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(1) Title of each class of securities to which transaction applies:

Class A common stock, $0.014 par value

(2) Aggregate number of securities to which transaction applies:

As of September 1, 2012, (a) 56,303,812 shares of common stock outstanding (including shares in respect of restricted stock
awards); (b) 3,418,129 shares of common stock issuable upon exercise of outstanding options; (c) 5,819,701 shares of common
stock issuable upon conversion of convertible senior notes; and (d) 1,871,935 stock appreciation rights with exercise prices
below $44.00.

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (Set forth the amount on which
the filing fee is calculated and state how it was determined):

Solely for the purpose of calculating the filing fee, the underlying value of the transaction was calculated based on the sum of:
(a) 56,303,812 shares of common stock outstanding (including shares in respect of restricted stock awards) multiplied by
$44.00 per share; (b) 3,418,129 shares of common stock issuable upon exercise of outstanding options multiplied by $10.84
per share (which is equal to the difference between $44.00 and $33.16, the weighted average exercise price of such options);
(c) 5,819,701 shares of common stock issuable upon conversion of convertible senior notes multiplied by $44.00 per share;
and (d) 1,871,935 stock appreciation rights with exercise prices below $44.00 multiplied by $26.08 per share (which is the
difference between $44.00 and $17.92, the weighted average exercise price of such stock appreciation rights). In accordance
with Rule 0-11 of the Exchange Act, as amended, the filing fee was calculated by multiplying the aggregate value of the
transaction by 0.0001146.

(4) Proposed maximum aggregate value of transaction:

$2,819,307,156

(5) Total fee paid:

$323,093

Fee paid previously with preliminary materials.
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,2012
Dear Stockholder:

You are cordially invited to attend a special meeting of stockholders of Medicis Pharmaceutical Corporation ( Medicis, we, us or our ) to be held
on ,2012, at local time, at . At the special meeting, holders of our Class A common stock as of the close of
business on , 2012, will be asked to consider and vote upon proposals:

1. To adopt the Agreement and Plan of Merger, dated as of September 2, 2012, by and among Valeant Pharmaceuticals International, Inc.,
Valeant Pharmaceuticals International, a wholly-owned subsidiary of Valeant Pharmaceuticals International, Inc., Merlin Merger Sub, Inc., a
wholly-owned subsidiary of Valeant Pharmaceuticals International, and Medicis, as it may be amended from time to time;

2. To adjourn the special meeting, if necessary or appropriate, including to solicit additional votes in favor of the proposal to adopt the merger
agreement if there are insufficient votes to adopt the merger agreement at the time of the special meeting; and

3. To approve a non-binding advisory proposal to approve the golden parachute compensation payable to our named executive officers in
connection with the merger.

The accompanying Notice of Special Meeting and proxy statement describe these matters. We urge you to read this information carefully.

After careful consideration, our board of directors unanimously determined that the merger is fair to, and in the best interests of, Medicis and its
stockholders and approved and declared advisable the merger agreement and the merger and the other transactions contemplated thereby. Our
board of directors unanimously recommends that you vote FOR the proposal to adopt the merger agreement, FOR the proposal to
adjourn the special meeting, and FOR the non-binding advisory proposal to approve the golden parachute compensation payable to our
named executive officers in connection with the merger.

We cannot complete the merger unless the holders of a majority of the outstanding shares of our common stock vote to adopt the merger
agreement. The proposal to adjourn the special meeting and the non-binding advisory proposal to approve the golden parachute compensation
payable to our named executive officers in connection with the merger will each be approved if a majority in voting power of the shares
represented in person or by proxy at the special meeting and entitled to vote on the subject matter vote in favor of these proposals. The
obligations of Medicis and Valeant Pharmaceuticals International to complete the merger are also subject to the satisfaction or waiver of several
other conditions. We encourage you to read the accompanying proxy statement, including the annexes, in its entirety because it explains the
proposed merger, the documents related to the merger and other related matters.

Whether or not you plan to attend the special meeting, please submit your proxy by completing and mailing to us the enclosed proxy card or by
granting your proxy electronically over the Internet or by telephone, as soon as possible. YOUR VOTE IS IMPORTANT. If your shares are
held in an account at a brokerage firm, bank or other nominee, you should instruct your broker, bank or nominee how to vote your shares using
the enclosed voting instruction form furnished by your broker, bank or nominee. If you do not vote or do not instruct your broker, bank or
nominee how to vote, it will have the same effect as voting against the proposal to adopt the merger agreement.
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If you are a record holder and you sign, date and mail your proxy and do not indicate how you want to vote, your proxy will be voted FOR the
proposal to adopt the merger agreement, FOR the proposal to adjourn the special meeting and FOR the non-binding advisory proposal to
approve the golden parachute compensation payable to our named executive officers in connection with the merger, provided that no proxy that
is specifically marked AGAINST the proposal to adopt the merger agreement will be voted in favor of the proposal to adjourn the special
meeting, unless it is specifically marked FOR the proposal to adjourn the special meeting.

I support this transaction and join the other members of our board of directors in recommending that you vote FOR  the proposals.
Sincerely,

Jonah Shacknai

Chairman and Chief Executive Officer

This proxy statement is dated , 2012 and is first being mailed to stockholders on our about ,2012.
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MEDICIS PHARMACEUTICAL CORPORATION
7720 North Dobson Road
Scottsdale, Arizona 85256-2740
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON , 2012
To the Stockholders of Medicis Pharmaceutical Corporation ( Medicis ):

We will hold a special meeting of the stockholders of Medicis at ,on , 2012, at local time. At
the special meeting, we will consider and act on the following items of business as more fully described in the accompanying proxy statement
and the merger agreement attached to it as Annex A:

1. To consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of September 2, 2012, by and among Valeant
Pharmaceuticals International, Inc., Valeant Pharmaceuticals International, a wholly-owned subsidiary of Valeant Pharmaceuticals International,
Inc., Merlin Merger Sub, Inc., a wholly-owned subsidiary of Valeant Pharmaceuticals International, and Medicis, as it may be amended from
time to time. Pursuant to the terms of the merger agreement, Merlin Merger Sub, Inc. will merge with and into Medicis with Medicis continuing
as the surviving corporation and becoming a wholly-owned subsidiary of Valeant Pharmaceuticals International, and each outstanding share of
Medicis Class A common stock, $0.014 par value ( common stock ) (other than shares held by Valeant Pharmaceuticals International, Inc. or its
subsidiaries and shares as to which appraisal rights are properly perfected), will be converted into the right to receive $44.00 per share of our
common stock in cash, without interest and less any applicable withholding taxes;

2. To consider and vote upon a proposal to adjourn the special meeting, if necessary or appropriate, including to solicit additional votes in favor
of the proposal to adopt the merger agreement if there are insufficient votes to adopt the merger agreement at the time of the special meeting;
and

3. To consider and vote upon a non-binding advisory proposal to approve the golden parachute compensation payable to Medicis named
executive officers in connection with the merger.

After careful consideration, our board of directors unanimously determined that the merger is fair to, and in the best interests of, Medicis and its
stockholders and approved and declared advisable the merger agreement and the merger and the other transactions contemplated thereby. Our
board of directors unanimously recommends that you vote FOR the proposal to adopt the merger agreement, FOR the proposal to
adjourn the special meeting, and FOR the non-binding advisory proposal to approve the golden parachute compensation payable to
Medicis named executive officers in connection with the merger.

Only Medicis stockholders of record of shares of our common stock at the close of business on , 2012, the record date for the
determination of stockholders entitled to notice of and to vote at the special meeting, are entitled to notice of and to vote at the special meeting.
A list of stockholders eligible to vote at the Medicis special meeting will be available for inspection at the special meeting, and at the executive
offices of Medicis during regular business hours for a period of no less than ten days prior to the special meeting.

Your vote is very important. Whether or not you plan to attend the special meeting in person, it is important that your shares are represented.
Please take the time to submit your proxy by completing and mailing the enclosed proxy card or by granting your proxy electronically over the
Internet or by telephone, or, in the event that you hold your shares through a broker, bank or other nominee, in accordance with the separate
voting instructions received from your broker, bank or nominee, as soon as possible. Instructions on how to grant your
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proxy over the Internet or by telephone, if applicable, are contained on your proxy card or voting instruction form. Submitting a proxy by mail,
over the Internet or by phone will ensure that your shares are represented at the special meeting. Please review the instructions in this proxy
statement and the enclosed proxy card or the information forwarded by your bank, broker or other holder of record regarding each of these
options. If you do not vote in person, submit your proxy in writing, grant a proxy for your shares electronically via the Internet or by
telephone, or instruct your broker on how to vote at the special meeting, the effect will be the same as a vote against the proposal to
adopt the merger agreement.

As more fully described in the accompanying proxy statement, stockholders of Medicis who do not vote in favor of the proposal to adopt the
merger agreement are entitled to demand appraisal rights in connection with the merger if they meet certain conditions and comply with certain
procedures under Section 262 of the General Corporation Law of the State of Delaware, which is attached to this proxy statement as Annex C.

By Order of the Board of Directors,
Seth L. Rodner
Executive Vice President, Chief Legal Officer

and Corporate Secretary
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SUMMARY

This summary, together with the section of this proxy statement entitled Questions and Answers About the Merger and the Special Meeting,
highlights selected information from this proxy statement and may not contain all of the information that is important to you as a stockholder of
Medicis or that you should consider before voting on the proposal to adopt the merger agreement. To better understand the merger, you should
carefully read this entire proxy statement and all of its annexes, including the merger agreement, which is attached as Annex A, before voting on
the proposal to adopt the merger agreement. Each item in this summary includes a page reference directing you to a more complete description
of that item. You may obtain without charge copies of documents incorporated by reference into this proxy statement by following the
instructions under Where You Can Find More Information beginning on page 99.

The Companies (page 26)

Medicis Pharmaceutical Corporation
7720 North Dobson Road

Scottsdale, Arizona 85256

(602) 808-8800

Medicis Pharmaceutical Corporation (NYSE: MRX), a Delaware corporation, which we refer to in this proxy statement as Medicis, the
Company, we, us or our, is the leading independent specialty pharmaceutical company in the United States focusing primarily on the treatment

of dermatological and aesthetic conditions. The Company is dedicated to helping patients attain a healthy and youthful appearance and
self-image. Medicis has leading branded prescription products in a number of therapeutic and aesthetic categories. The Company s products have
earned wide acceptance by both physicians and patients due to their clinical effectiveness, high quality and cosmetic elegance.

For additional information about Medicis and our business, see Where You Can Find More Information on page 99.
Valeant Pharmaceuticals International, Inc.

4787 Levy Street

Montreal, Quebec, H4R 2P9

Canada

(514) 744-6792

Valeant Pharmaceuticals International, Inc. (NYSE/TSX: VRX), a Canadian corporation, which we refer to in this proxy statement as VPIL, is a
multinational specialty pharmaceutical company that develops, manufactures and markets a broad range of pharmaceutical products primarily in
the areas of dermatology, neurology and branded generics. In 2010, Biovail Corporation completed the acquisition of Valeant Pharmaceuticals
International, and following the acquisition, Biovail Corporation was renamed Valeant Pharmaceuticals International, Inc.

Valeant Pharmaceuticals International
700 Route 202/206 North

Bridgewater, New Jersey 08807

(866) 246-8245

Valeant Pharmaceuticals International, a Delaware corporation, which we refer to in this proxy statement as Valeant, is a multinational specialty
pharmaceutical company that develops, manufactures and markets a broad
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range of pharmaceutical products primarily in the areas of dermatology, neurology and branded generics. Valeant is a wholly-owned subsidiary
of VPIL

Merlin Merger Sub, Inc.

700 Route 202/206 North
Bridgewater, New Jersey 08807
(866) 246-8245

Merlin Merger Sub, Inc., a Delaware corporation and a wholly-owned subsidiary of Valeant, which we refer to in this proxy statement as Merger
Sub, was organized solely for the purpose of entering into the merger agreement with Medicis and completing the merger and has not conducted
any business operations other than those incident to its formation and the transactions contemplated by the merger agreement. If the merger is
completed, Merger Sub will cease to exist following its merger with and into Medicis.

The Merger (page 26)

Pursuant to the terms of the merger agreement that is described in this proxy statement and attached as Annex A, Medicis will be acquired by
Valeant. We encourage you to carefully read in its entirety the merger agreement, which is the principal document governing the merger.

The merger agreement provides that Merger Sub will merge with and into Medicis, with Medicis continuing as the surviving corporation and a
wholly-owned subsidiary of Valeant. Upon the completion of the merger, each share of our common stock outstanding immediately prior to the
completion of the merger (other than shares held by VPII, Merger Sub or any subsidiaries of VPII or by holders who have properly perfected
appraisal rights under the DGCL), will be converted into the right to receive $44.00 in cash per share, without interest and less any applicable
withholding taxes. Any withheld amounts will be treated for all purposes as having been paid to the holder of our common stock in respect of
which such withholding was made.

Treatment of Company Stock Options, Stock Appreciation Rights and Restricted Shares (page 73)

If the merger occurs, outstanding stock options, stock appreciation rights and restricted share awards will be treated as described below:

Each stock option and each stock appreciation right, whether vested or unvested, that is outstanding immediately prior to the
completion of the merger, will be cancelled and converted into the right to receive an amount in cash equal to the product of (i) the
number of shares of our common stock subject to such stock option or stock appreciation right, and (ii) the excess, if any, of the per
share merger consideration ($44.00) over the exercise price per share of such stock option or stock appreciation right, less any
required withholding taxes.

Each restricted share granted pursuant to a stock plan, whether vested or unvested, that is outstanding immediately prior to the
completion of the merger will be converted into the right to receive the per share merger consideration, less any required withholding
taxes.

Date, Time and Place of the Special Meeting; Purpose of the Special Meeting (page 21)

The special meeting of stockholders will be held at on , 2012, at local time. At the special meeting, you
will be asked to consider and vote on (i) a proposal to adopt the merger agreement, as it may be amended from time to time, (ii) a proposal to
adjourn the special meeting, if necessary or appropriate, including to solicit additional votes in favor of the proposal to adopt the merger
agreement if there are insufficient votes to adopt the merger agreement at the time of the special meeting, and (iii) a non-binding advisory
proposal to approve the golden parachute compensation payable to our named executive officers in connection with the merger.
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Stockholders Entitled to Vote; Record Date; Vote Required (pages 21 and 22)

Only holders of record of our common stock at the close of business on , 2012, the record date for the determination of stockholders
entitled to notice of and to vote at the special meeting, may vote at the special meeting. For each share of our common stock that you owned on
the record date, you are entitled to cast one vote on each matter voted upon at the special meeting.

Adoption of the merger agreement requires the affirmative vote of the holders of a majority of the outstanding shares of our common stock
entitled to vote at the special meeting. Failure to vote, by proxy or in person, broker non-votes and abstentions will have the same effect as
avote AGAINST the proposal to adopt the merger agreement. The proposal to adjourn the special meeting, if necessary or appropriate,
including to solicit additional votes in favor of the proposal to adopt the merger agreement if there are insufficient votes to adopt the merger
agreement at the time of the special meeting, will be approved if a majority in voting power of the shares represented in person or by proxy and
entitled to vote on the subject matter vote in favor of the proposal. The non-binding advisory proposal to approve the golden parachute
compensation payable to our named executive officers in connection with the merger will be approved if a majority in voting power of the
shares represented in person or by proxy and entitled to vote on the subject matter vote in favor of the proposal. Broker non-votes will not have
any effect on the proposal to adjourn the special meeting or for the non-binding advisory proposal to approve the golden parachute compensation
payable to our named executive officers in connection with the merger.

On the record date, there were shares of our common stock entitled to vote at the special meeting.
Quorum (page 21)

A quorum of stockholders is necessary to hold the special meeting. The required quorum for the transaction of business at the special meeting is
the representation, either in person or by proxy, at the special meeting of a majority in voting power of the outstanding shares entitled to vote.
Thus, shares of our common stock must be represented at the special meeting for there to be a quorum. If a quorum is not present at
the special meeting, we expect that the special meeting will be adjourned to solicit additional votes. Abstentions and broker non-votes count as
present for establishing a quorum.

Shares Owned by Our Directors and Executive Officers (page 22)

As of , 2012, the record date for the special meeting, our directors and executive officers were entitled to vote approximately

shares of common stock, or approximately % of our total common stock outstanding on that date. These numbers do not give
effect to outstanding stock options or stock appreciation rights, which are not entitled to vote at the special meeting, but do include restricted
shares of our common stock which are entitled to vote at the special meeting. We currently expect that each of our directors and executive
officers will vote their shares in favor of the proposals to be presented at the special meeting.

Market Price (page 96)

Our common stock is listed on the New York Stock Exchange, which we refer to as the NYSE, under the symbol MRX. On August 31, 2012,
the last full trading day prior to the public announcement of the proposed merger, our common stock closed at $31.56 per share.
On , 2012, the last full trading day prior to the date of this proxy statement, our common stock closed at $

We have declared dividends in the past but have no dividend policy. Following the merger, there will be no further market for our common
stock.
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Our board of directors has unanimously determined that the merger is fair to, and in the best interests of, Medicis and its stockholders and
approved and declared advisable the merger agreement, the merger and the other transactions contemplated by the merger agreement.

Our board of directors unanimously recommends that you vote FOR the proposal to adopt the merger agreement, FOR the proposal to
adjourn the special meeting, and FOR the non-binding advisory proposal to approve the golden parachute compensation payable to our
named executive officers in connection with the merger.

To review the factors that our board of directors considered when deciding whether to approve the merger agreement and the transactions
contemplated by the merger agreement, see The Merger Recommendation of Our Board of Directors; Our Reasons for the Merger.

Interests of Our Directors and Executive Officers in the Merger (page 56)

When considering the recommendation of our board of directors that you vote in favor of the proposal to adopt the merger agreement, you
should be aware that our directors and executive officers may have interests in the merger that differ from, or are in addition to, those of our
other stockholders generally. For example, please consider the following interests:

As of September 10, 2012, our executive officers held stock options to purchase a total of 1,145,282 shares of our common stock, all
of which are vested and exercisable, and our non-executive directors held stock options to purchase a total of 949,140 shares of our
common stock, of which (i) 894,939 are vested and exercisable and (ii) 54,201 are unvested as of such date. Each vested and
unvested outstanding stock option will be cancelled in exchange for the right to receive an amount in cash equal to $44.00 per
underlying share minus the exercise price per underlying share of the stock option, less any required withholding taxes.

As of September 10, 2012, one of our executive officers held stock appreciation rights with respect to a total of 196,083 shares of our
common stock, of which (i) 37,440 are vested and exercisable and (ii) 158,643 are unvested as of such date. Each vested and
unvested stock appreciation right will be cancelled in exchange for the right to receive an amount in cash equal to $44.00 per
underlying share minus the exercise price per underlying share of the stock appreciation right, less any required withholding taxes.

As of September 10, 2012, our executive officers held 1,283,695 unvested restricted shares of our common stock and our
non-executive directors held 16,177 unvested restricted shares of our common stock. Each restricted share will be cancelled in
exchange for an amount in cash equal to $44.00 per share, less any required withholding taxes. The right to have vested and unvested
stock options, stock appreciation rights, and unvested restricted shares cashed out in the merger for the merger consideration (as
described above) applies to all outstanding equity awards held by all of our employees and directors.

Under our Supplemental Executive Retirement Plan, which we refer to as the SERP, each of our executive officers will become fully
vested in his or her accrued retirement benefit.

