represents the value of shares withheld by the Company to cover tax withholding obligations.
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(5) At the conclusion of the cumulative 3-year performance period, the performance shares vest and are converted into a determinable
quantity of shares of common stock upon the Company achieving certain financial targets.

(6)
Represents target quantity of shares issuable. The exact number of shares issued is determined based on achievement of certain company
performance targets over a cumulative 3-year period, as determined by the Compensation Committee of the Board of Directors of Endo
Health Solutions Inc. The executive earns between 0% and 200% of the target shares.

(7) There is no expiration date for performance shares.

(8) These securities were granted to Ms. Manogue in consideration of her services as the Executive Vice President, Chief Legal Officer and
Secretary of Endo Health Solutions Inc.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. bordinated Indenture. However, certain changes cannot be made without the consent of the
holders of all outstanding Securities affected by such changes. In particular, the holders of all outstanding Securities
so affected must consent to changes in:

• the stated maturity date;

• the principal, premium, or interest payments, if any;
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• the place or currency of any payment;

• the rights of holders to enforce payment;

• the percentage in principal amount of outstanding Securities of any series, the consent of whose holders is needed to
modify, amend or waive certain provisions of the indentures or certain defaults; or

• if applicable, the subordination provisions.

Except as otherwise specified for a series of Securities, the holders of at least 662⁄ 3% in aggregate principal amount of
the outstanding Securities of any series issued in the case of the Senior Indentures, and at least a majority thereof in
the case of the Subordinated Indenture, can consent, or cause the trustees, on behalf of the holders of the entire series,
to waive compliance with certain provisions of the relevant indenture. In addition, holders of at least a majority in
principal amount of the outstanding Securities of a series can consent to, or cause the trustees to waive any past
default under the relevant indentures, except for the following:

• a default in any payments due under the U.S. Senior Indenture or the Subordinated Indenture or in payment of
principal under the Canadian Senior Indenture; and

• a default under an indenture provision that can be modified or amended only with the consent of each holder of an
outstanding series of Securities.

Consolidation, Merger and Sale of Assets

Each indenture provides that the Company may consolidate, amalgamate or merge with or into any other corporation
or sell, convey or lease all or substantially all of its property to any other corporation authorized to acquire and operate
the same; provided that upon any such consolidation, amalgamation, merger, sale, conveyance or lease, (i) the
successor entity (if other than the Company) is organized under the laws of a Canadian or U.S. jurisdiction; (ii) the
payment of the principal and premium, if any, and interest on all of the Securities according to their terms, and the
performance of all the covenants and conditions under that indenture to be performed by the Company, shall be
expressly assumed, by supplemental indenture satisfactory to the relevant trustee, by the corporation (if other than the
Company) formed by such consolidation or amalgamation, or into which the Company shall have been merged, or by
the corporation which shall have acquired or leased such property; and (iii) no event of default or event that could give
rise to an event of default will have occurred and be continuing.

Restrictions on Secured Debt

The Company has covenanted in the Senior Indentures that it will not, nor will it permit a subsidiary to, create, issue,
incur, assume or guarantee, any indebtedness for money borrowed, or guarantees of such indebtedness, now or
hereafter existing which is secured by any mortgage, pledge, hypothec, lien, security interest, privilege, conditional
sale or other title retention agreement or similar encumbrance (a “Mortgage”) on any present or future Railway
Properties of the Company or any of its Canadian or United States subsidiaries or on any shares of stock of any
Railroad Subsidiary, without first making effective provision whereby all outstanding Securities issued thereunder
shall be secured by the Mortgage equally and ratably with such other indebtedness or guarantee thereby secured. The
negative pledge covenant is subject to certain exceptions. For example, this restriction excludes any Mortgage upon
Railway Properties existing or created at the time the Railway Properties are acquired, or Mortgages existing on the
shares or to secure indebtedness of a corporation at the time such corporation becomes a subsidiary, and any
extension, renewal or replacement of any such Mortgage. As used in such covenant, the term “Railway Properties”
means all main and branch lines of railway located in Canada or the United States, including all real property used as
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the right of way for such lines; the term “Railroad Subsidiary” means a subsidiary whose principal assets are Railway
Properties; and the term “subsidiary”, subject to certain exceptions, means a corporation a majority of the outstanding
voting shares of which are owned, directly or indirectly, by the Company or by one or more subsidiaries of the
Company, or by the Company and one or more subsidiaries of the Company.

8

Edgar Filing: MANOGUE CAROLINE B - Form 4

Explanation of Responses: 5



PLAN OF DISTRIBUTION

The Company may sell the Securities to or through underwriters or dealers purchasing as principals or through agents.

The applicable prospectus supplement will identify each underwriter, dealer or agent engaged by the Company in
connection with the offering and sale of the Securities and will set forth the terms of the offering of such Securities
and the method of distribution, including, to the extent applicable, the proceeds to the Company from the sale of the
Securities, any public offering price, any fees, discounts, commissions or any other compensation payable to
underwriters, dealers or agents and any other material terms of the plan of distribution. Any initial public offering
price and any fees, discounts, commissions or any other compensation payable to underwriters, dealers or agents may
be changed from time to time. Unless otherwise set forth in the prospectus supplement relating thereto, the obligations
of the underwriters to purchase the Securities will be subject to certain conditions and the underwriters will be
obligated to purchase all of the Securities if any are purchased.

The Securities may be sold from time to time in one or more transactions at a fixed price or prices which may be
changed or at market prices prevailing at the time of sale, or at prices related to such prevailing market prices or at
negotiated prices.

Underwriters, dealers and agents who participate in the distribution of the Securities may be entitled under agreements
to be entered into with the Company to indemnification by the Company against certain liabilities, including liabilities
under securities legislation, or to contribution with respect to payments which such underwriters, dealers or agents
may be required to make in respect thereof. Such underwriters, dealers and agents may be customers of, engage in
transactions with or perform services for the Company in the ordinary course of business.

One or more firms, referred to as “remarketing firms”, may also offer or sell Securities, if the prospectus supplement so
indicates, in connection with a remarketing arrangement upon their purchase. Remarketing firms will act as principals
for their own accounts or as agents for the Company. These remarketing firms will offer or sell the Securities pursuant
to the terms of the Securities. The prospectus supplement will identify any remarketing firm and the terms of its
agreement, if any, with the Company and will describe the remarketing firm’s compensation. Remarketing firms may
be deemed to be underwriters in connection with the Securities they remarket. Remarketing firms may be entitled
under agreements that may be entered into with the Company to indemnification by the Company against certain civil
liabilities, including liabilities under securities legislation, or to contribution in respect thereof, and may be customers
of, engage in transactions with or perform services for the Company in the ordinary course of business.

RISK FACTORS

Investment in the Securities is subject to a number of risks. Before deciding whether to invest in any Securities,
prospective investors should carefully consider the information contained in, or incorporated by reference in, this
prospectus, including, without limitation, the risks identified and discussed in the AIF, the 2010 MD&A and the Q3
MD&A of the Company which are incorporated by reference in this prospectus and those described or incorporated by
reference in a prospectus supplement relating to a specific offering of Securities.

TAXATION

The applicable prospectus supplement will describe the material Canadian and United States federal income tax
consequences to an initial investor acquiring the Securities, including whether payments of principal, premium, if any,
and interest in respect of the Securities will be subject to Canadian non-resident withholding tax and any such
consequences relating to Securities payable in a currency other than United States dollars, Securities that are issued at
an original issue discount or subject to early redemption or other special terms.
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LEGAL MATTERS

Unless otherwise specified in the prospectus supplement relating to a particular offering of Securities, certain legal
matters will be passed upon for the Company by the Executive Vice-President Corporate Services and Chief Legal
Officer of the Company. The validity of Securities governed by New York law will be passed upon for the Company
by Davis Polk & Wardwell LLP, New York, New York. Davis Polk & Wardwell LLP may rely on the opinion of the
Executive Vice-President Corporate Services and Chief Legal Officer of the Company as to all matters of Canadian
federal and Québec laws.

As of October 28, 2011, the partners and associates of Davis Polk & Wardwell LLP owned beneficially, directly or
indirectly, less than 1% of the outstanding common shares of the Company.

INDEPENDENT AUDITORS

KPMG LLP, Chartered Accountants, Montreal, Québec, is the external auditor who prepared the Reports of
Independent Registered Public Accounting Firm to the Shareholders and Board of Directors of the Company on the
consolidated balance sheets of the Company as of December 31, 2010 and 2009 and the related consolidated
statements of income, comprehensive income, changes in shareholders’ equity and cash flows for each of the years in
the three-year period ended December 31, 2010, and the effectiveness of internal control over financial reporting as of
December 31, 2010, incorporated by reference in this prospectus. KPMG LLP is independent of the Company within
the meaning of the Rules of the Code of Ethics of the Ordre des comptables agréés du Québec.

ENFORCEABILITY OF CIVIL LIABILITIES
UNDER THE U.S. FEDERAL SECURITIES LAWS

The Company is a Canadian company and is governed by the laws of Canada. A substantial portion of its assets are
located outside the United States and some of the directors and officers and some of the experts named herein are
residents of Canada. As a result, it may be difficult for investors to effect service within the United States upon the
Company and those directors, officers and experts, or to realize in the United States upon judgments of courts of the
United States predicated upon civil liability of the Company and such directors, officers or experts under the United
States federal securities laws. The Company has been advised by its Chief Legal Officer that there is doubt as to the
enforceability in a Canadian court in original actions, or in actions to enforce judgments of United States courts, of
civil liabilities predicated upon United States federal securities laws.