The merger agreement provides that we are entitled to make cash payments to our executive officers in lieu of the annual equity
awards that they otherwise would have received in early 2013 in an amount not to exceed the amount of the annual equity award
received by such executive officer in 2012 and not to exceed $10 million in the aggregate. Executive officers who receive and accept
an employment offer from Valeant within two months following the merger are not entitled to this payment, and this payment is not
factored into any severance payments to which the executives may become entitled.
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Our executive officers other than Mr. Shacknai are each party to an employment agreement that provides for certain cash severance
payments and benefits that will be triggered if they incur a qualifying termination of employment upon or within the twenty-four
month period after the completion of the merger. Each of our executive officers other than Mr. Shacknai will receive the following
double-trigger cash lump sum severance payments in the event of his termination of employment without cause in connection with
the merger: (i) severance equal to two times the sum of the executive officer s highest annual salary in effect in the three years
preceding the date of termination plus the executive officer s highest annual bonus received by the executive officer in the three years
preceding the date of termination, (ii) a prorated cash bonus for the year in which the executive officer s employment is terminated,
based on the highest annual bonus received by the executive officer in the three years preceding the date of termination, (iii) an
amount equal to twenty-four months of COBRA premiums for the executive officer and his covered dependents, (iv) an amount
equal to 400% of the total premiums that would be paid by us and the executive officer under life and disability insurance plans, and
(v) a cash payment equal to the value of the retirement benefit the executive officer would have received under the SERP if he had
remained employed for an additional twenty-four months, reduced by the present value of his actual benefits under the SERP.

In connection with the signing of the merger agreement, Mr. Shacknai and Valeant reached an understanding interpreting

Mr. Shacknai s existing employment agreement with Medicis to provide for only the following double-trigger cash lump sum
severance payments in the event of Mr. Shacknai s termination of employment without cause in connection with the merger:

(1) $6,746,438, which represents a sum equal to three times Mr. Shacknai s highest base salary in the twelve months prior to the
signing of the merger agreement and average annual bonus amounts paid in 2009, 2010 and 2011, earned, in each case, for the prior
year s performance, (ii) a prorated cash bonus for the year in which the closing occurs, based on the cash bonus payable to

Mr. Shacknai for the year prior to such year, which is estimated to be $85,760, based on Mr. Shacknai s 2012 target bonus of
$1,009,755 and assuming that the merger is completed on January 31, 2013, and (iii) $12 million, which is in lieu of and in full
satisfaction of the remaining obligations that Mr. Shacknai may be entitled to under his employment agreement, including lifetime
medical and dental coverage, three-year continuation of administrative services and other benefits under our plans, and the loss of
other benefits Mr. Shacknai would have received if he had remained employed through the remainder of the term of his employment
agreement, including the loss of annual equity awards. It is anticipated that Mr. Shacknai s employment with the Company will
terminate as of the completion of the merger.

Each executive officer other than Messrs. Shacknai and Rodner is entitled to a tax gross-up payment with respect to any golden
parachute excise tax imposed with respect to payments and benefits received in connection with the merger. In the event that either
Mr. Shacknai or Mr. Rodner is subject to a golden parachute excise tax with respect to payments and benefits received in connection
with the merger, he will be responsible for payment of such excise taxes, or the amount of his total payment and benefits will be
reduced to the maximum amount that could be paid without triggering the change-in-control excise taxes (a best pay limitation ).

Our directors and officers will continue to be indemnified for acts and omissions occurring at or prior to the completion of the
merger and will have the benefit of director and officer liability insurance for at least six years following the completion of the
merger.

Our board of directors was aware of these interests and considered them, among other matters, in reaching its decision to approve the merger
agreement and to recommend that our stockholders vote in favor of the proposal to adopt the merger agreement.
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Opinion of Deutsche Bank Securities Inc. (page 42 and Annex B)

Deutsche Bank Securities Inc., which we refer to as Deutsche Bank, rendered its opinion to the board of directors of Medicis that, as of
September 2, 2012 and based upon and subject to the assumptions, limitations, qualifications and conditions set forth in its opinion, the merger
consideration of $44.00 in cash per share to be received by the holders of shares of Medicis common stock (other than VPII and its subsidiaries)
in the merger was fair from a financial point of view to such holders.

The full text of the written opinion of Deutsche Bank, dated September 2, 2012, which set forth the assumptions made, procedures
followed, matters considered and limitations on the review undertaken in connection with the opinion, is included in this proxy
statement as Annex B and is incorporated herein by reference. The summary of Deutsche Bank s opinion set forth in this proxy
statement is qualified in its entirety by reference to the full text of the opinion. Deutsche Bank s opinion was addressed to, and for the
benefit and use of, the Medicis board of directors in connection with its consideration of the merger.

Deutsche Bank s opinion does not constitute a recommendation as to how any holder of Medicis common stock should vote with respect
to the merger. Deutsche Bank did not express any opinion as to the underlying business decision of Medicis to engage in the merger or
the relative merits of the merger as compared to any alternative transactions or business strategies that might have been available to
Medicis.

Medicis has agreed to pay Deutsche Bank fees, which are currently estimated to be approximately $28 million, for its services as financial
advisor to Medicis, of which $1,500,000 became payable upon the delivery of Deutsche Bank s opinion (or would have become payable upon
Deutsche Bank advising Medicis that it was unable to render an opinion), and the remainder of which is contingent upon the consummation of
the merger.

For a more complete description, see The Merger Opinion of Deutsche Bank Securities Inc.  Also see Annex B to this proxy statement.
Delisting and Deregistration of Our Common Stock (page 64)

If the merger is completed, our common stock will no longer be listed on the NYSE, we will be deregistered under the Securities Exchange Act
of 1934, as amended, which we refer to as the Exchange Act, and we will no longer file periodic reports with the U.S. Securities and Exchange
Commission, which we refer to as the SEC.

The Merger Agreement (page 73)
Conditions to the Merger

Our, Valeant and Merger Sub s obligations to complete the merger are subject to the satisfaction of the following conditions:

the adoption of the merger agreement by our stockholders;

the expiration or early termination of any applicable waiting or review period under the Hart-Scott-Rodino Antitrust Improvements
Act of 1976, as amended, and the regulations promulgated thereunder, which we refer to as the HSR Act; and

no court or other governmental entity of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered any law
that is in effect and restrains, enjoins or otherwise prohibits the merger or the other transactions contemplated by the merger
agreement.
Valeant and Merger Sub s obligations to complete the merger are also subject to the satisfaction by us or waiver by them of the following
conditions:
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completion of the merger (except for those representations and warranties that expressly relate to an earlier date which only need to
be true and correct as of such earlier date);

the representations and warranties made by us in the merger agreement that are not qualified by reference to material adverse effect

must be true and correct as of the date of the merger agreement and as of the completion of the merger (except for those

representations and warranties that expressly relate to an earlier date which only need to be true and correct as of such earlier date),

provided, however, this condition will be satisfied even if any such representations and warranties (other those relating to Capital

Structure,  Corporate Authority; Approval and Fairness, = Takeover Statutes and Rights Agreement, which must be true and correct in
all material respects) are not so true and correct unless the failure of such representations and warranties to be so true and correct,

individually or in the aggregate, has had or is reasonably likely to have a material adverse effect;

the performance by us in all material respects of our obligations under the merger agreement;

the receipt by Valeant of a certificate signed on behalf of us by our chief executive officer certifying the satisfaction of the foregoing
conditions;

other than the filing of the certificate of merger, all Company approvals and Valeant approvals have been obtained; and

since the date of the merger agreement, there must not have occurred any change, event, circumstances or development that has had,
or is reasonably likely to have, a material adverse effect.
Our obligation to complete the merger is also subject to the satisfaction by Valeant and Merger Sub or waiver by us of the following conditions:

the representations and warranties made by Valeant and Merger Sub in the merger agreement must be true and correct in all material
respects as of the date of the merger agreement and as of the completion of the merger (except for those representations and
warranties that expressly relate to an earlier date which only need to be true and correct as of such earlier date);

the performance by Valeant and Merger Sub in all material respects of their obligations under the merger agreement; and

our receipt of a certificate signed on behalf of Valeant and Merger Sub by an executive officer of Valeant certifying the satisfaction
of the foregoing conditions.
No Solicitation of Acquisition Proposals and Standstill Waivers

Under the terms of the merger agreement, we agreed to immediately cease any existing activities, discussions or negotiations with any person
other than VPII, Valeant and Merger Sub conducted prior to the date of the merger agreement with respect to any acquisition proposal. We
further agreed to inform any person involved in discussions regarding any acquisition proposal of our non-solicitation obligations under the
merger agreement, and agreed that we and our subsidiaries will not directly or indirectly:

initiate, solicit or knowingly facilitate or encourage any inquiries or the making of any acquisition proposal; or

engage in, continue or otherwise participate in any discussions or negotiations regarding, or provide any non-public information or
data to, or cooperate in any way with, any person relating to, any acquisition proposal or any inquiry or proposal that could
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waive, terminate, modify or fail to enforce any standstill or confidentiality or similar obligation of any person with respect to us or
any of our subsidiaries.
Despite these general prohibitions, subject to certain conditions, we may, at any time prior to the adoption of the merger agreement by our
stockholders:

provide information in response to a request by a person that has made an unsolicited bona fide, written acquisition proposal
providing for a merger or consolidation or acquisition of assets representing at least 50% of our consolidated revenues, net income or
assets, or more than 50% of our total voting power of our equity securities if:

the potential acquirer has entered into a confidentiality agreement with us that contains terms that are no less restrictive than
those contained in the confidentiality agreement between us and Valeant;

such confidentiality agreement does not prohibit us from providing information to Valeant; and

we promptly disclose to Valeant any information furnished to the potential acquirer, if not previously provided to it; or

engage or participate in any discussions or negotiations with any person who has made such an unsolicited bona fide written
acquisition proposal; or

after having complied with the requirements described under The Merger Agreement Covenants Board Recommendation, approve,
recommend, or otherwise declare advisable or propose to approve, recommend or declare advisable such acquisition proposal;

provided that,

the acquisition proposal was not solicited, initiated, encouraged or facilitated by us in breach of our non-solicitation
obligations described above;

our board of directors determines in good faith (after consultation with our outside legal counsel) that failure to take such
action would be inconsistent with the directors fiduciary duties;

in a situation where we have furnished information to, or engaged or participated in discussions or negotiations with, a person
that has made an unsolicited bona fide, written acquisition proposal as described above, our board of directors determines in
good faith (after consultation with our financial advisor) that the acquisition proposal is, or is reasonably likely to result in, a
superior proposal (as defined in The Merger Agreement Covenants Board Recommendation ); and

in a situation after having complied with the requirements described under The Merger Agreement Covenants Board
Recommendation, we approve, recommend, or otherwise declare advisable or propose to approve, recommend or declare
advisable such acquisition proposal, our board of directors determines in good faith (after consultation with our financial
advisor and outside legal counsel) that the acquisition proposal is a superior proposal.
Regardless of the foregoing, we may have discussions with any person solely to clarify and understand the terms and conditions of any inquiry
or proposal made by such person.
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We have also agreed to notify Valeant promptly (and in any event within 24 hours) if (i) we receive any inquiries, proposals or offers relating to
any acquisition proposal, (ii) we receive information requests, or (iii) any discussions or negotiation are sought to be initiated or continued. Our
notice must provide Valeant with the identity of any person making, and the material terms and conditions of, any proposals or offers, and
include copies of any written requests, proposals or offers, including proposed agreements, financing commitments, and written summaries of
any material terms not made in writing. Additionally, we are obligated to keep Valeant
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reasonably informed on a current basis of the status and terms of any such proposals or offers (including any amendments thereto) and the status
of any such discussions or negotiations, including any change in our intentions with respect to such proposals.

Termination

The merger agreement may be terminated if both we and Valeant mutually agree to terminate it, or as follows:

by either Valeant or us if:

the merger has not been completed by the termination date of March 4, 2013 (whether before or after the date of adoption of
the merger agreement by our stockholders), provided that, subject to certain conditions, this termination date may be extended
by either Valeant or us upon written notice to the other party to a date not beyond the later of June 3, 2013 or, if the debt
commitment letter is amended, the extension date as provided in the merger agreement,

the adoption of the merger agreement by our stockholders is not obtained at the stockholders meeting or at any adjournment
or postponement of the stockholders meeting taken in accordance with the merger agreement, or

any order permanently restraining, enjoining or otherwise prohibiting the completion of the merger shall become final and
non-appealable (whether before or after the adoption of the merger agreement by our stockholders);
provided that this termination right will not be available to any person that has breached in any material respect its obligations under the merger
agreement in any manner that shall have proximately contributed to the occurrence of the failure of a condition to the completion of the merger;

by us if:

prior to the adoption of the merger agreement by our stockholders,

we have not breached our obligations and have complied with the provisions of the merger agreement described under

The Merger Agreement Covenants No Solicitation of Acquisition Proposals and Standstill Waivers, and our board of
directors determines (after consultation with its financial advisor and outside legal counsel) that a bona fide, unsolicited,
written acquisition proposal constitutes a superior proposal,

our board of directors, after taking into account any modifications to the terms of the merger agreement proposed in
negotiations with Valeant and after following certain procedures described under The Merger Agreement Covenants
Board Recommendation, authorizes us to enter into an alternative acquisition agreement with respect to a superior
proposal (provided that we may not enter into a binding agreement with respect to such superior proposal until at least
the fourth business day following all notices we are required to deliver to Valeant and provided that such four day
period and notice obligations recommence every time there is a material change to the terms of the superior proposal),
and

we pay Valeant a termination fee of $85.0 million and up to $7.5 million of Valeant s reasonable and documented
out-of-pocket transaction expenses; or
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Valeant or Merger Sub has breached any of its representations, warranties, covenants or agreements under the merger
agreement, or any such representation or warranty has become untrue after the date of the merger agreement which results in
certain conditions to the completion of the merger not being satisfied and such breach or condition is not cured within 30 days
following written notice of such breach from us to Valeant or by the termination date of March 4, 2013 (or later, if extended
as discussed above), whichever comes earlier; or
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by Valeant if:

our board of directors withholds, withdraws, qualifies or modifies (or publicly proposes to do so), in a manner adverse to
Valeant, its recommendation that our stockholders vote in favor of the adoption of the merger agreement,

after we receive an alternative acquisition proposal, our board of directors fails to reaffirm its approval or recommendation
that our stockholders adopt the merger agreement and the merger as promptly as reasonably practicable (but in any event no
later than within three business days of Valeant s request to do so),

a tender offer or exchange offer for shares of our common stock is publicly disclosed and our board of directors fails to
recommend against acceptance of the tender or exchange offer prior to the earlier of (i) the date prior to the date of the
stockholders meeting or (ii) eleven business days after the commencement of such tender or exchange offer, or

we have breached any of our representations, warranties, covenants or agreements under the merger agreement, or any such
representation or warranty has become untrue after the date of the merger agreement which results in certain conditions to the
completion of the merger not being satisfied and such breach or condition is not cured within 30 days following written notice
of such breach from Valeant to us or by the termination date of March 4, 2013 (or later, if extended as discussed above),
whichever comes earlier.

Expenses and Termination Fees

Each party will generally pay its own fees and expenses in connection with the merger, whether or not the merger is completed. However, we
must pay Valeant a termination fee of $85.0 million and up to $7.5 million of Valeant s reasonable and documented out-of-pocket transaction
expenses if:

a bona fide acquisition proposal has been made, or any person has announced publicly its intention to make such a proposal, and has
not been publicly withdrawn without qualification at least ten days prior to the date of termination of the merger agreement (if the
merger agreement is terminated as described in clause (i) below) or the stockholders meeting at which the stockholders are to
approve the merger (if the merger agreement is terminated as described in clause (ii) below), as applicable, and the merger agreement
is terminated because (i) the merger has not occurred by March 4, 2013 (or before the expiration of the extension periods described
above) or (ii) our stockholders have not approved the merger agreement at our special meeting; provided that that we will not be
obligated to pay the termination fee and reimburse Valeant for its expenses unless within 12 months of such termination we have

(a) entered into an alternative acquisition agreement with respect to, or have consummated or have approved or recommended to our
stockholders or otherwise not opposed, an acquisition proposal or (b) there has been consummated an acquisition proposal (in both
cases which may result or has resulted, as applicable, in a third person becoming the beneficial owner of 50% or more of the total
voting power or of any class of our equity securities or those of any of our subsidiaries, or assets representing 50% or more of our
consolidated revenues, net income or assets); or

the merger agreement is terminated by Valeant because:

our board of directors withholds, withdraws, qualifies or modifies (or publicly proposes to do so), in a manner adverse to
Valeant, its recommendation that our stockholders vote in favor of the adoption of the merger agreement,

after we receive an alternative acquisition proposal, our board of directors fails to reaffirm its approval or recommendation
that our stockholders adopt the merger agreement and the merger as promptly as reasonably practicable (but in any event no
later than within three business days of Valeant s request to do so), or
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a tender offer or exchange offer for shares of our common stock is publicly disclosed and our board of directors fails to
recommend against acceptance of the tender or exchange offer prior to the earlier of (i) the date prior to the date of the
stockholders meeting or (ii) eleven business days after the commencement of such tender or exchange offer, or

the merger agreement is terminated by us prior to the adoption of the merger agreement by our stockholders because, after our not
having breached our obligations and having complied with the provisions of the merger agreement described under The Merger
Agreement Covenants No Solicitation of Acquisition Proposals and Standstill Waivers, our board of directors determines (after
consultation with its financial advisor and outside legal counsel) that a bona fide, unsolicited, written acquisition proposal constitutes
a superior proposal and, after taking into account any modifications to the terms of the merger agreement proposed in negotiations
with Valeant and after following certain procedures described under The Merger Agreement Covenants Board Recommendation,
authorizes us to enter into an alternative acquisition agreement with respect to a superior proposal.

Valeant s Financing of the Merger (page 71)

VPII and Valeant plan to finance the merger and other related activities, costs and expenses with the proceeds from the borrowing or the
issuance, as applicable, by VPII or Valeant, as applicable, of an aggregate principal amount of $2.75 billion of term loans under its existing
credit agreement and high yield securities.

VPII and Valeant entered into a commitment letter, dated September 2, 2012, with JPMorgan Chase Bank, N.A. and J.P. Morgan Securities LLC
to provide the financing in the event that the term loans or the high yield securities described above are not able to be borrowed, or issuable, as
applicable, at the completion of the merger. The commitment letter provides for borrowings up to an aggregate principal amount of $2.75 billion
of unsecured senior increasing rate bridge loans. On September 11, 2012, VPII and Valeant entered into an amended and restated commitment
letter with JPMorgan Chase Bank, N.A., J.P. Morgan Securities LLC, Goldman Sachs Lending Partners LLC, Royal Bank of Canada, RBC
Capital Markets, Bank of America, N.A., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Morgan Stanley Senior Funding, Inc., Barclays
Bank PLC, SunTrust Bank, SunTrust Robinson Humphrey, Inc., DNB Bank ASA, DNB Markets, Inc. and The Bank of Nova Scotia. The
facility contemplated by the commitment letter is subject to satisfaction of certain conditions precedent, which are further described under the
section entitled The Merger Valeant s Financing of the Merger. The completion of the merger is not conditioned upon Valeant s receipt of
financing.