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT

The following documents have been filed with the SEC as part of the Registration Statement of which this prospectus
is a part: (i) the documents listed in the first paragraph under “Documents Incorporated by Reference”; (ii) the consent
of KPMG LLP, independent registered public accounting firm; (iii) powers of attorney from directors and officers of
the Company; (iv) the U.S. Senior Indenture and the Subordinated Indenture; and (v) Form T-1 Statement of
Eligibility under the Trust Indenture Act of 1939 of The Bank of New York Mellon (formerly The Bank of New
York), as trustee under the U.S. Senior Indenture.

10
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PART II

INFORMATION NOT REQUIRED TO BE
DELIVERED TO OFFEREES OR PURCHASERS

Indemnification

Under the Canada Business Corporations Act (the “CBCA”), a corporation may indemnify a present or former director
or officer of the corporation or another individual who acts or acted at the corporation’s request as a director or officer,
or an individual acting in a similar capacity, of another entity, against all costs, charges and expenses, including an
amount paid to settle an action or satisfy a judgment, reasonably incurred by the individual in respect of any civil,
criminal, administrative, investigative or other proceeding in which the individual is involved because of that
association with the corporation or other entity. A corporation may advance moneys to a director, officer or other
individual for the costs, charges and expenses of a proceeding referred to above. A corporation may not indemnify an
individual as aforesaid unless the individual acted honestly and in good faith with a view to the best interests of the
corporation, or, as the case may be, to the best interests of the other entity for which the individual acted as a director
or officer or in a similar capacity at the corporation’s request and, in the case of a criminal or administrative action or
proceeding that is enforced by a monetary penalty, the individual had reasonable grounds for believing that the
individual’s conduct was lawful. If the individual does not fulfill the aforesaid conditions, the individual shall repay the
moneys advanced by the corporation. A corporation may, with the approval of a court, indemnify or advance moneys
as aforesaid in connection with a derivative action. A present or former director or officer of the corporation or
another individual who acts or acted at the corporation’s request as a director or officer, or an individual acting in a
similar capacity, of another entity, is entitled to indemnity from the corporation in respect of all costs, charges and
expenses reasonably incurred by the individual in connection with the defense of any civil, criminal, administrative,
investigative or other proceeding to which the individual is subject, because of the individual’s association with the
corporation or other entity if the individual seeking indemnity was not judged by the court or other competent
authorities to have committed any fault or admitted to do anything that the individual ought to have done and fulfill
the conditions referred to above.

In accordance with the CBCA, the by-laws of the Company indemnify a director or officer of the Company, a former
director or officer of the Company or any person who acts or acted at the Company’s request as a director or officer or
an individual acting in a similar capacity, of another entity, against all costs, charges and expenses, including an
amount paid to settle an action or satisfy a judgment, reasonably incurred by the individual in respect of any civil,
administrative, investigative or other proceeding in which the individual is involved because of that association with
the Company or other entity.  The Company may extend the benefits of the foregoing indemnification to other persons
provided such persons are designated by way of a resolution of the board of directors of the Company.

A policy of directors’ and officers’ liability insurance is maintained by the Company which insures its directors and
officers for losses as a result of claims based upon their acts or omissions as directors and officers of the Company,
and also reimburses the Company for amounts paid by the Company to indemnify its directors and officers as a result
of such claims.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 (the “Act”) may be permitted to
directors, officers or persons controlling the Registrant pursuant to the foregoing provisions, the Registrant has been
informed that in the opinion of the U.S. Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is therefore unenforceable.

II-1

Edgar Filing: MANOGUE CAROLINE B - Form 4

Explanation of Responses: 9



Edgar Filing: MANOGUE CAROLINE B - Form 4

Explanation of Responses: 10



Exhibit No. Description of Exhibit

4.1 Annual Information Form of the Company dated February 9, 2011 (incorporated by reference to
Form 40-F filed with the Securities and Exchange Commission on February 9, 2011)

4.2 The  Management's Discussion and Analysis of Financial Results and Audited Consolidated Financial
Statements of the Company for the years ended December 31, 2010 and 2009 and related notes
thereto, together with the Report of the Independent Registered Public Accounting Firm thereon and
on the effectiveness of the Company’s internal controls over financial reporting, and the Management’s
Discussion and Analysis of Financial Results of the Company, as contained in the Annual Report of
the Company for the year ended December 31, 2010 (incorporated by reference to Form 6-K filed
with the Securities and Exchange Commission on February 9, 2011)