Material U.S. Federal Income Tax Consequences (page 64)

The exchange of shares of our common stock for cash pursuant to the merger will generally be a taxable transaction for U.S. federal income tax
purposes. In general, a U.S. Holder (as defined in The Merger Material U.S. Federal Income Tax Consequences ) whose shares of our common
stock are converted into the right to receive cash in the merger will recognize gain or loss for U.S. federal income tax purposes equal to the
difference, if any, between the amount of cash received with respect to such shares (determined before the deduction of any applicable

withholding taxes) and the holder s adjusted tax basis in such shares. Gain or loss must be calculated separately for each block of our common
stock (i.e., shares acquired at the same cost in a single transaction) exchanged for cash in the merger. Any such gain or loss will be capital gain

or loss if the holder holds the shares as capital assets, and will be long-term capital gain or loss if the holding period for the shares of our

common stock exceeds one year. The merger will generally not be a taxable transaction to non-U.S. holders (as defined in The Merger Material
U.S. Federal Income Tax Consequences ) under U.S. federal income tax laws unless the non-U.S. holder has certain connections to the United
States, but may be a taxable transaction under foreign tax laws. In addition, under certain circumstances, a portion of the merger consideration
received may be subject to withholding under applicable tax laws. Any withheld amounts will be treated for all purposes as having been paid to
the holder of our common stock in respect of which such withholding was made.
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You should read The Merger Material U.S. Federal Income Tax Consequences for a more complete discussion of the U.S. federal income tax
consequences of the merger. Tax matters can be complicated, and the tax consequences of the merger to you will depend on your particular tax
situation. We urge you to consult your tax advisor for a complete analysis of the effect of the merger on your federal, state, local and/or foreign
taxes.

Regulatory Matters (page 66)
Antitrust

Under the HSR Act, we cannot complete the merger until we and Valeant have filed Notification and Report Forms with the Antitrust Division
of the U.S. Department of Justice, which we refer to as the Antitrust Division, and the U.S. Federal Trade Commission, which we refer to as the
FTC, and the applicable waiting period is terminated or expires. The termination or expiration of the waiting period means the parties have
satisfied the regulatory requirements under the HSR Act. We and Valeant plan to file Notification and Report Forms under the HSR Act with the
Aantitrust Division and the FTC. The initial waiting period under the HSR Act would then expire on the 30th calendar day following the filing,
unless the FTC terminates the waiting period prior to that time, or the Antitrust Division or the FTC extends the waiting period by requesting
additional information or documentary material relevant to the merger. If the Antitrust Division or the FTC makes such a request, the waiting
period will be extended until the 30th calendar day following the date of the parties substantial compliance with the request. Thereafter, the
waiting period can be extended only by court order or with the parties consent.

Under the merger control rules of jurisdictions outside the United States where the parties conduct business, filings may be required and it may
be necessary to observe waiting periods and/or obtain approvals prior to the completion of the merger. The period for review of the merger will
vary from jurisdiction to jurisdiction and may be affected by a variety of factors. The review powers vested in foreign competition authorities
include the ability to challenge the legality of the merger on the basis of its effects on competition or otherwise on the public interest. At any
time before (and in some cases after) the completion of the merger, foreign competition authorities may seek to enjoin the completion of the
merger or to impose conditions or remedies, including the divestiture of assets. None of the parties is aware of any required antitrust regulatory
approvals in connection with the merger, other than under the HSR Act.

Appraisal Rights (page 67 and Annex C)

Under Section 262 of the DGCL, stockholders who do not wish to accept the consideration payable for their shares of common stock pursuant to
the merger may seek judicial appraisal of the fair value of their shares by the Delaware Court of Chancery. This value could be more than, less
than or equal to the applicable merger consideration for such shares. This right to appraisal is subject to a number of restrictions and technical
requirements. Generally, in order to properly demand appraisal, among other things:

you must not vote in favor of the proposal to adopt the merger agreement;

you must deliver a written demand to us for appraisal in compliance with Section 262 of the DGCL before the vote on the proposal
to adopt the merger agreement at the special meeting; and

you must hold your shares of record continuously from the time of making a written demand for appraisal through the effective date
of the merger; a stockholder who is the record holder of shares of our common stock on the date the written demand for appraisal is
made, but who thereafter transfers those shares prior to the effective date of the merger, will lose any right to appraisal in respect of
those shares.
Merely voting against, or failing to vote in favor of, the proposal to adopt the merger agreement will not preserve your right to appraisal under
the DGCL. Also, because a properly executed and submitted proxy not marked AGAINST or ABSTAIN will be voted FOR the proposal to
adopt the merger agreement, the submission
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of a proxy not marked AGAINST or ABSTAIN will result in the waiver of appraisal rights. If you hold shares in the name of a broker, bank or
other nominee, you must instruct your nominee to take the steps necessary to enable you to demand appraisal for your shares. If you or your
nominee fails to follow all of the steps required by Section 262 of the DGCL, you will lose your right of appraisal. See The Merger Appraisal
Rights for a description of the procedures that you must follow in order to exercise your appraisal rights.

Stockholders who properly demand and perfect their appraisal rights will be entitled to receive the judicially-determined fair value of their
shares (plus interest, if any), only if one or more stockholders files a petition for appraisal in the Delaware Court of Chancery.

Annex C to this proxy statement contains the full text of Section 262 of the DGCL, which relates to your right of appraisal. We encourage you to
read these provisions carefully and in their entirety.

Legal Proceedings Related to the Merger (page 71)

On September 11, 2012, putative class action lawsuits were filed in the Court of Chancery of the State of Delaware by Susan Omohundro Wood
(Wood v. Shacknai, et al. C.A. No. 7857-CS) and the Superior Court of Arizona in Maricopa County by Kimberly Swint (Swint v. Medicis
Pharmaceutical Corporation, CV2012-055635), alleged stockholders of Medicis. The lawsuits allege that the members of our board of directors
breached their fiduciary duties in negotiating and approving the merger agreement, that the merger consideration negotiated in the merger
agreement undervalues Medicis, that our stockholders will not receive adequate or fair value for their Medicis common stock in the merger, and
that the terms of the merger agreement impose improper deal protection devices that preclude competing offers. They further allege that
Medicis, VPII, and in the case of the Wood lawsuit, Valeant and Merger Sub, aided and abetted the purported breaches of fiduciary duty. The
lawsuits seek, among other things, an injunction against the completion of the merger and rescission in the event that the merger has already
been consummated prior to the entry of the court s final judgment, and an award of damages and costs and expenses, including attorneys and
experts fees and expenses. We believe these lawsuits are meritless and intend to defend against them vigorously.
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QUESTIONS AND ANSWERS ABOUT THE MERGER
AND THE SPECIAL MEETING

The following questions and answers briefly address some questions you may have regarding the special meeting and the proposed merger.
These questions and answers may not address all questions that may be important to you as a stockholder of Medicis Pharmaceutical
Corporation. Please refer to the more detailed information contained elsewhere in this proxy statement, the annexes to this proxy statement and
the documents referred to in this proxy statement. We encourage you to read this proxy statement, including the annexes, in its entirety because
it explains the proposed merger, the documents related to the merger and other related matters. In this proxy statement, the terms the
Company, we, our, ours, us and Medicis refer to Medicis Pharmaceutical Corporation. We refer to Valeant Pharmaceuticals
International, Inc. as VPII, Valeant Pharmaceuticals International as Valeant, and Merlin Merger Sub, Inc. as Merger Sub.

Q: Why am I receiving this proxy statement and proxy card?

A:  You are receiving this proxy statement and proxy card because, as of , 2012, the record date for the determination of
stockholders entitled to notice of and to vote at the special meeting, you owned shares of our Class A common stock, $0.014 par
value, which we refer to as our common stock. We have entered into a merger agreement with VPII, Valeant and Merger Sub.
Under the merger agreement, subject to the adoption of the merger agreement by our stockholders and the satisfaction of other
conditions to the completion of the merger, we will become a wholly-owned subsidiary of VPII and our common stock will no
longer be listed on the NYSE. A copy of the merger agreement is attached to this proxy statement as Annex A.
In order to complete the merger, our stockholders must vote to adopt the merger agreement. We will hold a special meeting of our stockholders
to obtain this approval. Our board of directors is providing this proxy statement to give you information for use in determining how to vote on
the proposals submitted to the stockholders at the special meeting. You should read this proxy statement and the annexes carefully. The enclosed
proxy card and voting instructions allow you, as our stockholder, to have your shares voted at the special meeting without attending the special
meeting. Your proxy is being solicited by our board of directors.

Your vote is very important. We encourage you to submit your proxy as soon as possible.

Q: Asaholder of Medicis common stock, what will I be entitled to receive in the merger?

A:  Upon the completion of the merger, each share of our common stock outstanding immediately prior to the completion of the merger, other
than shares held by VPII or its subsidiaries or by holders who properly perfect appraisal rights under the General Corporation Law of the
State of Delaware, which we refer to as the DGCL, will be automatically converted into the right to receive $44.00 in cash, without interest
and less any applicable withholding taxes. For example, if you own 100 shares of our common stock, you will be entitled to receive $4,400
in cash, without interest, less any applicable withholding taxes, in exchange for your shares. Any withheld amounts will be treated for all
purposes as having been paid to the holder of our common stock in respect of whose shares the withholding was made.

Q: Asaholder of options to purchase Medicis common stock or as a holder of stock appreciation rights, what will I receive upon the
completion of the merger?

A:  If the merger is consummated, each stock option and each stock appreciation right, whether vested or unvested, that is outstanding
immediately prior to the completion of the merger, will be cancelled and converted into the right to receive an amount in cash equal to the
product of (i) the number of shares of our common stock subject to such stock option or stock appreciation right, and (ii) the excess, if any,
of the per share merger consideration ($44.00) over the exercise price per share of such stock option or stock appreciation right, less any
required withholding taxes.
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Q: Asaholder of restricted shares of Medicis common stock, what will I receive upon the completion of the merger?

A:  If the merger is consummated, each restricted share of our common stock, whether vested or unvested, that is outstanding immediately
prior to the completion of the merger, will entitle the holder to the per share merger consideration ($44.00), less any required withholding
taxes.

Q: How does the per share merger consideration compare to the market price of Medicis common stock?

A:  The merger consideration of $44.00 per share of our common stock represents a 39.4% premium to the closing price of our common stock
on August 31, 2012, the last trading day prior to the announcement of the merger agreement, and a 33.7% premium to the average trading
price for the thirty days prior to August 31, 2012.

Q: When and where is the special meeting?

A:  The special meeting of our stockholders will convene on , 2012, at local time at

Q: What matters will I be asked to vote on at the special meeting?

A:  You will be asked to vote on (i) a proposal to adopt the merger agreement, as it may be amended from time to time, (ii) a proposal to
adjourn the special meeting, if necessary or appropriate, including to solicit additional votes in favor of the proposal to adopt the merger
agreement if there are insufficient votes to adopt the merger agreement at the time of the special meeting, and (iii) a non-binding advisory
proposal to approve the golden parachute compensation payable to our named executive officers in connection with the merger.

Q: Who can vote or submit a proxy to vote and attend the special meeting?

A:  All holders of record of our common stock as of the close of business on , 2012, the record date for the determination of
stockholders entitled to notice of and to vote at special meeting, are entitled to receive notice of, and to attend and vote or submit a proxy
to vote at the special meeting. If your shares are held of record in an account at a brokerage firm, bank or other nominee, such firm, bank
or nominee is considered the holder of record of your shares and will forward the proxy notice and materials to you with a voting
instruction form explaining how to vote your shares. If you want to attend the special meeting and your shares are held of record in an
account at a brokerage firm, bank or other nominee, then you must bring to the special meeting a legal proxy from the record holder of the
shares (your broker, bank or nominee) authorizing you to vote at the special meeting.

Q: How does the board of directors of Medicis recommend that I vote?

A:  Our board of directors unanimously recommends that you vote  FOR the proposal to adopt the merger agreement, FOR the proposal to
adjourn the special meeting, and FOR the non-binding advisory proposal to approve the golden parachute compensation payable to our
named executive officers in connection with the merger.

Q: Why is the board of directors of Medicis recommending that I vote FOR the proposal to adopt the merger agreement?
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A:  After careful consideration, our board of directors unanimously determined that the merger is fair to, and in the best interests of, us and our
stockholders and approved and declared advisable the merger agreement and the merger and the other transactions contemplated thereby.
In reaching its decision to approve the merger agreement and the merger and to recommend the adoption of the merger agreement by our
stockholders and the approval of the other proposals, the board of directors consulted with our management, as well as our legal and
financial advisors, and considered the terms of the proposed merger agreement and the transactions set forth in the merger agreement. Our
board of directors also considered each of the items set forth under The Merger Recommendation of Our Board of Directors; Our Reasons
for the Merger.
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What vote of Medicis stockholders is required to approve the proposal to adopt the merger agreement?

As a condition of the merger, approval of this proposal requires the affirmative vote of the holders of a majority of the outstanding shares
of our common stock entitled to vote at the special meeting. The obligations of us and Valeant to complete the merger are also subject to
the satisfaction or waiver of several other conditions.

What vote of Medicis stockholders is required to approve the proposal to adjourn the special meeting?

Approval of this proposal requires the affirmative vote of a majority in voting power of the shares represented at the special meeting and
entitled to vote.

What vote of Medicis stockholders is required to approve, on a non-binding advisory basis, the golden parachute compensation
payable to our named executive officers in connection with the merger?

Approval of this proposal requires the affirmative vote of a majority in voting power of the shares represented at the special meeting and
entitled to vote.

Why am I being asked to cast a vote on a non-binding advisory proposal to approve the golden parachute compensation payable to
our named executive officers in connection with the merger.

In accordance with the rules promulgated by the SEC, under Section 14A of the Exchange Act, we are providing our stockholders with the
opportunity to cast a vote on a non-binding advisory proposal to approve the golden parachute compensation payable to our named
executive officers in connection with the merger.

What is the golden parachute compensation ?

The golden parachute compensation is certain compensation that is tied to or based on the completion of the merger and that is payable to
our named executive officers. See Advisory Vote Regarding Golden Parachute Compensation.

What will happen if stockholders do not approve the golden parachute compensation at the special meeting?

Approval of the golden parachute compensation proposal is not a condition to the completion of the merger. The vote with respect to the

golden parachute compensation proposal is an advisory vote and will not be binding on us or Valeant. Further, the underlying plans and
arrangements are contractual in nature and not, by their terms, subject to stockholder approval. Accordingly, regardless of the outcome of
the non-binding advisory vote, if the merger agreement is adopted by the stockholders and completed, our named executive officers will
receive the golden parachute compensation to which they may be entitled.

How many votes am I entitled to cast for each share of common stock I own?
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A:  For each share of our common stock that you owned on
one vote on each matter to be voted upon at the special meeting.
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Q: How do I cast my vote?

A: Before you vote, you should read this proxy statement in its entirety, including its annexes, and carefully consider how the merger affects
you.

If you were a holder of record on , 2012, you may vote in person at the special meeting, by submitting a proxy for the special meeting

by completing, signing, dating and returning the enclosed proxy card in the accompanying pre-addressed, postage paid envelope, or by granting

a proxy electronically via the Internet or by telephone by following the instructions on the enclosed proxy card. Internet and telephone proxy

submissions are available 24 hours a day, and if you use one of these methods, you do not need to return a proxy card. You must have the

enclosed proxy card available, and follow the instructions on such proxy card, in order to grant a proxy over the Internet or telephone.

If as a stockholder of record you sign, date and mail your proxy and do not indicate how you want to vote, your proxy will be voted FOR the
proposal to adopt the merger agreement, FOR the proposal to adjourn the special meeting, and FOR the non-binding advisory proposal to
approve the golden parachute compensation payable to our named executive officers in connection with the merger, provided that no proxy that
is specifically marked AGAINST the proposal to adopt the merger agreement will be voted in favor of the proposal to adjourn the special
meeting.

If you hold your shares in street name, which means your shares are held of record by a broker, bank or nominee, you must provide the record
holder of your shares with instructions on how to vote your shares in accordance with the voting instructions provided by your broker, bank or
nominee. If you do not provide your broker, bank or nominee with instructions on how to vote your shares, it will not be permitted to vote your
shares. This results in broker non-votes. Also, please note that if your shares are held in street name and you wish to vote at the special meeting
in person, you must bring to the special meeting a legal proxy from the record holder of the shares (your broker, bank or nominee) authorizing

you to vote at the special meeting.

Q: What will happen if I abstain from voting or fail to vote on the proposals or instruct my broker to vote on the proposals?

A: Ifyou indicate on your proxy that you abstain from voting on a proposal, it will have the same effect as a vote against the proposal to adopt
the merger agreement, against the proposal to adjourn the special meeting, and against the non-binding advisory proposal to approve the
golden parachute compensation payable to our named executive officers in connection with the merger.

If you fail to cast your vote, in person, by proxy or electronically via the Internet or by telephone, or fail to give voting instructions to your

broker, bank or nominee, it will have the same effect as a vote against the proposal to adopt the merger agreement and it will have no effect on

the proposal to adjourn the special meeting and the non-binding advisory proposal to approve the golden parachute compensation payable to our
named executive officers in connection with the merger.

Q: When should I submit my proxy?

A:  You should submit your proxy as soon as possible so that your shares will be voted at the special meeting.

Q: Can I change my vote after I have delivered my proxy?

A:  Yes. If you are a stockholder of record on , 2012, you may revoke your proxy and change your vote at any time before your
proxy is voted at the special meeting. You can do this in one of four ways:

delivering to our corporate secretary a signed written notice of revocation, bearing a date later than the date of the proxy, stating that
the proxy is revoked (written revocations may be sent to Medicis Pharmaceutical Corporation, Attn: Corporate Secretary, 7720 North
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Dobson Road, Scottsdale, Arizona 85256-2740);
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signing and delivering a new paper proxy, relating to the same shares and bearing a later date than the original proxy;

submitting another proxy by telephone or over the Internet (your latest telephone or Internet proxy will govern); or

attending the annual meeting and voting in person, although attendance at the annual meeting will not, by itself, revoke a proxy.
If you have instructed a broker, bank or other nominee to vote your shares, you must follow the directions received from your broker, bank or
other nominee to change those instructions.

Q: What should I do if I receive more than one set of voting materials?

A:  You may receive more than one set of voting materials, including multiple copies of this proxy statement and multiple proxy cards or
voting instruction cards. For example, if you hold your shares in more than one brokerage account, you will receive a separate voting
instruction card for each brokerage account in which you hold shares. If you are a holder of record and your shares are registered in more
than one name, you will receive more than one proxy card. In order to ensure that all of your shares are voted at the special meeting,
please complete, sign, date and return each proxy card and voting instruction card that you receive.

Q: Am I entitled to appraisal rights?

A:  Yes. As a holder of our common stock, you are entitled to exercise appraisal rights under Section 262 of the DGCL, a copy of which is
attached to this proxy statement as Annex C, in connection with the merger, if you do not vote in favor of the proposal to adopt the merger
agreement and otherwise meet certain conditions and satisfy certain procedures set forth in Section 262 of the DGCL and described in this
proxy statement under the caption The Merger Appraisal Rights.

Q: Is the merger expected to be taxable to me?

A:  The exchange of shares of our common stock for cash pursuant to the merger will generally be a taxable transaction for U.S. federal

income tax purposes. In general, a U.S. Holder (as defined in The Merger Material U.S. Federal Income Tax Consequences ) whose shares

of our common stock are converted into the right to receive cash in the merger will recognize gain or loss for U.S. federal income tax
purposes equal to the difference, if any, between the amount of cash received with respect to such shares (determined before the deduction
of any applicable withholding taxes) and the holder s adjusted tax basis in such shares. Gain or loss must be calculated separately for each
block of our common stock (i.e., shares acquired at the same cost in a single transaction) exchanged for cash in the merger. Any such gain
or loss will be a capital gain or loss if the holder holds the shares as capital assets, and will be a long-term capital gain or loss if the holding
period for the shares of our common stock exceeds one year. The merger will generally not be a taxable transaction to non-U.S. holders (as
defined in The Merger Material U.S. Federal Income Tax Consequences ) under U.S. federal income tax laws unless the non-U.S. holder
has certain connections to the United States, but may be a taxable transaction under foreign tax laws. In addition, under certain
circumstances, a portion of the merger consideration received may be subject to withholding under applicable tax laws. Any withheld
amounts will be treated for all purposes as having been paid to the holder in respect of whose shares the withholding was made.
You should read The Merger Material U.S. Federal Income Tax Consequences for a more complete discussion of the U.S. federal income tax
consequences of the merger. Tax matters can be complicated, and the tax consequences of the merger to you will depend on your particular tax
situation. We urge you to consult your tax advisor for a complete analysis of the effect of the merger on your federal, state, local and/or foreign
taxes.

Q: Should I send in my share certificates now?
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A: No. After the merger is completed, you will be sent a letter of transmittal with written instructions for exchanging your share certificates
for the merger consideration. These instructions will tell you how and
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where to send in your certificates for your merger consideration. You will receive your cash payment after the paying agent receives your
stock certificates and any other documents requested in the instructions.

What should I do if I have lost my share certificates?

If you have lost your share certificates, please contact our transfer agent, Wells Fargo Bank, N.A. at 1-800-468-9716, to obtain
replacement certificates.

When do you expect the merger to be completed?

We are working toward completing the merger as quickly as possible and expect to complete the merger by the end of the first half of
2013. However, because there are certain conditions that must be met before completing the merger, we cannot be certain of the timing of
the completion of the merger.

What happens if the merger is not completed?

If our stockholders do not approve the proposal to adopt the merger agreement or if the merger is not completed for any other reason, our
stockholders will not receive any payment for their shares of our common stock in connection with the merger. Instead, we would remain
an independent public company and shares of our common stock would continue to be listed and traded on the NYSE. Under specified
circumstances, we may be required to pay Valeant a termination fee of $85.0 million and up to $7.5 million of Valeant s reasonable and
documented out-of-pocket transaction expenses as described in The Merger Agreement Expenses and Termination Fees.

What happens if I sell my shares of Medicis common stock before the special meeting?

The record date for the special meeting is earlier than the date of the special meeting and the date that the merger is expected to be
completed. If you transfer your shares of our common stock after the record date, but before the special meeting, you will retain your right
to vote at the special meeting, but will transfer the right to receive $44.00 per share in cash, without interest, less any applicable
withholding taxes, to be received by our stockholders in the merger. The merger consideration is payable only to those stockholders who
hold their shares as of immediately prior to the closing of the merger.

Who can help answer my questions?

If you have any questions about the merger or how to submit your proxy, please contact our proxy solicitor, , using the
information below. If you would like additional copies, without charge, of this proxy statement or the enclosed proxy card, you should
contact:

Call Collect:

Toll Free:

Email to:

Table of Contents 41



Table of Contents

Edgar Filing: MEDICIS PHARMACEUTICAL CORP - Form PREM14A

19

42



Edgar Filing: MEDICIS PHARMACEUTICAL CORP - Form PREM14A

Table of Conten
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement contains forward-looking statements based on predictions, estimates, assumptions and other information, including,

without limitation, statements relating to the possible or assumed future results of the operations of the Company, the expected completion and

timing of this transaction and other information relating to the merger. There are forward-looking statements throughout this proxy statement,

including, among others, under the headings Questions and Answers about the Merger and the Special Meeting, =~ Summary, — The Merger,  The

Merger  Opinion of Deutsche Bank Securities Inc.,  The Merger Regulatory Matters, — The Merger Certain Financial Forecasts and in statemen

containing words such as anticipate, believe, could, estimate, expect, intend, may, plan, predict, project, goal, outlook,
foreseeable future, will and similar terms and phrases. These statements are based on current expectations and assumptions that are subject to

risks and uncertainties, many of which are outside the Company s control.

Although the Company believes the assumptions upon which these forward-looking statements are based are reasonable, any of these
assumptions could prove to be incorrect and actual results could differ materially from those anticipated as a result of various factors, including:
(1) the Company may be unable to obtain stockholder approval as required for the transaction; (2) conditions to the closing of the transaction
may not be satisfied; (3) the transaction may involve unexpected costs, liabilities or delays; (4) the business of the Company may suffer as a
result of uncertainty surrounding the transaction; (5) the outcome of any legal proceedings related to the transaction; (6) the Company may be
adversely affected by other economic, business, and/or competitive factors; (7) the occurrence of any event, change or other circumstances that
could give rise to the termination of the transaction agreement; (8) risks that the transaction disrupts current plans and operations and the
potential difficulties in employee retention as a result of the transaction; (9) other risks to the consummation of the transaction, including the risk
that the transaction will not be consummated within the expected time period or at all and (10) any other factors and matters contained or
incorporated in this document. If the transaction is consummated, our stockholders will cease to have any equity interest in the Company and
will have no right to participate in its earnings and future growth, if any. Additional risk factors that may affect the future results of the Company
are set forth in its filings with the SEC, including its Annual Report on Form 10-K for the year ended December 31, 2011 and Quarterly Report
on Form 10-Q for the quarter ended March 31, 2012, which are available on the SEC s website at www.sec.gov. Readers are cautioned not to
place undue reliance on these forward-looking statements, which speak only as of the date thereof. The Company undertakes no obligation to
update forward-looking statements to reflect events or circumstances after the date hereof or thereof, as applicable.
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MEDICIS PHARMACEUTICAL CORPORATION SPECIAL MEETING
General

Your proxy is solicited on behalf of the board of directors of Medicis Pharmaceutical Corporation, a Delaware corporation, which we refer to as
Medicis, the Company, we, us or our, for use atour special meeting of stockholders to be held on ,2012, at
, , or at any postponement or adjournment thereof, for the purposes discussed in this proxy statement and in the
accompanying Notice of Special Meeting and any business properly brought before the special meeting. Proxies are solicited to give all
stockholders of record an opportunity to vote on matters properly presented at the special meeting. Directions to attend the special meeting can
be found on our website at www.medicis.com/eproxy.

Date, Time and Place of the Special Meeting
We will hold the special meeting at on ,2012, at local time.
Purpose of the Special Meeting

At the special meeting, we are asking holders of record of our common stock on , 2012 to consider and vote on the following
proposals:

1. To adopt the Agreement and Plan of Merger, dated as of September 2, 2012, by and among VPII, Valeant, Merger Sub and Medicis, as it may
be amended from time to time. Pursuant to the terms of the merger agreement, Merger Sub will merge with and into Medicis with Medicis
continuing as the surviving corporation and becoming a wholly-owned subsidiary of Valeant, and each outstanding share of Medicis common
stock (other than shares held by VPII or its subsidiaries and shares as to which appraisal rights are properly perfected) will be converted into the
right to receive $44.00 per share in cash, without interest, and less applicable withholding taxes;

2. To adjourn the special meeting, if necessary or appropriate, including to solicit additional votes in favor of the proposal to adopt the merger
agreement if there are insufficient votes to adopt the merger agreement at the time of the special meeting; and

3. To approve a non-binding advisory proposal to approve the golden parachute compensation payable to our named executive officers in
connection with the merger.

Recommendation of Our Board of Directors

Our board of directors has unanimously determined that the merger is fair to, and in the best interests of, Medicis and its stockholders and
approved and declared advisable the merger agreement and the merger and the other transactions contemplated thereby.

Our board of directors unanimously recommends that our stockholders vote FOR the proposal to adopt the merger agreement, FOR

local tin

the proposal to adjourn the special meeting, and FOR the non-binding advisory proposal to approve the golden parachute compensation

payable to our named executive officers in connection with the merger. See The Merger Recommendation of Our Board of Directors;
Our Reasons for the Merger.

Stockholders Entitled to Vote; Record Date and Quorum

You may vote at the special meeting if you were a record holder of shares of our common stock at the close of business on , 2012, the
record date for the determination of stockholders entitled to notice of and to
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vote at the special meeting. For each share of our common stock that you owned on the record date, you are entitled to cast one vote on each
matter voted upon at the special meeting. As of , 2012, there were shares of our common stock outstanding and entitled to
vote.

A quorum of stockholders is necessary to hold the special meeting. The required quorum for the transaction of business at the special meeting
shall exist when the holders of a majority in voting power of the outstanding shares entitled to vote are represented at the meeting either in
person or by proxy. Accordingly, a quorum for the special meeting will exist if at least shares of our common stock are represented in
person or by proxy at the special meeting. If a quorum is not present at the special meeting, we expect that the special meeting will be adjourned
to solicit additional proxies. Abstentions and broker non-votes, discussed below, count as shares present for establishing a quorum.

Vote Required

You may vote  FOR or AGAINST, oryoumay ABSTAIN from voting on each proposal. Brokers, banks and other nominees who hold your
shares as record holder on your behalf will not have discretionary authority to vote on any of the proposals. A broker non-vote occurs when a
broker, bank or nominee holding shares for a beneficial owner does not vote on a particular proposal because it does not have discretionary

voting authority and has not received instructions from the beneficial owner of the shares.

The proposal to adopt the merger agreement requires the affirmative vote of the holders of a majority of the outstanding shares of our common
stock entitled to vote at the special meeting. Because the vote on the proposal to adopt the merger agreement is based on the total number of
shares outstanding, rather than the number of actual votes present or cast, abstentions and broker non-votes will have the same effect as voting
against the proposal to adopt the merger agreement.

The proposal to adjourn the special meeting will be approved if a majority in voting power of the shares of common stock represented in person
or by proxy at the special meeting and entitled to vote on the subject matter vote in favor of the proposal. Broker non-votes will have no effect
on the proposal to adjourn the special meeting although abstentions will have the same effect as a vote against the proposal.

The non-binding advisory proposal to approve the golden parachute compensation payable to our named executive officers in connection with
the merger will be approved if a majority in voting power of shares of common stock represented in person or by proxy at the special meeting
and entitled to vote on the subject matter vote in favor of the proposal. Broker non-votes will have no effect on the non-binding advisory
proposal to approve the golden parachute compensation payable to our named executive officers in connection with the merger although
abstentions will have the same effect as a vote against the proposal.

A list of our stockholders will be available for review for any purpose germane to the special meeting at 7720 North Dobson Road, Scottsdale,
Arizona during regular business hours for a period of ten days before the special meeting and will also be available at the special meeting.

Shares Owned by Our Directors and Executive Officers

As of , 2012 , the record date for the determination of stockholders entitled to notice of and to vote at the special meeting, our directors
and executive officers were entitled to vote approximately shares of common stock, or approximately % of our total common
stock outstanding on that date. These numbers do not give effect to outstanding stock options or stock appreciation rights, which are not entitled
to vote at the special meeting, but do include restricted shares of our common stock which are entitled to vote at the special meeting. We
currently expect that each of our directors and executive officers will vote their shares in favor of each of the proposals to be presented at the
special meeting.
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Voting; Proxies

You may vote in person or by proxy at the special meeting.
Voting in Person

If you plan to attend the special meeting and wish to vote in person, you will be given a ballot at the special meeting. Please note, however, that
if your shares are held in street name, which means your shares are held of record by a broker, bank or other nominee, and you wish to vote at
the special meeting, you must bring to the special meeting a legal proxy from the record holder of the shares (your broker, bank or nominee),
authorizing you to vote at the special meeting.

Voting by Proxy

If you do not wish to attend the special meeting you may submit your proxy by completing, dating, signing and returning the enclosed proxy
card or voting instruction form by mail or by granting a proxy by telephone or on the Internet. Instructions for how to grant your proxy by
telephone or on the Internet are contained on the proxy card and voting instruction forms. All shares represented by properly executed proxies
received in time for the special meeting will be voted at the special meeting in the manner specified by the stockholders giving those proxies.
Properly executed proxies from stockholders of record that do not contain voting instructions will be voted FOR the proposal to adopt the
merger agreement, FOR the proposal to adjourn the special meeting, and FOR the non-binding advisory proposal to approve the golden
parachute compensation payable to our named executive officers in connection with the merger. If you do not provide voting instructions to your
broker or other nominee, your shares of common stock held by such broker or other nominee will NOT be voted at the meeting and will be
considered broker non-votes.

Shares of our common stock held by persons who attend the special meeting but abstain from voting in person or by proxy, and shares of our
common stock for which we received proxies directing an abstention, will have the same effect as votes AGAINST the proposal to adopt the
merger agreement, the proposal to adjourn the special meeting, and the non-binding advisory proposal to approve the golden parachute
compensation payable to our named executive officers in connection with the merger. Shares represented by proxies that reflect a broker
non-vote will be counted for purposes of determining whether a quorum exists, and those proxies will have the same effect as votes AGAINST
the proposal to adopt the merger agreement but will have no effect on the proposal to adjourn the special meeting or the non-binding advisory
proposal to approve the golden parachute compensation payable to our named executive officers in connection with the merger.

Adjournments

Although it is not currently expected, the special meeting may be adjourned for the purpose of, among other things, soliciting additional votes.
An adjournment may occur under any of the methods described below.

Our bylaws provide that if a quorum is not present at the special meeting, then the meeting may be adjourned from time to time by
the holders of a majority in voting power of the shares entitled to vote and represented at a meeting. Any signed proxies received by
us for which no voting instructions are provided on such matter will be voted in favor of an adjournment in these circumstances.

We may also adjourn the special meeting, if necessary or appropriate, including to solicit additional votes in favor of the proposal to
adopt the merger agreement if there are insufficient votes to adopt the merger agreement at the time of the special meeting. Such an
adjournment would require the vote of the holders of a majority in voting power of the shares entitled to vote and represented at a
meeting, in favor of the proposal.
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Revocation of Proxies

If you are a stockholder of record, you may revoke your proxy at any time before your proxy is voted at the special meeting by taking any of the
following actions:

delivering to our corporate secretary a signed written notice of revocation, bearing a date later than the date of the proxy, stating that
the proxy is revoked;

delivering a new proxy relating to the same shares and bearing a later date than the original proxy; or
attending the special meeting and voting in person, although attendance at the special meeting will not, by itself, revoke a proxy.
Written notices of revocation and other communications with respect to the revocation of Medicis proxies should be addressed to:
Medicis Pharmaceutical Corporation
7720 North Dobson Road
Scottsdale, Arizona 85256-2740

Attention: Corporate Secretary

If your shares are held in street name, you may change your vote by submitting new voting instructions to your broker, bank or other nominee.
You must contact your broker, bank or other nominee to find out how to do so. See above regarding how to vote in person if your shares are held
in street name.

Solicitation of Proxies

Our board of directors is soliciting proxies for the special meeting from our stockholders. We will bear the entire cost of soliciting proxies from
our stockholders. In addition to the solicitation of proxies by delivery of the proxy materials by mail, we will request that brokers, banks and
other nominees that hold shares of our common stock, which are beneficially owned by our stockholders, send proxy materials to those
beneficial owners and secure those beneficial owners voting instructions. We will reimburse those record holders for their reasonable expenses.
We have engaged to assist in the solicitation of proxies and provide related advice and informational support for a services fee and the
reimbursement of customary disbursements, which are not expected to exceed $ in the aggregate. We may use several of our regular
employees, who will not be specially compensated, to solicit proxies from our stockholders, either personally or by telephone, Internet, facsimile
or special delivery letter.

Appraisal Rights

As more fully described below in the section entitled The Merger Appraisal Rights, under applicable Delaware law, stockholders who do not
wish to accept the consideration payable for their shares of common stock pursuant to the merger may seek judicial appraisal of the fair value of
their shares by the Delaware Court of Chancery. Generally, in order to properly demand appraisal, a stockholder must:

deliver to us a written demand for appraisal, in compliance with Section 262 of the DGCL, before the vote on the proposal to adopt
the merger agreement at the special meeting;

not vote in favor of the proposal to adopt the merger agreement;
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hold of record shares of our common stock on the date the written demand for appraisal is made and continue to hold the shares of
record through the effective date of the merger; and

strictly follow the statutory procedures for perfecting appraisal rights under Section 262 of the DGCL, which are described in the
section entitled The Merger Appraisal Rights, and included as Annex C to this proxy statement.
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Merely voting against, or failing to vote in favor of, the proposal to adopt the merger agreement will not preserve your right to appraisal under

the DGCL. Also, because a submitted proxy not marked AGAINST or ABSTAIN will be voted FOR the proposal to adopt the merger
agreement, the submission of a proxy not marked AGAINST or ABSTAIN will result in the waiver of appraisal rights. If you hold shares in the
name of a broker, bank or other nominee, you must instruct your nominee to take the steps necessary to enable you to demand appraisal for your
shares.

Annex C to this proxy statement contains the full text of Section 262 of the DGCL, which relates to your right of appraisal. We encourage you to
read these provisions carefully and in their entirety. If you or your nominee fails to follow all of the steps required by Section 262 of the DGCL,
you will lose your right of appraisal.

Assistance

If you need assistance in completing your proxy card or have questions regarding the special meeting, please contact our proxy solicitor at:
Call Collect:
Toll Free:

Email to:
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PROPOSAL 1
ADOPTION OF THE MERGER AGREEMENT
THE MERGER

This discussion of the merger does not purport to be complete and is qualified in its entirety by reference to the merger agreement, which is
attached to this proxy statement as Annex A and which is incorporated by reference into this proxy statement. You should read the entire merger
agreement carefully as it is the legal document that governs the merger.

Introduction

We are asking our stockholders to approve the proposal to adopt the Agreement and Plan of Merger, dated as of September 2, 2012, by and
among Valeant Pharmaceuticals International, Inc., which we refer to as VPII, Valeant Pharmaceuticals International, a wholly-owned
subsidiary of VPII, which we refer to as Valeant, Merlin Merger Sub, Inc., a wholly-owned subsidiary of Valeant, which we refer to as Merger
Sub, and Medicis Pharmaceutical Corporation, which we refer to as Medicis, the Company, we, us or our, as it may be amended from time to
time. If we complete the merger, we will become a wholly-owned subsidiary of Valeant, and each outstanding share of Medicis Class A
common stock, $0.014 par value, which we refer to as our common stock, (other than shares held by VPII or its subsidiaries and shares as to
which appraisal rights are properly perfected) will be converted into the right to receive $44.00 per share of our common stock in cash, without
interest and less any applicable withholding taxes.

The Companies

Medicis Pharmaceutical Corporation
7720 North Dobson Road

Scottsdale, Arizona 85256

(602) 808-8800

Medicis, a Delaware corporation, is the leading independent specialty pharmaceutical company in the United States focusing primarily on the
treatment of dermatological and aesthetic conditions. Medicis is dedicated to helping patients attain a healthy and youthful appearance and
self-image. Medicis has leading branded prescription products in a number of therapeutic and aesthetic categories. Medicis products have earned
wide acceptance by both physicians and patients due to their clinical effectiveness, high quality and cosmetic elegance. Medicis common stock
is listed on the New York Stock Exchange, which we refer to as the NYSE, under the ticker symbol MRX.