4.3 The management proxy circular of the Company dated March 8, 2011 prepared in connection with
the Company’s annual meeting of shareholders held on April 27, 2011, excluding the sections entitled
“Statement of Corporate Governance Practices”, “Report on Executive Compensation by the Human
Resources and Compensation Committee” and “Performance Graph” and the related schedules
(incorporated by reference to Form 6-K filed with the Securities and Exchange Commission on
March 24, 2011)

4.4 The unaudited interim consolidated financial statements of the Company for the three and nine
months ended September 30, 2011 and related notes thereto, and the Management’s Discussion and
Analysis of Financial Results of the Company (incorporated by reference to Form 6-K filed with the
Securities and Exchange Commission on October 27, 2011)

5.1 Consent of KPMG LLP

6.1 Powers of Attorney given by officers and directors signing this Registration Statement (set forth on
the signature page)

7.1 Indenture dated as of June 1, 1998 between the Company and The Bank of New York Mellon
(formerly known as The Bank of New York), as Trustee (incorporated by reference to Registration
No. 333-8518, Registration Statement on Form F-9 filed June 5, 1998, Exhibit 7.4)

7.2 Form T-1 Statement of Eligibility under the Trust Indenture Act of 1939 of The Bank of New York
Mellon (formerly known as The Bank of New York), as Trustee

7.3 Indenture dated as of June 23, 1999 between the Company and BMO Trust Company (formerly the
Trust Company of Bank of Montreal), as Trustee (incorporated by reference to Amendment No. 2 to
Registration No. 333-10420 Registration Statement on Form F-10 filed June 17, 1999, Exhibit 7.1)

Additional exhibits to this Registration Statement may be subsequently filed in reports on Form 40-F or on Form 6-K
that specifically state that such materials are incorporated by reference as exhibits in Part II of this Registration
Statement.
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PART III

UNDERTAKING AND CONSENT TO SERVICE OF PROCESS

Item 1.  Undertaking

The Registrant undertakes to make available, in person or by telephone, representatives to respond to inquiries made
by the Commission staff, and to furnish promptly, when requested to do so by the Commission staff, information
relating to the securities registered pursuant to Form F-9 or to transactions in said securities.

Item 2.  Consent to Service of Process

Concurrently with the filing of this Registration Statement on Form F-9, the Registrant is filing with the Commission
a written irrevocable consent and power of attorney on Form F-X.

III-1
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that is has reasonable grounds to
believe that it meets all of the requirements for filing on Form F-9 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Montreal, Province of Quebec, on
the 31st day of October, 2011.

Canadian National Railway Company

By: /s/ Claude Mongeau
Claude Mongeau
President and Chief Executive Officer

By: /s/ Sean Finn
Sean Finn
Executive Vice President, Corporate
Services and Chief Legal Officer

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the
following persons in the capacities indicated on the 31st day of October, 2011. Each person whose signature appears
below hereby authorizes any one of Claude Mongeau, Sean Finn or Ami Haasz, with full power of substitution, to
execute in the name of such person and to file any amendment or post-effective amendment to this Registration
Statement, making such changes in this Registration Statement as the Registrant deems appropriate, and appoints any
one of Claude Mongeau, Sean Finn or Ami Haasz, with full power of substitution, attorney-in-fact to sign in his behalf
individually and in each capacity below and to file any amendment and post-effective amendment to this Registration
Statement.

Signature Title

/s/ Claude Mongeau
Director, President and Chief Executive Officer (Principal
Executive Officer)

Claude Mongeau

/s/ Luc Jobin Executive Vice President and Chief Financial Officer (Principal
Luc Jobin Financial Officer and Principal Accounting Officer)

/s/ David G.A. McLean Director and Chairman of the Board
David G.A. McLean

/s/ Michael R. Armellino Director
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Michael R. Armellino

/s/ A. Charles Baillie Director
A. Charles Baillie
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Signature Title

/s/ Hugh J. Bolton Director
Hugh J. Bolton

/s/ Donald J. Carty Director
Donald J. Carty

/s/ Gordon D. Giffin Director
Gordon D. Giffin

/s/ Edith E. Holiday Director
Edith E. Holiday

/s/ V. Maureen Kempston Darkes Director
V. Maureen Kempston Darkes

/s/ Denis Losier Director
Denis Losier

/s/ Edward C. Lumley Director
Edward C. Lumley

/s/ James E. O’Connor Director
James E. O’Connor

/s/ Robert Pace Director
Robert Pace

/s/ Michael T. Novak Authorized Representative in the United States
Michael T. Novak
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