For additional information about Medicis and our business, see  Where You Can Find More Information on page 99.
Valeant Pharmaceuticals International, Inc.

4787 Levy Street

Montreal, Quebec, H4R 2P9

Canada

(514) 744-6792

VPII, a Canadian corporation, is a multinational specialty pharmaceutical company that develops, manufactures and markets a broad range of
pharmaceutical products primarily in the areas of dermatology, neurology and branded generics. In 2010, Biovail Corporation completed the
acquisition of Valeant Pharmaceuticals International, and following the acquisition, Biovail Corporation was renamed Valeant Pharmaceuticals
International, Inc.
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Valeant, a Delaware corporation, is a multinational specialty pharmaceutical company that develops, manufactures and markets a broad range of
pharmaceutical products primarily in the areas of dermatology, neurology and branded generics. Valeant is a wholly-owned subsidiary of VPIIL.

Merlin Merger Sub, Inc.

700 Route 202/206 North
Bridgewater, New Jersey 08807
(866) 246-8245

Merger Sub, a Delaware corporation and a wholly-owned subsidiary of Valeant, was organized solely for the purpose of entering into the merger
agreement with Medicis and completing the merger and has not conducted any business operations other than those incident to its formation and
the transactions contemplated by the merger agreement. If the merger is completed, Merger Sub will cease to exist following its merger with and
into Medicis.

Background of the Merger

Medicis management and board of directors, which we refer to as the board, review Medicis long-term strategic plan on a regular basis with the
goal of maximizing stockholder value. As part of this review, the board and management of Medicis have periodically evaluated potential
strategic alternatives relating to Medicis businesses and engaged in discussions with third parties concerning potential strategic transactions,
including a sale of Medicis.

In early June 2011, and without prior solicitation from Medicis or its advisors, J. Michael Pearson, Chairman and Chief Executive Officer of
VPII, contacted Jonah Shacknai, Chairman and Chief Executive Officer of Medicis, regarding VPII s potential interest in an acquisition of
Medicis. Mr. Pearson indicated that VPII was potentially interested in acquiring all of the outstanding shares of common stock of Medicis at a
purchase price of up to $48 per share, subject to due diligence review and other conditions, and requested further meetings with Medicis
management.

The board held a telephonic meeting on June 19, 2011 to discuss a potential acquisition of Medicis by VPII and consider VPII s request to meet
with Medicis management. During the June 19, 2011 meeting, representatives of Latham & Watkins LLP, or Latham & Watkins, counsel to
Medicis, and Weil, Gotshal & Manges LLP, or Weil, counsel to Medicis, reviewed with the board its fiduciary duties with respect to a potential
strategic transaction. Representatives of Deutsche Bank, which had served as financial advisor to Medicis on certain prior matters and had a
familiarity with Medicis and its business, discussed certain preliminary financial information relating to VPII s proposal with the board. The
board authorized management to continue discussions with VPII regarding the potential transaction and authorized management to make
available to VPII certain limited due diligence materials regarding Medicis upon the signing of a non-disclosure agreement containing customary
confidentiality, standstill and non-solicitation provisions. The board directed management to report back with any material developments with
respect to VPII s proposal and stressed the importance of management continuing to execute Medicis business plan and strategic initiatives in the
normal course notwithstanding discussions with VPIIL. The board also authorized management to formally engage Deutsche Bank as Medicis
financial advisor in connection with the board s consideration of a potential sale of Medicis, and to negotiate the terms of engagement on
reasonable terms consistent with current market practice. However, Medicis did not enter into an engagement letter with Deutsche Bank prior to
the termination of its discussions with VPII in early August 2011, as described below.

Following the June 19, 2011 board meeting, members of senior management of Medicis and VPII engaged in discussions on several occasions
regarding a potential transaction.
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On July 14, 2011, VPII executed a non-disclosure agreement with Medicis that included restrictions on VPII s ability to contact potential
financing sources and customary standstill and non-solicitation provisions. On July 18, 2011, VPII delivered to Deutsche Bank a preliminary
diligence list requesting certain specified information regarding Medicis business and products. Representatives of Latham & Watkins, with the
assistance of management of Medicis, established a virtual data room, which we refer to as the data room, that was populated with a limited
amount of non-public information regarding Medicis in response to VPII s specific diligence requests, with certain information being withheld or
redacted to protect sensitive business and proprietary information. Medicis granted VPII and its advisors access to the data room during the
second half of July 2011 and VPII conducted preliminary due diligence of certain aspects of Medicis throughout the remainder of July and into
early August 2011.

Members of senior management of Medicis and VPII continued to engage in various discussions regarding a potential acquisition of Medicis by
VPII into August 2011, including presentations delivered by Medicis senior management regarding Medicis business. Medicis and its advisors
also participated in a series of internal conference calls and meetings to discuss details of a possible transaction, updated financial information
relating to VPII s proposal, management forecasts, and other considerations regarding the strategic process.

An in-person meeting was scheduled for August 5, 2011, between Messrs. Pearson and Shacknai and one member of each of the companies
boards of directors. During the week preceding this meeting, the closing price of shares of common stock of both Medicis and VPII experienced
a decline. The closing price per share of common stock of Medicis dropped from a price of $37.18 on July 29, 2011 to $35.35 on August 2, 2011
and $32.11 on August 4, 2011. The closing price per share of VPII s common shares on August 3, 2011 was $52.26, and following its earnings
announcement on August 4, 2011, the price declined to $40.85.

On August 5, 2011, Messrs. Pearson and Shacknai met in New York City. Also in attendance in person were Jason D. Hanson, Executive Vice
President, Chief Operating Officer of Medicis, Spencer Davidson, Medicis lead independent director, and G. Mason Morfit, a member of VPII
board of directors. There, Mr. Pearson told Messrs. Shacknai, Hanson and Davidson that, following its preliminary due diligence efforts, VPII
was no longer prepared to propose a transaction at $48 per share, but was prepared to continue to discuss a potential acquisition of Medicis at a
purchase price of $43 per share plus a contingent value right, or CVR, based on certain to-be-developed commercial achievement thresholds.
Mr. Pearson also indicated that it was possible that VPII could be in a position to revise its indication of interest to offer $45 per share in cash
upfront with no CVR. The indication of interest was subject to further diligence and negotiation of definitive documentation.

7]

On August 7, 2011, the board held a telephonic meeting with representatives of Medicis management, Latham & Watkins, Weil and Deutsche
Bank in attendance for portions of the meeting. The board received updates from management regarding the potential transaction with VPII,
including VPII s verbal indication that had been communicated to Messrs. Shacknai, Hanson and Davidson at the meeting two days earlier.
Representatives of Latham & Watkins and Weil again reviewed with the board its fiduciary duties in connection with its consideration of the
proposed transaction with VPIL. The closing price of Medicis common stock on August 5, 2011, the last trading day prior to the board meeting,
was $32.09. Following discussion and deliberation and taking into account the decrease in VPII s verbal indication of interest as compared to the
levels initially indicated and considering other factors, including the recent decline in VPII s common stock price, the board instructed
management to terminate further discussions regarding the potential transaction with VPII because of uncertainty regarding VPII s willingness to
execute a transaction at a sufficiently attractive purchase price. The board also discussed and approved a stock repurchase plan, which we refer

to as the stock buyback plan, pursuant to which Medicis would be authorized to repurchase up to $200 million of its common stock.

On August 8, 2011, Medicis closed the data room to VPIL.

After the close of the markets on August 8, 2011, Medicis issued a press release announcing the board s approval of the stock buyback plan
described above and Medicis financial results for the second fiscal quarter of
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2011. The press release reported that Medicis revenues and diluted earnings per share increased from the previous fiscal quarter and were in line
with Medicis previously published guidance. In addition, Medicis disclosed that the guidance incorporated Medicis decision to stop shipment of
SOLODYN inits legacy strengths (45 mg, 90 mg, and 135 mg) to wholesalers associated with the anticipated November 2011 launch of generic
versions of SOLODYN in the legacy strengths. As a result, Medicis lowered its earnings guidance for the third quarter of 2011 and the low end

of the range of guidance for the fourth quarter of 2011 to account for the expected decrease in sales and profitability of SOLODYN. Later in the
day on August 8, 2011, a report from an anonymous source appeared in the press claiming that VPII had approached Medicis regarding a

potential acquisition. Following the announcement of earnings and the stock buyback plan, the closing price of Medicis common stock increased
from $33.63 at the close of the markets on August 8, 2011 to $37.34 at the close of the markets on August 9, 2011.

In early September 2011, representatives of a private equity firm, which we refer to as Financial Sponsor A, contacted members of Medicis
senior management, including Mr. Shacknai, on an unsolicited basis to discuss the possibility of a potential collaboration or joint venture
between Medicis and Financial Sponsor A. Financial Sponsor A had previously contacted members of Medicis senior management, including
Mr. Shacknai, on an unsolicited basis, in the Spring of 2011 to discuss such a potential collaboration or joint investment opportunity, with
discussions between the parties continuing from time to time thereafter. During the preliminary discussions in September 2011, Financial
Sponsor A for the first time verbally expressed an interest in potentially acquiring Medicis through a leveraged buyout transaction at a price
between $45 and $50 per share, subject to due diligence and other conditions. In the days that followed, Mr. Shacknai spoke by telephone with
each of the members of the board regarding the indication of interest received from Financial Sponsor A and advised the members of the board
that he believed Financial Sponsor A was interested in pursuing a possible acquisition transaction. The members of the board requested that
management and Medicis advisors negotiate a non-disclosure agreement with Financial Sponsor A and commence discussions regarding a
potential acquisition of Medicis. On September 15, 2011, Medicis entered into a non-disclosure agreement with Financial Sponsor A that
included customary standstill and non-solicitation provisions, along with restrictions on Financial Sponsor A s ability to contact financing
sources. On September 29, 2011, representatives of Financial Sponsor A delivered a preliminary diligence list requesting certain financial and
product information relating to Medicis. On October 3, 2011, Financial Sponsor A and its advisors were granted access to a separate data room
tailored to Financial Sponsor A s diligence requests. Representatives of Latham & Watkins worked with Medicis management to populate the
data room with additional documents responsive to Financial Sponsor A s diligence requests on a rolling basis. In the weeks following October 3,
2011, Financial Sponsor A conducted its preliminary due diligence review of Medicis, including a review of information in the data room and
discussions with management regarding Medicis business, including presentations delivered by Medicis senior management regarding Medicis
business.

At a regular meeting of the board held on October 6, 2011 in New York City, the board discussed, among other matters, Medicis interest in
participating in the upcoming bankruptcy auction for substantially all of the U.S. and Canadian pharmaceutical assets of Graceway
Pharmaceuticals, LLC, or Graceway, which such participation had been previously discussed and authorized at a meeting of the board held on
August 25, 2011. Following discussion, the board authorized management to continue to participate in such bankruptcy auction. In addition,
management provided an update to the board regarding the ongoing discussions with Financial Sponsor A. Following discussion, the board
authorized management to continue to engage in discussions with Financial Sponsor A and reminded management to refrain from any
discussions regarding the employment of members of management following the closing of a transaction or their participation in the equity
ownership of any post-transaction entity. During October and November 2011, members of Medicis management continued to have periodic
discussions with Financial Sponsor A regarding a potential acquisition of Medicis.
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After the close of the markets on November 8, 2011, Medicis issued a press release announcing its financial results for the third fiscal quarter of
2011. In the November 8, 2011 earnings release, Medicis reported that revenues and diluted earnings per share had both decreased as compared
to the preceding fiscal quarter, but were still within the range of guidance issued by Medicis in its August 8, 2011 earnings release. Medicis
adjusted its public earnings guidance for the fourth fiscal quarter of 2011 to decrease the high end of the range of revenues from $207 million to
$200 million, and the high end of the range of earnings per share from $0.75 to $0.69. Medicis also announced that it was actively engaged in a
multi-year contracting strategy in an effort to reduce its exposure to managed care restrictions for SOLODYN and Medicis other therapeutic
products, which strategy would include, among other things, negotiating new, multi-year contracts to begin in 2012 with targeted managed care
organizations and pharmacy benefits managers, which, in aggregate, accounted for approximately 40% of the insurable lives for Medicis
therapeutic products. Medicis noted that the guidance offered did not account for changes in levels of managed care rebates and the associated
impacts on Medicis products. Medicis common stock price closed at $37.80 on November 8, 2011 and at $36.26 on November 9, 2011, and
declined during the following two weeks, closing at $32.67 on November 17, 2011, and $29.93 on November 25, 2011.

Prior to the open of the markets on November 18, 2011, Medicis issued a press release announcing its successful bid to acquire the Graceway
assets and its entry into an asset purchase agreement with Graceway and certain of Graceway s subsidiaries, pursuant to which Medicis would
acquire substantially all of the assets of the sellers for an aggregate purchase price of approximately $455 million and would agree to assume
certain limited post-closing liabilities, but would not assume any of Graceway s debt, which the board had approved at a special meeting held on
November 17, 2011. The closing price of Medicis common stock on November 18, 2011 was $31.84, down from the November 17, 2011 closing
price of $32.67.

At a special meeting of the board held on November 20, 2011, the board received an update from management regarding discussions of a
potential transaction with Financial Sponsor A. Representatives of Latham & Watkins and Weil again reviewed with the board its fiduciary
duties in connection with consideration of a possible transaction. Following discussion and deliberation, the board authorized management to
continue discussions regarding the potential transaction with Financial Sponsor A and to provide additional confidential due diligence materials
that had been requested by Financial Sponsor A. During the following weeks, Financial Sponsor A continued its due diligence review of Medicis
and participated in in-person due diligence meetings with certain senior members of Medicis management to discuss Medicis finance,
accounting and business operations.

At a special telephonic meeting of the board held on December 11, 2011, Medicis management provided an update to the board regarding its
ongoing discussions with Financial Sponsor A. Representatives of Latham & Watkins and Weil again reviewed with the board its fiduciary
duties in connection with the transaction. The board then revisited the topic of formal engagement of Deutsche Bank as financial advisor in
connection with a potential transaction given that negotiation of an engagement letter with Deutsche Bank had been suspended at the time of the
termination of discussions with VPII in August 2011. In addition, the board and management discussed the engagement of Roberts Mitani, LLC,
or Roberts Mitani, as an additional advisor in connection with a potential strategic transaction because of a long-standing relationship between a
member of Roberts Mitani and Medicis, as well as that member s relationships in the specialty pharmaceutical industry. Following discussion,
the board authorized management to formally engage Deutsche Bank and Roberts Mitani as Medicis financial advisors and to negotiate
engagement letters with Deutsche Bank and Roberts Mitani on reasonable terms consistent with current market practice in connection with the
board s consideration of strategic alternatives available to Medicis, including a potential sale of Medicis. On December 22, 2011, Medicis entered
into an engagement letter with Deutsche Bank pursuant to which Deutsche Bank would provide advisory and investment banking services with
respect to a possible transaction, including a potential sale of Medicis. On February 16, 2012, Medicis entered into a formal engagement letter
with Roberts Mitani pursuant to which Roberts Mitani would provide additional advisory services with respect to a possible transaction,
including a potential sale of Medicis.
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On December 16, 2011, Financial Sponsor A submitted a preliminary non-binding offer to acquire 100% of the shares of Medicis for $43 in cash
and a CVR, with the CVR to become payable only upon achievement of a number of thresholds based upon the performance of Financial
Sponsor A s investment in Medicis. Financial Sponsor A indicated a tentative four-week timeline for completion of due diligence and
arrangement of debt financing commitments.

At a special telephonic meeting of the board held on December 23, 2011, Medicis management provided a further update to the board regarding
its ongoing discussions with Financial Sponsor A and summarized the preliminary non-binding offer submitted by Financial Sponsor A.
Representatives of Deutsche Bank reviewed with the board certain financial information relating to the preliminary non-binding offer received
from Financial Sponsor A. Taking into account the board s assessment of management forecasts, including probabilities associated with
achievement of revenues related to pipeline products, discounting the future value of potential CVR payments and additional financial
information reviewed by Deutsche Bank, the board determined that the CVR, as proposed, represented only highly speculative consideration to
Medicis stockholders. The board authorized management to continue to engage in discussions related to the potential transaction with Financial
Sponsor A, with the goal of improving the terms of the preliminary non-binding offer and increasing the potential value of the CVR to
stockholders. Also at the December 23, 2011 meeting, management presented to the board an update on its progress with respect to Medicis
previously announced strategy to reduce its exposure to managed care restrictions for SOLODYN and Medicis other therapeutic products.

Following the December 23, 2011 board meeting, Medicis and its advisors engaged in a number of discussions with Financial Sponsor A with
the objective of improving the cash and CVR consideration proposed by Financial Sponsor A. Medicis and its advisors suggested that Financial
Sponsor A propose a CVR structure that included certain lower revenue thresholds and that were several, such that achievement of one or more,
but not all, of such thresholds would result in cash consideration payable to Medicis stockholders. Financial Sponsor A delivered additional
written preliminary non-binding offers on December 30, 2011, January 6, 2012, and January 12, 2012, each with the same upfront cash
consideration per share but with various changes to the proposed CVR terms. Throughout these discussions, Financial Sponsor A also indicated
an inability to increase the upfront cash consideration per share offered to Medicis stockholders, in part because uncertainty in the debt financing
market at that time would have made securing debt financing more difficult and costly.

On January 15, 2012, the board held a special telephonic meeting to receive updates from Medicis management and Deutsche Bank regarding
their discussions with Financial Sponsor A. At the January 15, 2012 meeting, Mr. Shacknai and representatives from Deutsche Bank provided a
summary of events since the December 23, 2011 board meeting, and Deutsche Bank discussed with the board certain financial information
regarding the various preliminary non-binding offers received to date from Financial Sponsor A. Representatives of Deutsche Bank explained
that the various changes to the terms of the CVR proposed by Financial Sponsor A continued to impose a binary aggregate revenue requirement
that was unlikely to be achieved based on management estimates. The board authorized management to continue to engage in discussions with
Financial Sponsor A, with the goal of improving the terms of Financial Sponsor A s preliminary non-binding offer and increasing the potential
value to stockholders of the CVR, and requested that management update the board with respect to any material developments in such
discussions with Financial Sponsor A. In addition, at the January 15, 2012 meeting, representatives of Deutsche Bank reviewed with the board a
list of potential financial sponsors and strategic buyers. Following discussion regarding, among other things, competitive sensitivity to providing
due diligence information to potential strategic buyers and financial sponsors associated with competitors, the board requested that Deutsche
Bank and management contact two additional potential financial sponsors, which we refer to as Financial Sponsor B and Financial Sponsor C, to
gauge their interest in a potential acquisition of Medicis.

Following the January 15, 2012 board meeting, and while discussions were ongoing with Financial Sponsor A, Deutsche Bank contacted
Financial Sponsor B and Mr. Shacknai contacted Financial Sponsor C, which sponsors were considered, taking into account the factors
discussed by the board, to most likely be interested in,
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and capable of executing, a potential acquisition of Medicis. In response to such inquiries, each of Financial Sponsor B and Financial Sponsor C
separately indicated that it might be interested in a potential acquisition of Medicis and Financial Sponsor B indicated a potential price in the
mid- to high-$40s per share. Financial Sponsor C indicated that the acquisition might be challenging due to the size of the investment, and that it
would likely be interested in exploring a partnership with another financial sponsor to submit a joint proposal, which it was advised it could not
do at that time.

On January 18, 2012 and January 19, 2012, Medicis entered into non-disclosure agreements with Financial Sponsor B and Financial Sponsor C,
respectively, each containing customary standstill and non-solicitation provisions similar to those agreed to by Financial Sponsor A. Financial
Sponsors B and C and their respective advisors were granted access to separate data rooms on January 19, 2012, and representatives of

Latham & Watkins, Deutsche Bank and management of Medicis populated each data room with documents responsive to various diligence
requests from the respective financial sponsors during the remainder of January 2012. In late January 2012, Financial Sponsor B verbally
indicated to Deutsche Bank that it would potentially be interested in an acquisition of Medicis at a purchase price in the range of $44 to $46 per
share, subject to further due diligence and other conditions such as negotiation of definitive documentation and securing of financing
commitments. At a special telephonic meeting of the board held on February 2, 2012, Medicis management provided an update to the board
regarding discussions and negotiations with Financial Sponsors A, B and C concerning a potential acquisition of Medicis and their respective
due diligence efforts to date. Mr. Shacknai and Medicis legal and financial advisors provided a summary of events since the January 15, 2012
board meeting, and following full discussion, the board authorized management to continue to explore a potential transaction with each of the
financial sponsors and to report back to the board with material developments.

During the weeks following the February 2, 2012 board meeting, Financial Sponsor A, Financial Sponsor B and Financial Sponsor C continued
to engage in due diligence review of Medicis and due diligence discussions with Medicis senior management. During this time period, Financial
Sponsor C indicated that it was not able to proceed with the transaction due to the size of the transaction but noted that if it were to proceed, it
would likely be at a maximum price of $44 to $45 per share and Financial Sponsor A indicated to Deutsche Bank that it wanted to partner with
another financial sponsor, that doing so would potentially enable it to increase the price it would be able to pay, and suggested that it thought
Financial Sponsor C would be an appropriate partner for such purposes. Following a discussion with representatives of Deutsche Bank regarding
Financial Sponsor A s request and the fact that Financial Sponsor C had previously expressed interest in partnering with another financial
sponsor and subsequently dropped from the process, Medicis granted permission to Financial Sponsors A and C to engage in discussions with
each other regarding a potential joint offer to acquire Medicis and to exchange information regarding Medicis, subject to the terms of their
respective non-disclosure agreements with Medicis. At a regular meeting of the board held on February 23, 2012, among other topics of
discussion and corporate actions taken in the ordinary course, the board received an update from management regarding strategic alternatives
available to Medicis, including the ongoing discussions with the financial sponsors, and the board authorized management to continue
discussions and negotiations with the financial sponsors regarding a potential transaction.

Following the board meeting on February 23, 2012, Financial Sponsor B informed Deutsche Bank that Financial Sponsor B would be removing
itself from further discussions and would not be able to make an offer to acquire Medicis within the range of $44 to $46 per share it had
previously indicated. Access to its data room was closed for Financial Sponsor B on February 24, 2012. Thereafter, following their due diligence
on Medicis, Financial Sponsors A and C also indicated that they would be removing themselves from further discussions regarding a potential
acquisition of Medicis, citing concerns regarding the managed care environment, Medicis business and the industry generally, and an inability to
make an offer to acquire Medicis within the range of $45 to $50 per share initially indicated by Financial Sponsor A or to deliver a significant
premium to Medicis stockholders given the current trading price of Medicis common stock, which closed at a price of $33.81 on both

February 24 and February 27, 2012, and increased to a closing price of $35.72 on February 28, 2012. Access to the respective data rooms for
Financial Sponsors A and C was closed on March 8, 2012.
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After the close of the markets on February 27, 2012, Medicis issued a press release announcing financial results for the fourth fiscal quarter of
2011 and fiscal year end 2011. Medicis reported revenues and diluted earnings per share for both periods were in line with its published
guidance. In the February 27, 2012 earnings release, Medicis also issued public guidance for 2012, indicating that it expected revenues to
increase quarter-to-quarter in 2012, in general, and for fiscal year 2012 revenues to be higher than for fiscal year 2011. Medicis offered mixed
guidance regarding its diluted earnings per share, indicating that it expected diluted earnings per share to be lower for the first half of 2012 than
the diluted earnings per share achieved in the first half of 2011, but expected diluted earnings per share in the second half of 2012 to compare
favorably to the actual diluted earnings per share achieved in the second half of 2011, such that the overall guidance for fiscal year 2012 diluted
earnings per share was expected to exceed the actual results from fiscal year 2011. Medicis common stock price closed at $33.81 on

February 27, 2012 and at $35.72 on February 28, 2012, and increased over the following weeks, closing at $37.59 on March 30, 2012.

In late February 2012, representatives of VPII contacted Deutsche Bank by telephone and indicated that they remained interested in a potential
acquisition of Medicis and anticipated being able to propose a per share purchase price consistent with their August 2011 indication of interest,
subject to further diligence and other conditions. A representative of Deutsche Bank notified Mr. Shacknai of the call received from VPII, and
thereafter Mr. Shacknai spoke by telephone with each of the members of the board with respect to the possibility of a renewed indication of
interest from VPII, and the members of the board gave their approval to provide access to VPII to additional due diligence materials, subject to
appropriate withholding and redactions to protect sensitive business and proprietary information, and to further discussions with VPII regarding
a potential acquisition transaction. On February 27, 2012, Medicis entered into an amendment to the non-disclosure agreement with VPII to
extend the period of the standstill provision. On March 7, 2012, VPII sent a written supplemental diligence request list to Medicis, and
representatives of Deutsche Bank, Latham & Watkins and Medicis management worked to populate the VPII data room with additional
documents responsive to such requests, withholding or redacting certain information to protect sensitive business and proprietary information.
VPII s access to the data room was reinstated on March 10, 2012. Following a brief additional diligence review, VPII indicated that it would not
be making an offer to acquire Medicis, citing a different outlook with respect to Medicis products than that held by Medicis management and the
fact that VPII would not be able to offer a per share purchase price consistent with what VPII had proposed in August 2011. VPII s access to the
data room was again closed on March 15, 2012.

After the close of the markets on May 8, 2012, Medicis issued a press release announcing financial results for the first fiscal quarter of 2012.
Medicis reported revenues and diluted earnings per share that exceeded Medicis previously published guidance. In the press release, Medicis
revised down its public earnings guidance for the second fiscal quarter of 2012, from a range of $197 million to $208 million to a range of $185
million to $195 million. However, on account of first fiscal quarter results that exceeded previous guidance, Medicis revised its overall

published earnings guidance upwards for the full fiscal year 2012, replacing the prior range of $817 million to $861 million in revenue with an
updated expected range of $830 million to $862 million in revenue. On May 8, 2012, Medicis common stock price closed at $37.51, down from
a closing price of $37.66 on May 7, 2012.

On May 12, 2012, Medicis issued a press release announcing an offering of $500 million in aggregate principal amount of convertible senior
notes due 2017, which we refer to as the Convertible Notes Offering. The board authorized the transaction in order to replenish Medicis cash
position following the purchase of the Graceway assets and Medicis stock buyback plan, and intended the proceeds to be used for general
corporate purposes, including potential future transactions. In connection with the Convertible Notes Offering, Medicis entered into privately
negotiated convertible note hedge transactions, which we refer to as the DB Note Hedge Transactions, and privately negotiated warrant
transactions, which we refer to as the DB Warrant Transactions, with Deutsche Bank AG, London Branch, which we refer to as the DB Option
Counterparty, an affiliate of Deutsche Bank, on May 10 and May 12, 2012.
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In early May 2012, and as it had done from time to time during the past several years in consultation with members of the board, Medicis
management requested a representative from Roberts Mitani to contact the chief executive officer of a publicly traded corporation in the
pharmaceutical industry, which we refer to as Strategic Party A, to express Medicis interest in potentially acquiring certain dermatological
products and assets of Strategic Party A. During the telephone conversation, and unsolicited by the representative of Roberts Mitani, the chief
executive officer of Strategic Party A expressed for the first time an interest in potentially acquiring Medicis, but did not give any indication as
to a potential purchase price. The representative from Roberts Mitani informed certain members of Medicis management, including

Mr. Shacknai, of the conversation with the chief executive officer of Strategic Party A. After having been advised by the representative of
Roberts Mitani that Strategic Party A might be interested in a potential acquisition of Medicis, Mr. Shacknai separately contacted each of the
members of the board to relay the discussions between Roberts Mitani and the chief executive officer of Strategic Party A, and the board
members authorized senior management to contact the chief executive officer of Strategic Party A regarding a potential transaction, and,
following entry into a non-disclosure agreement with Strategic Party A, to begin preliminary discussions with Strategic Party A regarding a
potential acquisition of Medicis and to provide certain due diligence materials to facilitate the delivery of an acquisition proposal from Strategic
Party A.

On May 21, 2012, Medicis entered into a non-disclosure agreement with Strategic Party A that included certain customary standstill and
non-solicitation provisions and restrictions on contacts with potential financing sources substantially similar to the provisions contained in the
VPII non-disclosure agreement. Over the following weeks, exploratory discussions regarding a potential acquisition of Medicis ensued between
senior management of Medicis and senior management of Strategic Party A, including an in-person meeting between the senior management
teams of both companies at a hotel in Scottsdale, Arizona on May 23, 2012. Throughout the second half of May 2012, Mr. Shacknai provided
periodic updates to members of the board regarding the ongoing discussions with Strategic Party A.

On May 31, 2012, the board held its regular quarterly meeting at which, among other topics of discussion and corporate action, the board
received an update from management regarding discussions with Strategic Party A, and authorized Medicis management and Medicis advisors
to continue such discussions. In addition, the board discussed that, as a result of the contractual provisions of the DB Note Hedge Transactions,
the possibility existed that the DB Option Counterparty could recognize a contractual benefit under the terms of the DB Note Hedge
Transactions in connection with a merger or other change of control transaction involving Medicis and, in light of the fact that Deutsche Bank
would be acting as financial advisor to Medicis in connection with a potential transaction with Strategic Party A, directed management of
Medicis to negotiate a settlement with the DB Option Counterparty that would substantially reduce, and potentially eliminate, any anticipated
benefit to the DB Option Counterparty.

On June 1, 2012, Strategic Party A communicated a verbal expression of interest to a representative of Roberts Mitani to acquire Medicis at a
purchase price in the range of $43 to $45 per share, subject to further due diligence and other customary conditions. Following discussions with
Medicis senior management, a representative of Roberts Mitani encouraged Strategic Party A to present a revised verbal expression of interest at
a higher per share purchase price. Discussions with Strategic Party A and Strategic Party A s due diligence with respect to Medicis continued
over the following days, and on June 4, 2012, Strategic Party A communicated a revised verbal expression of interest to acquire Medicis at a
purchase price in the range of $45 to $50 per share, subject to further diligence and other conditions.

In early June, at the direction of the board, management of Medicis and its legal advisors began to engage in discussions with Deutsche Bank
regarding settlement arrangements to be entered into between Medicis and the DB Option Counterparty in connection with the DB Note Hedge
Transactions and the DB Warrant Transactions entered into during the time of Medicis Convertible Notes Offering. Discussions continued
between the parties regarding such settlement of the DB Note Hedge Transactions and the DB Warrant Transactions over the following weeks.
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On June 6, 2012, the board held a special telephonic meeting including Medicis management and legal and financial advisors. At the meeting,
management provided an update to the board regarding the continuing due diligence investigation being conducted by Strategic Party A on
Medicis and Strategic Party A s verbal expression of interest on June 4, 2012 in acquiring Medicis at a purchase price in the range of $45 to $50
per share. Representatives of Latham & Watkins reviewed with the board its fiduciary duties with respect to a potential transaction with
Strategic Party A. Following discussion, the board authorized management and its advisors to continue discussions and negotiations with
Strategic Party A. In addition, the board discussed the DB Note Hedge Transactions and the DB Warrant Transactions, and following such
discussion, authorized management to enter into a settlement agreement.

On June 7, 2012, Strategic Party A was granted access to a data room and management of Medicis and Latham & Watkins populated the data
room on a rolling basis with specific information in response to further diligence requests received from Strategic Party A and its legal counsel
over the following weeks, withholding or redacting certain information to protect sensitive business and proprietary information.

On June 11 and June 12, 2012, additional in-person meetings were held between members of the respective senior management teams of
Medicis and Strategic Party A at a hotel in Scottsdale, Arizona.

On June 13, 2012, the chief executive officer of Strategic Party A delivered a letter to Mr. Shacknai indicating that, based on due diligence
review to date and review of publicly available information, Strategic Party A would be prepared to acquire 100% of Medicis outstanding
common stock for a purchase price of between $46 and $48 per share in cash, which represented a premium of approximately 33% and 39%
over the closing price of Medicis common stock on June 12, 2012 of $34.46 per share, subject to confirmation of arrangement of the necessary
financing and further due diligence review which was estimated to be completed within four weeks.

Following receipt of this preliminary indication of interest from Strategic Party A, a special telephonic board meeting including members of
Medicis management and legal and financial advisors was held on June 14, 2012, at which management provided an update to the board on
continued discussions with Strategic Party A. Following discussion, the board authorized management and its advisors to continue discussions
and negotiations with Strategic Party A, to allow Strategic Party A to access additional diligence materials that it had requested, and to permit
Strategic Party A to enter into preliminary discussions with potential financing sources subject to the terms of the Strategic Party A
non-disclosure agreement. During the remainder of June 2012, Strategic Party A continued to engage in a due diligence review of Medicis.

On June 28, 2012, the board held a special telephonic meeting including Medicis management and legal and financial advisors, at which the
board received an update from management regarding discussions with Strategic Party A. Representatives of Deutsche Bank presented certain
financial information relating to Strategic Party A s preliminary indication of interest, and representatives of Latham & Watkins and Weil
reviewed with the board its fiduciary duties in connection with consideration of such a transaction. Following discussion the board authorized
management to continue to engage in discussions with Strategic Party A and requested that management report back to the board with any
material developments in those discussions.

Discussions between representatives of Medicis and Strategic Party A regarding Strategic Party A s due diligence and the terms of a potential
transaction continued during this time period, including an in-person meeting in New York City on June 20, 2012 involving certain members of
senior management of Medicis and board members of Strategic Party A, to discuss the potential acquisition of Medicis by Strategic Party A, the
terms of such potential acquisition, and the business prospects and plans of Medicis. Strategic Party A continued to engage in due diligence of
Medicis and further discussions over the next several weeks.

On July 19, 2012, upon completion of its due diligence efforts, Strategic Party A communicated a revised preliminary non-binding indication of
interest reflecting a purchase price of $30 per share in cash plus an
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additional $10 per share payable in the form of common stock of Strategic Party A valued at the time of signing. The closing price of Medicis
common stock on July 19, 2012 was $35.38.

On July 25, 2012, the board held a special telephonic meeting including Medicis management and legal and financial advisors. Mr. Shacknai
reviewed with the board a history of Medicis discussions with Strategic Party A. Representatives of Deutsche Bank and Roberts Mitani

discussed Strategic Party A s most recent preliminary non-binding indication of interest with the board, noting that Strategic Party A had

indicated that it would likely not be in a position to increase its indication of interest. Following discussion and deliberation, the board instructed
management to terminate further discussions with Strategic Party A at this time because the consideration offered by Strategic Party A was
inadequate, a belief that Strategic Party A s board of directors was not fully supportive of an acquisition of Medicis, and the board s judgment that
continuing such discussions would not be in the best interest of Medicis and its stockholders. Strategic Party A s access to the data room was
closed on July 26, 2012.

Following termination of discussions with Strategic Party A, the board continued to consider various strategic initiatives and alternatives
available to Medicis. On August 7, 2012, the board approved an extension of the stock buyback plan, which was initially set to expire on that
day, until February 7, 2013. At that time, approximately $50 million remained available to use for the repurchase of shares under the stock
buyback plan.

After the close of the markets on August 8, 2012, Medicis issued a press release announcing financial results for the second fiscal quarter of
2012. In the August 8, 2012 earnings release, Medicis reported revenue and earnings per share figures that were within the range of the
previously published guidance for the second quarter of 2012. In the earnings release, Medicis also revised its revenue and diluted earnings per
share guidance down for the third and fourth quarters of 2012, and for the fiscal year 2012. Specifically, Medicis lowered full-year 2012 revenue
guidance from a range of $830 million to $862 million to a range of $800 million to $834 million, and diluted earnings per share guidance from
arange of $2.62 to $2.86 to a range of $2.25 to $2.65. Following the earnings announcement, the closing price of Medicis common stock
decreased from $33.31 on August 8, 2012 to $31.95 on August 9, 2012.

During mid-August 2012, Mr. Pearson, without prior solicitation from Medicis or its advisors, contacted representatives of Deutsche Bank to
communicate that VPII may be interested in renewing discussions with Medicis regarding a potential strategic transaction. Mr. Pearson and
representatives of Deutsche Bank had several discussions over the following weeks regarding VPII s potential interest in an acquisition of
Medicis, and representatives of Deutsche Bank informed members of Medicis senior management, including Mr. Shacknai, of such discussions.

On August 24, 2012, Mr. Pearson contacted Mr. Shacknai to communicate that VPII was interested in a potential transaction with Medicis, and
that VPII would be delivering written correspondence to that effect later that day. VPII thereafter delivered a preliminary non-binding written
proposal to Medicis to acquire 100% of the outstanding common stock of Medicis at a price of $42 per share in cash, subject to confirmatory due
diligence regarding several areas of Medicis business, and further subject to negotiation and execution of definitive transaction documents, all of
which VPII proposed could be completed within one week. The preliminary non-binding proposal provided that VPII s proposed transaction
would not be subject to a financing contingency, but that the proposal was contingent upon exclusive discussions between the two companies
regarding the proposed transaction through September 3, 2012, the time period necessary for VPII to complete its due diligence. During the
evening of August 24, 2012, representatives from Sullivan & Cromwell LLP, or Sullivan & Cromwell, counsel to VPII, delivered an initial draft
of a proposed merger agreement to Medicis.

On August 25, 2012, the board held a special telephonic meeting including Medicis management and certain of Medicis legal and financial
advisors. At the meeting, management informed the board of the renewed discussions with VPII, including the terms of VPII s preliminary
non-binding proposal. A discussion ensued regarding the preliminary non-binding proposal, the potential for VPII to increase the economic
terms of its
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proposal, the fact that VPII s proposal was not subject to any financing condition, VPII s request for exclusivity, the potential to contact the other
parties that had previously expressed interest in acquiring Medicis during the prior fourteen-month period and the ability of such parties to
reengage in the process and come forward with a competitive offer, VPII s acquisition activity and track record during that time period, potential
uncertainty in Medicis business moving forward in light of risks related to the managed care environment and implementation of Medicis
alternate fulfillment initiatives, and various other considerations. After discussion, the board determined that the current written proposal of $42
per share in cash was not compelling, and requested that management make a counterproposal at $46 per share in cash to VPIL The board also
authorized management to continue to engage in discussions with VPII regarding the proposed transaction and directed management to reject
VPII s request for exclusivity. In addition, the board determined that, in light of the accelerated timetable to negotiate a transaction with VPIIL, the
sale processes conducted by Medicis over the past fourteen months, the fact that all of the other parties with which Medicis had discussed a
potential sale had either significantly decreased their offer consideration or had elected not to make a definitive offer to acquire Medicis, the
desire to keep a potential transaction with VPII highly confidential, and the fact that a definitive merger agreement with VPII would contain
customary provisions permitting the board to consider and ultimately accept a superior offer from a third party to acquire Medicis (subject to the
terms and conditions of the merger agreement, including payment of the termination fee), neither management nor its advisors should attempt to
reengage with the other parties with which Medicis had previously discussed a potential sale at that time.

On August 25 and 26, 2012, at the request of the board, Mr. Shacknai commenced negotiations with Mr. Pearson informing him of the $46 per
share counterproposal. Mr. Shacknai also rejected VPII s request for exclusivity. Following discussions among the chief executive officers of
Medicis and VPII, on the evening of August 25, 2012, VPII agreed to increase its offer price to $43 per share. Negotiations between

Mr. Shacknai and Mr. Pearson continued and on August 26, 2012, Mr. Pearson communicated that VPII would be willing to support a
transaction at $44 per share in cash. Upon receipt of VPII s increased offer, Mr. Shacknai contacted each member of the board to inform them of
progress in discussions since the most recent full board meeting and that VPII was interested in a transaction at $44 per share in cash on the
proposed one-week timeline. The board members authorized continued discussions and negotiation of definitive documentation with VPII, and
requested a financial presentation regarding VPII s proposed acquisition at a board meeting to be held later in the week. Throughout the
remainder of the week leading up to the board meeting, Mr. Shacknai had regular contact with members of the board to provide updates on
progress and key issues in negotiations regarding the proposed transaction with VPIL.

VPII was granted access to a newly created data room on August 26, 2012 and, continuing on a rolling basis thereafter, representatives of
Latham & Watkins, with the assistance of Medicis management, populated the data room with additional non-public information regarding
Medicis, with certain information being withheld or redacted to protect sensitive business and proprietary information. On August 27, 2012,
Medicis entered into a second amendment to the non-disclosure agreement with VPII to extend the period of the standstill provision. During the
following days, VPII and its advisors engaged in its due diligence review of Medicis and participated in numerous due diligence calls with
members of Medicis senior management and Medicis advisors to discuss Medicis finance, legal, accounting and business operations.

Between August 26, 2012 and September 2, 2012, representatives of Latham & Watkins, Weil, Sullivan & Cromwell and Skadden, Arps, Slate,
Meagher & Flom LLP, or Skadden, counsel to VPII regarding antitrust and financing matters, engaged in extensive negotiations regarding the
merger agreement and related financing commitments. In addition, Messrs. Pearson and Shacknai discussed and negotiated various open items
related to the merger agreement during this time period. The principal points of negotiation of the terms of the merger agreement included the

scope of Medicis representations and warranties and related disclosure obligations, Medicis obligation to cooperate with VPII s financing efforts,
certain covenants related to antitrust matters and the amount of the termination fee payable by Medicis.
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VPII initially proposed in the draft merger agreement that the amount of the termination fee should be 4% of the equity value of Medicis,
including all outstanding convertible notes of Medicis, or approximately $137 million, plus payment of all documented out-of-pocket expenses
incurred by VPII in connection with the transaction. In light of the board s concern that other potential bidders might be deterred by the amount
of the termination fee, Medicis proposed lowering the termination fee to 2.5% of the aggregate equity purchase price for the transaction, or
approximately $65 million. After extensive negotiation, the parties agreed to a termination fee of $85.0 million, as well as reimbursement for
reasonable documented out-of-pocket expenses actually incurred by VPII up to $7.5 million, payable by Medicis to VPII upon termination of the
merger agreement in certain circumstances.

In addition, the parties engaged in extensive negotiation regarding the magnitude and scope of the standard for divestiture of businesses and
assets required of VPII as necessary to obtain required regulatory approvals. Medicis and its advisors initially proposed a hell or high water
standard without any monetary divestiture limitation in order to account for any potential remedies that may be imposed by regulatory
authorities. In response, Valeant took the position that a hell or high water standard was unacceptable and proposed a material adverse effect
standard on the required divestitures. After extensive negotiation over the following days, the parties agreed on a monetary divestiture limit of
$325 million of annual revenue.

On August 31, 2012, representatives of Sullivan & Cromwell delivered a revised draft of the merger agreement that incorporated the concept of
a marketing period in order to address certain proposed requirements in VPII s financing commitment letters. Mr. Pearson also made the request
to Mr. Shacknai on a telephone call that same day that the concept of a marketing period be added to the merger agreement. Mr. Shacknai and
the representatives of Latham & Watkins responded that a traditional marketing period that only began following the satisfaction of all closing
conditions was unacceptable to Medicis as it created additional closing risk. Representatives of Latham & Watkins, Weil, Sullivan & Cromwell
and Skadden, as well as Messrs. Shacknai and Pearson, engaged in extensive negotiations regarding the marketing period during the next 36
hours. Also during this time, representatives of Latham & Watkins and Weil negotiated certain terms of the draft financing commitment letters
with representatives of Skadden. The parties ultimately agreed to a limited marketing period that could commence at any time, rather than prior
to satisfaction of the closing conditions and further agreed that, if, in the unlikely event that the financing had not already been obtained and the
marketing period was not completed by April 3, 2013, VPII would use commercially reasonable efforts to obtain amended or new financing
commitment letters permitting an extension of the outside date of the financing commitment (which is June 3, 2013) to the extent that the
marketing period was begun but not completed by June 3, 2013 and, to the extent obtained, the outside date in the merger agreement would also
be extended. See The Merger Agreement  Structure and Effective Time.

In addition, during this time period, legal counsel for the Company and Deutsche Bank, along with the principals, negotiated and finalized the
terms of the settlement agreement, or the DB Settlement Agreement, between Medicis and the DB Option Counterparty in connection with the
DB Note Hedge Transactions and the DB Warrant Transactions. For further information regarding the DB Settlement Agreement, see ~ Opinion
of Deutsche Bank Securities Inc.  General.

On August 31, 2012, the board held a special telephonic meeting including Medicis management and legal and financial advisors. At the
August 31, 2012 board meeting, representatives of Latham & Watkins and Weil reviewed with the board its fiduciary duties with respect to the
proposed merger with VPII. Mr. Shacknai and other members of Medicis senior management then provided a summary to the board of the due
diligence process undertaken by VPII to date, negotiations and discussions with VPII, and, together with the representatives of Latham &
Watkins and Weil, updated the board on the principal provisions of the merger agreement and remaining open items that would need to be
addressed in order to finalize the merger agreement, including status of negotiations of the amount of the termination fee and certain provisions
related to certainty of closing described above. Management reviewed with the board the principal terms and assumptions in Medicis business
plan and corresponding financial model. Representatives of Deutsche Bank made a presentation with respect to the $44.00 in cash to be paid per
share of common stock in the merger. The board discussed Medicis potential
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strategic alternatives to a merger with VPII, including pursuing Medicis standalone plan, an additional stock buyback or dividend, and a sale of
Medicis to a financial sponsor or another strategic partner, and timing and next steps involved in proceeding with the proposed merger with
VPIL The board then met in executive session after dismissing from the meeting representatives of Deutsche Bank and members of Medicis
management, with Medicis legal advisors being invited to remain on the conference call to answer any questions. At the conclusion of the
discussion, and after inviting the members of Medicis management to rejoin the meeting, the board requested that management and its advisors
continue negotiations with VPII in order to prepare final definitive transaction documents.

From the evening of August 31, 2012 through the afternoon of September 2, 2012, representatives of Latham & Watkins, Weil, Sullivan &
Cromwell, Skadden and the management teams of the respective companies engaged in final discussions and negotiations regarding the
remaining open items and prepared final definitive transaction documents.

In addition, as part of its due diligence, VPII raised concerns on August 28, 2012 regarding perceived ambiguities in the employment agreement
between Medicis and Mr. Shacknai. A variety of conversations between counsel for Mr. Shacknai, Medicis and VPII resulted in a letter

agreement between Mr. Shacknai and VPII that was signed on September 2, 2012 setting forth their agreed understanding of the meaning of

certain provisions of the employment agreement and the quantification of the amounts owed to Mr. Shacknai upon the termination of his
employment in connection with a change of control of Medicis. See  Interests of Our Directors and Executive Officers in the Merger Payments
Pursuant to the Merger Agreement.

On the evening of September 2, 2012, the board convened a meeting, with all members of the board present. At the invitation of the board,
certain members of Medicis management, as well as representatives of Latham & Watkins, Weil, Deutsche Bank and Roberts Mitani, also
participated in the meeting. Mr. Shacknai provided an update to the board regarding discussions and events occurring since the August 31, 2012
board meeting. Legal counsel confirmed that members of the board had received and reviewed in advance of the meeting a near-final version of
the merger agreement, with such final changes to the definitive merger agreement to be discussed with the board by legal counsel at the meeting,
and other related transaction documents, as well as discussion materials provided by Deutsche Bank with respect to the $44.00 in cash to be paid
per share of common stock in the proposed transaction. Representatives of Latham & Watkins and Weil then reviewed again with the board its
fiduciary duties with respect to the merger with VPII, and summarized the principal terms and conditions contained in the merger agreement and
the other VPII transaction documents, highlighting for the board the various provisions impacting certainty of closing of the proposed merger
(including the fact that VPII s obligation to close the merger was not subject to VPII s receipt of financing), flexibility of Medicis to operate its
business in the ordinary course prior to closing and Medicis ability to terminate the proposed business combination to pursue alternative,
unsolicited proposals upon payment of a termination fee which had been negotiated down from the levels initially proposed by VPIIL.
Referencing its discussion materials circulated prior to the meeting, representatives of Deutsche Bank then reviewed Deutsche Bank s financial
analysis of the $44.00 per share in cash offered by VPII and rendered an oral opinion to the board, which was subsequently confirmed by
delivery of a written opinion dated September 2, 2012, to the effect that, as of such date, and based upon and subject to the assumptions,
limitations, qualifications and factors set forth in its opinion, the merger consideration of $44.00 per share in cash to be received by the holders
of Medicis common stock (excluding VPII and its subsidiaries) in the merger was fair from a financial point of view to such holders. See
Opinion of Deutsche Bank Securities Inc. Representatives of Latham & Watkins then reviewed the final terms of the DB Settlement Agreement.
Representatives of Deutsche Bank then dropped from the conference call, and Mr. Shacknai temporarily dropped from the conference call
allowing the board to meet in executive session with legal counsel. The remaining members of the board discussed the proposed merger with
VPII and, following a full and complete discussion, Mr. Shacknai was invited to rejoin the meeting. After further discussion, the board
unanimously approved and declared advisable the merger agreement and the related transaction documents and the DB Settlement Agreement,
and resolved to recommend that the holders of Medicis common stock adopt the merger agreement.
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Later in the evening on September 2, 2012, the parties executed the merger agreement and the related transaction documents and the DB
Settlement Agreement. On the morning of September 3, 2012, the parties issued a joint press release announcing the merger and parties entry
into the merger agreement.

Recommendation of Our Board of Directors; Our Reasons for the Merger
Recommendation of Our Board of Directors

Our board of directors has unanimously determined that the merger is fair to, and in the best interests of, Medicis and its stockholders and
approved and declared advisable the merger agreement, the merger and the other transactions contemplated by the merger agreement.

Accordingly, our board of directors unanimously recommends that you vote FOR the proposal to adopt the merger agreement.
Our Reasons for the Merger

In reaching its decision to approve the merger agreement and the merger, and to recommend that our stockholders adopt the merger agreement,
the board of directors of Medicis, with the assistance of our management and advisors, considered other alternative transactions, including
contacts and extensive discussions with other potential acquirers. Notwithstanding the vigorous process described above, no other potential
acquirers offered a strategic alternative as favorable to Medicis stockholders as the merger with Valeant.

Our board of directors considered a number of positive factors in its deliberations, including:

The merger consideration consists solely of cash, which provides immediate liquidity and certainty of value to Medicis stockholders
compared to any transaction in which stockholders would receive shares of an acquirer s stock.

The proposed merger consideration of $44.00 per share of common stock represents a 39.4% premium compared to the closing price
of Medicis common stock on August 31, 2012 (the last full trading day prior to the announcement of the merger); as of August 31,
2012, a 33.7% premium compared to the 30-day average price of Medicis common stock; and a 11.8% premium compared to the
high of Medicis common stock closing price over the prior 52 weeks.

The advantages of entering into the merger agreement in comparison with the risks of remaining independent, including our
management s views on full year 2012 performance and long-term financial projections as a standalone company, the risks inherent in
the pharmaceutical industry, potential changes in laws affecting that industry, the economy and capital markets as a whole, and the
various additional risks and uncertainties that are listed in Item 1A of Part I or Part Il, as applicable, of our most recent annual and
quarterly reports.

The opinion of Deutsche Bank to the effect that, as of September 2, 2012 and based upon and subject to the assumptions, limitations,
qualifications and conditions set forth in Deutsche Bank s written opinion, the merger consideration of $44.00 in cash per share to be
received by holders of our common stock (other than VPII and its subsidiaries) in the proposed merger was fair from a financial

point of view to such holders. The full text of Deutsche Bank s written opinion, dated September 2, 2012, which sets forth the
assumptions made, procedures followed, matters considered and limitations on the review undertaken by Deutsche Bank in
connection with the opinion, is included in this proxy statement as Annex B. Deutsche Bank s opinion was addressed to, and for the
use and benefit of, the Medicis board of directors in connection with and for purposes of its evaluation of the merger. Deutsche

Bank s opinion does not constitute a recommendation as to how any holder of Medicis common stock should vote with respect to the
merger.
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The likelihood that the merger will be consummated, based on, among other things, the limited number of conditions to the merger,
the absence of a financing condition, Valeant s representation that it will have sufficient financial resources to pay the aggregate
merger consideration and consummate the merger, the board s and management s assessment, after discussion with Deutsche Bank,
that Valeant has the financial capability to complete the merger, the relative likelihood of obtaining required regulatory approvals
and the remedies available under the merger agreement to Medicis in the event of various breaches by Valeant.

The terms and conditions of the merger agreement, including Medicis ability to consider and respond to, under certain circumstances
specified in the merger agreement, a bona fide acquisition proposal, and the board of directors right, after complying with the terms
of the merger agreement, to terminate the merger agreement in order to enter into an agreement with respect to a superior proposal,
upon payment of a termination fee of $85.0 million (approximately 3.0% of the equity value), which is within the customary range of
termination fees payable in similar transactions, and payment of up to $7.5 million of expenses.

The irrevocable and unconditional guarantee by VPII of the performance of the obligations of Valeant and Merger Sub under the
merger agreement as described in The Merger Agreement  VPII Guarantee.

The merger would be subject to the approval of Medicis stockholders and that the stockholders would be free to reject the merger.

The availability of appraisal rights for stockholders who properly exercise such statutory rights.
Our board also considered potential drawbacks and risks relating to the merger, including the following:

Medicis will no longer exist as an independent company and Medicis stockholders will no longer participate in any future growth it
may have or any potential future increase in its value.

The merger agreement precludes Medicis from actively soliciting alternative proposals.

Medicis is obligated to pay to Valeant a termination fee of $85.0 million and expenses of up to $7.5 million if Medicis or Valeant
terminate the merger agreement under certain circumstances.

There can be no assurance that all conditions to the parties obligations to complete the merger will be satisfied, and as a result, it is
possible that the merger may not be completed even if the merger agreement is adopted by Medicis stockholders. If the merger is not
completed, (i) Medicis will have incurred significant risk and transaction and opportunity costs, including the possibility of
disruption to our operations, diversion of management and employee attention, employee attrition and a potentially negative effect
on our business and customer relationships, (ii) the trading price of Medicis shares could be adversely affected and (iii) the market s
perceptions of Medicis prospects could be adversely affected.

Medicis management s focus and resources may become diverted from other important business opportunities and operational matters
while working to implement the merger, which could adversely affect Medicis business.

The effect of a public announcement of the transactions on Medicis operations, stock price and employees and its ability to attract

and retain key management, scientific, research and sales personnel while the merger is pending and the potential adverse effects on
the financial results of Medicis as a result of that disruption, as well as the possibility of any suit, action or proceeding in respect of

the merger agreement or the transactions contemplated by the merger agreement.
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from undertaking any strategic initiatives or other material transactions to the detriment of Medicis and its stockholders.

The merger will be a taxable transaction to Medicis stockholders that are U.S. holders (as defined in =~ Material U.S. Federal Income
Tax Consequences ) for U.S. federal income tax purposes and, therefore, such stockholders generally will be required to pay U.S.
federal income tax on any gains they recognize as a result of the receipt of cash in the merger.
Our board of directors also considered that certain of our directors and officers may have conflicts of interest in connection with the merger, as
they may receive certain benefits that are different from, or in addition to, those of our other stockholders. See Interests of Our Directors and
Executive Officers in the Merger.

After taking into account all of the factors set forth above, as well as others, our board of directors unanimously agreed that the benefits of the
merger outweighed the drawbacks and risks and determined that the merger is fair to, and in the best interests of, Medicis and its stockholders
and approved and declared advisable the merger agreement and the merger and the other transactions contemplated thereby and recommended
that our stockholders vote to adopt the merger agreement at the special meeting.

The foregoing discussion is not intended to be an exhaustive list of the information and factors considered by our board of directors in its
consideration of the merger, but is merely a summary of the material positive factors and material drawbacks and risks considered by our board
of directors in that regard. In view of the number and variety of factors and the amount of information considered, our board of directors did not
find it practicable to, and did not make specific assessments of, quantify or otherwise assign relative weights to, the specific factors considered
in reaching its determination. In addition, our board of directors did not undertake to make any specific determination as to whether any
particular factor, or any aspect of any particular factor, was favorable or unfavorable to its ultimate determination, and individual members of
our board of directors may have given different weights to different factors. Our board of directors made its recommendation based on the
totality of information presented to, and the investigation conducted by, the board of directors.

Opinion of Deutsche Bank Securities Inc.

At the September 2, 2012 meeting of the Medicis board of directors, Deutsche Bank delivered its oral opinion to the Medicis board of directors,
subsequently confirmed in writing, to the effect that, as of the date of such opinion, and based upon and subject to the assumptions, limitations,
qualifications and conditions described in Deutsche Bank s opinion, the merger consideration of $44.00 in cash per share to be received in the

merger by holders of Medicis common stock (other than VPII and its subsidiaries) was fair, from a financial point of view, to such holders.

The full text of Deutsche Bank s written opinion, dated September 2, 2012, which sets forth the assumptions made, procedures followed,
matters considered and limitations on the review undertaken by Deutsche Bank in connection with the opinion, is included in this proxy
statement as Annex B and is incorporated herein by reference. The summary of Deutsche Bank s opinion set forth in this proxy
statement is qualified in its entirety by reference to the full text of the opinion. Deutsche Bank s opinion was addressed to, and for the use
and benefit of, the Medicis board of directors in connection with and for purposes of its evaluation of the merger. Deutsche Bank s
opinion does not constitute a recommendation as to how any holder of Medicis common stock should vote with respect to the merger.
Deutsche Bank s opinion was limited to the fairness, from a financial point of view, of the merger consideration to be paid in respect of
each share of Medicis common stock (other than shares held by VPII or its subsidiaries) and does not address any other aspect of the
merger or the merger agreement. Deutsche Bank was not asked to, and Deutsche Bank s opinion did not, address the fairness of the
merger, or any consideration received in connection therewith, to the holders of any other class of securities, creditors or other
constituencies of Medicis nor did it address the fairness of the contemplated benefits of the merger. Deutsche Bank

42

Table of Contents 68



Edgar Filing: MEDICIS PHARMACEUTICAL CORP - Form PREM14A

Table of Conten

expressed no opinion as to the underlying business decision of Medicis to engage in the merger or the relative merits of the merger as
compared to any alternative transactions or business strategies. Also, Deutsche Bank did not express any view or opinion as to the
fairness, financial or otherwise, of the amount or nature of any compensation payable to or to be received by any of the officers,
directors or employees of Medicis, or any class of such persons, in connection with the merger relative to the merger consideration or
otherwise.

In connection with its opinion, Deutsche Bank reviewed certain publicly available financial and other information concerning Medicis, and
certain internal analyses, financial forecasts and other information relating to Medicis prepared by management of Medicis. Deutsche Bank also
held discussions with certain senior officers of Medicis regarding the businesses and prospects of Medicis. In addition, Deutsche Bank:

reviewed the reported prices and trading activity for the Medicis common stock;

compared certain financial and stock market information for Medicis with, to the extent publicly available, similar information for
certain other companies it considered relevant whose securities are publicly traded;

reviewed, to the extent publicly available, the financial terms of certain recent business combinations or acquisition transactions
which it deemed relevant;

reviewed the merger agreement; and

performed such other studies and analyses and considered such other factors as it deemed appropriate.
Deutsche Bank did not assume responsibility for independent verification of, and did not independently verify, any information, whether
publicly available or furnished to it, concerning Medicis, including, without limitation, any financial information considered in connection with
the rendering of its opinion.

Accordingly, for purposes of its opinion, Deutsche Bank, with the knowledge and permission of the Medicis board of directors, assumed and
relied upon the accuracy and completeness of all such information. Deutsche Bank did not conduct a physical inspection of any of the properties
or assets, and did not prepare, obtain or review any independent evaluation or appraisal of any of the assets or liabilities (including any
contingent, derivative or off-balance-sheet assets or liabilities), of Medicis, VPII or any of their respective subsidiaries, nor did Deutsche Bank
evaluate the solvency or fair value of Medicis, VPII, Valeant or the combined company under any law relating to bankruptcy, insolvency or
similar matters. With respect to the financial forecasts made available to Deutsche Bank and used in its analyses, Deutsche Bank assumed, with
the knowledge and permission of the Medicis board of directors, that such forecasts had been reasonably prepared on bases reflecting the best
currently available estimates and judgments of the management of Medicis as to the matters covered thereby. In rendering its opinion, Deutsche
Bank expressed no view as to the reasonableness of such forecasts and projections or the assumptions on which they are based. Deutsche Bank s
opinion was necessarily based upon economic, market and other conditions as in effect on, and the information made available to it as of, the
date of the opinion. Deutsche Bank expressly disclaimed any undertaking or obligation to advise any person of any change in any fact or matter
affecting its opinion of which it becomes aware after the date of its opinion.

For purposes of rendering its opinion, Deutsche Bank assumed, with the knowledge and permission of the Medicis board of directors, that in all
respects material to its analysis, the merger would be consummated in accordance with the terms of the merger agreement, without any waiver,
modification or amendment of any term, condition or agreement that would be material to its analysis. Deutsche Bank also assumed, with the
knowledge and permission of the Medicis board of directors, that all material governmental, regulatory or other approvals and consents required
in connection with the consummation of the merger would be obtained and that in connection with obtaining any necessary governmental,
regulatory or other approvals and consents, no restrictions, terms or conditions would be imposed that would be material to its analysis.
Deutsche Bank is not a
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legal, regulatory, tax or accounting expert and Deutsche Bank relied on the assessments made by Medicis and its other advisors with respect to
such issues.

Deutsche Bank s opinion was approved and authorized for issuance by a Deutsche Bank fairness opinion review committee and is addressed to,
and for the use and benefit of, the Medicis board of directors in connection with and for the purposes of its evaluation of the merger. Deutsche
Bank s opinion was limited to the fairness of the merger consideration to be paid in respect of each share of Medicis common stock, from a
financial point of view, to the holders of Medicis common stock (other than VPII and its subsidiaries) as of the date of the opinion. Deutsche
Bank s opinion did not address any other terms of the merger or the merger agreement. Deutsche Bank was not asked to, and its opinion did not,
address the fairness of the merger, or any consideration received in connection therewith, to the holders of any other class of securities, creditors
or other constituencies of Medicis, nor does it address the fairness of the contemplated benefits of the merger. Deutsche Bank expressed no
opinion as to the merits of the underlying decision by Medicis to engage in the merger or the relative merits of the merger as compared to any
alternative transactions or business strategies. Deutsche Bank expressed no opinion, and its opinion does not constitute a recommendation, as to
how any holder of Medicis common stock should vote with respect to the merger. In addition, Deutsche Bank did not express any view or
opinion as to the fairness, financial or otherwise, of the amount or nature of any compensation payable to or to be received by any of the officers,
directors, or employees of Medicis, or any class of such persons, in connection with the merger relative to the merger consideration to be
received by the holders of Medicis common stock or otherwise.

Summary of Material Financial Analyses

The following is a summary of the material financial analyses contained in the presentation that was made by Deutsche Bank to the Medicis
board of directors on September 2, 2012 and that were used in connection with rendering its opinion described above. The following summary,
however, does not purport to be a complete description of the financial analyses performed by Deutsche Bank, nor does the order in which the
analyses are described represent the relative importance or weight given to the analyses by Deutsche Bank. Some of the summaries of the
financial analyses include information presented in tabular format. The tables must be read together with the full text of each summary and are
alone not a complete description of Deutsche Bank s analyses. Except as otherwise noted, the following quantitative information, to the extent
that it is based on market data, is based on market data as it existed on or before August 31, 2012, and is not necessarily indicative of current
market conditions.

The financial forecasts or estimates provided by Medicis management to Deutsche Bank for use in its analyses as described below take into
account the probability adjustments described under ~ Certain Financial Forecasts below.

Price Targets and Historical Trading Analysis

Deutsche Bank reviewed the estimated price targets for the Medicis common stock published by 17 Wall Street analysts prior to the
announcement of the merger, which ranged from $32.00 to $45.00 per share, and observed that the $44.00 per share merger consideration was
higher than all but one of those published targets. Deutsche Bank also noted that the $44.00 per share merger consideration was higher than both
the mean and median of the 17 published price targets of $37.32 and $37.00, respectively.

Deutsche Bank also noted that the trading range of the closing prices of Medicis common stock for the 52-week period ended August 31, 2012,
ranged from a low of $29.93 per share on November 25, 2011, to a high of $39.35 per share on October 27, 2011, that the trading range of the
closing prices of Medicis common stock for the period from January 1, 2002 through August 31, 2012 ranged from a low of $9.65 per share on
March 18, 2009 to an all-time high of $44.81 per share on May 4, 2004, and that Medicis closing stock price as of August 31, 2012 was $31.56
per share.
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Transaction Premia Analysis

Deutsche Bank reviewed publicly available information relating to the selected acquisition transactions in the specialty pharmaceuticals industry
announced since November 2008 that involved a U.S. listed publicly-traded target company with total enterprise value of between $300 million
and $10 billion in which the cash component of consideration represented more than 50% of total consideration described in the table below,

which we refer to as the

selected premium transactions.

Although none of the selected premium transactions is directly comparable to the

proposed merger, the companies that participated in the selected premium transactions are such that, for purposes of analysis, the selected
transactions may be considered similar to the proposed merger.

With respect to each selected premium transaction, Deutsche Bank calculated the premium or discount of the per share consideration to the
closing price of the target s common stock on the trading day that was one day and 30 days prior to the date on which the trading price of the

target s common stock was perceived to be affected by a potential transaction, to the highest closing price of the target s common stock during the

52-week period prior to such date and to the all-time highest closing price of the target s common stock. Deutsche Bank also calculated the
premium of the $44.00 per share merger consideration to the $31.56 closing price per share of Medicis common stock on August 31, 2012, the
$32.92 closing price per share of Medicis common stock on July 31, 2012, one month prior to announcement of the merger, the $39.35 high
closing price per share of Medicis common stock for the 52-week period prior to such announcement and the $44.81 all-time high closing price
per share of Medicis common stock on May 4, 2004.

The results of this analysis are summarized as follows:

Date
announced

5/2/2011

4/5/2011

12/1/2010
10/12/2010

9/3/2009

7/14/2009

11/24/2008

11/24/2008

Acquirer
Teva Pharmaceuticals
Industries Ltd.

Merck & Co, Inc.

Axcan Holdings Inc.

Pfizer, Inc.

Dainippon Sumitomo
Pharma Co. Ltd.

Hisamitsu Pharmaceutical
Co., Inc.

Johnson & Johnson

King Pharmaceuticals Inc.
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Target
Cephalon, Inc.

Inspire
Pharmaceuticals, Inc.
Eurand N.V.

King Pharmaceuticals,
Inc.
Sepracor Inc.

Noven Pharmaceuticals,
Inc.

Omrix
Biopharmaceuticals, Inc.

Alpharma Inc.

45

High
Mean
Median
Low

Proposed
Merger

1-Day
Prior

38.7%

25.6%

9.4%
40.4%

27.6%

22.4%

18.1%

53.9%
54%
30%
27%

9%

39.4%

Premium/Discount to

30-
day/One
Month
Prior

44.7%

25.0%

9.2%
52.1%

29.0%

38.2%

69.5%

47.7%
69%
39%
41%

9%

33.7%

52-Week
High
15.1%

(42.2%)

(8.7%)
8.9%

17.8%

11.4%

(34.5%)

30.6%
31%

(0%)
10%

(42%)

11.8%

All-Time
High
(2.8%)

(84.1%)

(37.5%)
(69.1%)

(83.3%)

(72.6%)

(37.5%)

(48.6%)
(3%)
(54%)
(59%)
(84%)

(1.8%)
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Selected Companies Analysis

Deutsche Bank reviewed and compared certain financial information and commonly used valuation measurements for Medicis with
corresponding financial information and valuation measurements for the following selected companies:

Allergan, Inc.

Endo Health Solutions Inc.

Forest Laboratories Inc.

Obagi Medical Products, Inc.

Salix Pharmaceuticals Ltd.

Shire plc

VPII

ViroPharma Inc.

Warner Chilcott plc
Although none of the selected companies is directly comparable to Medicis, the companies included were chosen because they are U.S.-listed
publicly traded companies with operations that, for purposes of analysis, may be considered similar to certain operations of Medicis.
Accordingly, the analysis of publicly traded companies was not simply mathematical. Rather, it involved complex considerations and qualitative
judgments, reflected in the opinion of Deutsche Bank, concerning differences in financial and operating characteristics of the selected companies
and other factors that could affect the public trading value of such companies.

Based on the closing price of Medicis common stock on August 31, 2012 of $31.56 per share, the merger consideration of $44.00 per share, the
closing prices of the common stock of the other selected companies on August 31, 2012, information contained in the most recent public filings
of the selected companies, analyst consensus estimates of revenue and earnings before interest, taxes, depreciation and amortization (which we
refer to as EBITDA ) and earnings per share (which we refer to as EPS ) for the selected companies, analyst consensus estimates of EPS for
Medicis, and estimates of revenue and EBITDA for Medicis provided by management of Medicis, Deutsche Bank calculated the following
multiples with respect to Medicis and each of the selected companies:

Total enterprise value, or TEV, as a multiple of actual revenue for 2011 and estimated revenue for 2012 and 2013, respectively;

TEV, as a multiple of actual EBITDA for 2011, last twelve months, or LTM, EBITDA and estimated EBITDA for 2012 and 2013,
respectively; and
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price as a multiple of estimated EPS, or P/E multiples, for 2012 and 2013, respectively.
EBITDA for VPII included the pro forma financial impact of certain recently announced transactions based on publicly available information
and the enterprise value of Warner Chilcott plc included the pro forma effect of a special cash dividend with a record date of August 31, 2012.
LTM EBITDA for Medicis was determined as of June 30, 2012 and the LTM and 2011 financial information for Medicis included the pro forma
financial impact of the acquisition of Graceway Pharmaceuticals LLC. Total enterprise value for Medicis included management estimates of an
approximately $55.2 million and approximately $36.3 million cash tax recapture as of June 30, 2012 at prices of $31.56 and $44.00 per share,
respectively, in respect of the Medicis 2.5% Contingent Convertible Senior Notes due 2032. In addition, the debt balance of Medicis was
calculated including certain stock appreciation rights and an estimate of the net cost of settling the call spread relating to the Medicis 1.375%
Convertible Senior Notes due 2017 (taking into account the settlement agreement described below in respect of the applicable portion of such
call spread with a member of the DB Group).
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Deutsche Bank further identified a sub-group of the selected companies consisting of Endo Health Solutions Inc., Forest Laboratories Inc.,
ViroPharma Inc. and Warner Chilcott plc as Tier 1 selected companies based upon various qualitative and quantitative factors such as market
capitalization, product and market diversification, profitability and growth.

The results of this analysis are summarized as follows:

TEV/Revenue TEV/EBITDA P/E
2011A  2012E 2013E 2011A LTM 2012E 2013E 2012E 2013E

Tier 1 Selected Companies

Forest Laboratories Inc. 1.5x 1.9x 1.9x 4.5x 6.1x 11.8x 12.6x 24.5x 25.2x
Warner Chilcott plc 2.7x 3.0x 3.0x 5.2x 5.1x 5.6x 5.8x 11.9x 8.2x
Endo Health Solutions Inc. 2.5x 2.2x 2.1x 7.7x 8.1x 5.8x 5.4x 6.3x 5.9x
ViroPharma Inc. 3.1x 3.8x 3.6x 6.1x 8.2x 13.9x 17.1x NM NM
Tier 1 High 3.1x 3.8x 3.6x 7.7x 8.2x 13.9x 17.1x 24.5x 25.2x
Tier 1 Mean 2.5x 2.7x 2.7x 5.9x 6.9x 9.3x 10.3x 14.3x 13.1x
Tier 1 Median 2.6x 2.6x 2.6x 5.7x 7.1x 8.8x 9.2x 11.9x 8.2x
Tier 1 Low 1.5x 1.9x 1.9x 4.5x 5.1x 5.6x 5.4x 6.3x 5.9x
Other Selected Companies

Allergan, Inc. 4.8x 4.4x 4.1x 16.2x 14.4x 12.2x 11.0x 20.8x 18.1x
Shire plc 4.0x 3.6x 3.4x 11.5x 11.5x 10.4x 9.6x 17.8x 15.9x
VPII 9.5x 6.7x 6.2x 19.3x 14.1x 12.9x 11.3x 11.1x 10.1x
Salix Pharmaceuticals Ltd. 5.8x 4.2x 3.4x 19.8x 14.1x 13.1x 9.0x 39.8x 18.7x
Obagi Medical Products, Inc. 1.9x 1.8x 1.6x 8.2x 7.8x 7.6x 6.8x 21.9x 13.5x
Medicis

$31.56 closing price on 8/31/12 2.1x 2.2x 2.2x 5.1x 6.0x 6.3x 6.6x 12.9x 11.1x
$44.00 merger consideration 3.2x 3.2x 3.2x 1.7x 9.0x 9.5x 9.8x 18.0x 15.4x

Deutsche Bank noted that, in light of recent generic competition for key products sold by Forest Laboratories Inc. and ViroPharma Inc., those
companies were less relevant for purposes of multiples analysis relating to 2012 and 2013.

Based in part upon the trading multiples of the Tier 1 selected companies described above, and taking into account its professional judgment and
experience, Deutsche Bank calculated a range of estimated implied values per share of Medicis common stock by applying multiples of TEV to
2012 estimated revenue of 2.0x to 3.0x and multiples of TEV to 2012 estimated EBITDA of 6.0x to 7.0x, in each case as provided by
management of Medicis, resulting in ranges of implied value of approximately $29.30 to $41.34 per share of Medicis common stock and $30.01
to $34.36 per share of Medicis common stock, respectively.

Precedent Transactions Analysis

Based on the $44.00 per share merger consideration, Medicis net debt as of June 30, 2012 (which amount was negative due to an approximately
$852 million cash balance on such date), the change of control and other estimated payments associated with Medicis outstanding convertible
notes and convertible note hedge agreements (as adjusted for the impact of the settlement agreement with a member of the DB Group described
below), the cost of outstanding stock appreciation rights and management s estimate of an approximately $36.3 million cash tax recapture in
respect of the Medicis 2.5% Contingent Convertible Senior Notes due 2032 (in each case calculated as of June 30, 2012), Deutsche Bank

derived a total enterprise value of Medicis of approximately $2.66 billion. Deutsche Bank then calculated the multiples of Medicis total
enterprise value to its revenue and EBITDA, respectively, for the twelve-month period ended June 30, 2012, in each case taking into account the
pro forma financial impact of the acquisition of Graceway Pharmaceuticals LLC. In addition, because Medicis management estimated that 2012
EBITDA would be less than pro forma EBITDA for the twelve-month period
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ended June 30, 2012, after taking into account the acquisition of Graceway Pharmaceuticals LLC, Deutsche Bank also calculated the multiple of
Medicis total enterprise value to management estimates of 2012 EBITDA.

Deutsche Bank reviewed publicly available information relating to the selected acquisition transactions in the global specialty pharmaceuticals
and dermatology industry announced since October 2008 described in the table below, which we refer to as the selected precedent transactions.
Although none of the selected precedent transactions is directly comparable to the proposed merger, the companies that participated in the
selected precedent transactions are such that, for purposes of analysis, the selected transactions may be considered similar to the proposed
merger.

With respect to each selected precedent transaction and based on publicly available information, Deutsche Bank calculated the multiples of the
target s total enterprise value to its revenue and EBITDA, respectively, for the twelve-month period prior to announcement of the applicable
transaction. Three of the selected precedent transactions involved contingent consideration. Accordingly, Deutsche Bank calculated the TEV to
LTM revenue and EBITDA multiples for these three transactions both excluding and including potential milestone payments. Multiples for a
fourth transaction which included undisclosed contingent consideration were calculated based solely on base purchase price.
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The results of this analysis are summarized as follows:

TEV as Multiple of
LT™M
Revenue
Dated (excl./incl. LTM
Announced Acquirer Target milestones) EBITDA
06/15/12 VPII OraPharma Inc. 3.3x/4.5x na
04/26/12 Jazz Pharmaceuticals plc EUSA Pharma Inc. 6.8x/7.4x na
04/11/12 Takeda Pharmaceutical Co. Ltd. URL Pharma Inc. 1.3x na
11/18/11 Medicis Pharmaceutical Corp. Graceway Pharmaceuticals, LLC 3.6x na
07/19/11 Allergan, Inc. Vicept Therapeutics, Inc. na na
07/15/11 VPII Ortho Dermatologics (Johnson & 2.3x na
Johnson)
07/11/11 VPII Dermik (Sanofi Aventis) 1.8x na
05/02/11 Teva Pharmaceuticals Cephalon, Inc. 2.4x 6.3x
Industries Ltd.
02/10/11 Galderma SA Q-Med AB 5.0x 17.7x
10/12/10 Pfizer King Pharmaceuticals, Inc. 2.0x 8.5x
06/21/10 VPII Biovail Corp. 3.3x 6.2x
01/04/10 Merz GmbH & Co. KgaA BioForm Medical, Inc. 3.3x nm
09/28/09 Abbott India Ltd. Solvay Pharma India Ltd. 1.8x 8.1x
09/23/09 Leo Pharma A/S Warner Chilcott plc. (product licensing 3.7x 6.3x
rights)
09/03/09