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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

April 23, 2014 (April 22, 2014)
Date of Report (Date of Earliest Event Reported)

ALLERGAN, INC.

(Exact Name of Registrant as Specified in its Chagr)

Delaware 1-10269 95-1622442
(State of Incorporation) (Commission (IRS Employer
File Number) Identification Number)

2525 Dupont Drive

Irvine, California 92612
(Address of Principal Executive Offices) (Zip Code)

(714) 246-4500
(Registrant’'s Telephone Number, Including Area Codg

N/A
(Former Name or Former Address, if Changed Since Lst Report)

Check the appropriate box below if the Form 8-{jlis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions:

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a Material Definitive Agreement.

The information set forth under “Item 3.03 Mateébdification to Rights of Security Holders” of thCurrent Report on Form 8-K
with respect to the entry into a Rights Agreementcorporated into this Item 1.01 by reference.

Item 3.03. Material Modification to Rights of Security Holders.

On April 22, 2014, the Board of Directors of Allarg Inc. (the “ Compan$) adopted a Rights Agreement, dated as of Aprijl 22
2014 between the Company and Wells Fargo Bank, 86/Rights Agent (as amended from time to time; Rights Agreement). The Rights
Agreement is not intended to prevent an acquisibfcthe Company on terms that the Board of Directidrthe Company considers favorable
and in the best interests of, all stockholdershBatthe Rights Agreement aims to provide the Baéidirectors of the Company with adequate
time to fully assess any proposal. The descriptiothe material terms and general effect of thehRid\greement is set forth below.

In connection with the Rights Agreement, the Baafr®irectors of the Company declared a dividendroé preferred stock
purchase right (the * Right3 for each outstanding share of common stock vadwe $0.01 per share (the * Common Stdclof the Company
outstanding at the close of business on May 8, ZB1“ Record Dat#). Each Right will entitle the registered holdbeteof, after the Rights
become exercisable and until 8:00 a.m. Eastern &im&pril 22, 2015 (or the earlier redemption, exege or termination of the Rights), to
purchase from the Company one one-thousandth lvdi ©f Series A Junior Participating Preferrectcitpar value $0.01 per share (the “
Preferred StockK), at a price of $500.00 per one one-thousandih stiare of Preferred Stock, subject to certaiidiartton adjustments (the “
Purchase Pric§. Until the earlier to occur of (i) the close bfisiness on the tenth business day following aipalbinouncement that a person
or group of affiliated or associated persons hasliaed, or obtained the right to acquire, beneficianership of 10% or more of the Common
Stock (including certain synthetic equity positiameated by derivative securities) (an “ AcquirPersor’) or (ii) the close of business on the
tenth business day (or such later date as maytkenti@eed by action of the Board of Directors of b@mpany prior to such time as any persor
or group of affiliated persons becomes an Acquifegson) following the commencement or announcefegrt intention to make a tender
offer or exchange offer the consummation of whiahuld result in any person becoming an AcquiringsBer(the earlier of (i) and (ii) being
called the “ Distribution Dat®), the Rights will be evidenced, with respect to amyrnthon Stock certificates outstanding as of the RebBate,
by such Common Stock certificates, or, with respeeny uncertificated shares of Common Stock teggsl in book entry form outstanding as
of the Record Date, by notation in book entry.

The Rights Agreement provides that any person vereficially owned 10% or more of the Common Stauknediately prior to tr
first public announcement of the Rights Agreemtrgether with any affiliates and associates of geaison (each an_* Existing Holdgr shall
not be deemed to be an “Acquiring Person” for pagsoof the Rights Agreement unless the Existinglétdbecomes the beneficial owner of
one or more additional shares of Common Stock (dtfen pursuant to a dividend or distribution paidnade by the Company on the
outstanding Common Stock in Common Stock or pursteaa split or subdivision of the Common Stockpwéver, if upon acquiring
beneficial ownership of one or more additional skasf Common Stockthe Existing Holder does not beneficially own 1084rwre of the
Common Stock of the Company then outstanding, thistiEg Holder shall not be deemed to be an “AdagiPerson” for purposes of the
Rights Agreement.

The Rights will be transferred only with the Comnftock until the Distribution Date or earlier redaion or expiration of the
Rights. As soon as practicable following the Diaition Date, separate certificates evidencing tightR (“ Right Certificate$) will be mailed
to holders of record of the Common Stock as ofttbee of business on the Distribution Date and segfarate Right Certificates alone will
evidence the Rights. The Rights will at no timedany voting rights




Each share of Preferred Stock purchasable upowisgesf the Rights will be entitled, when, as dndeiclared, to a minimum
preferential quarterly dividend payment of $1.00 gleare or, if greater, an aggregate dividend eiguilO00 times the dividend, if any,
declared per share of Common Stock. In the eveliquiflation, dissolution or winding up of the Coamny, the holders of the Preferred Stock
will be entitled to a preferential liquidation pagnt equal to $1,000 per share plus any accruedripaid dividends, provided that the holders
of the Preferred Stock shall be entitled to 1,00@$ the payment made per share of Common Stock &wre of Preferred Stock will have
1,000 votes and will vote together with the Comrtock. Finally, in the event of any merger, cordsiion or other transaction in which the
Common Stock is exchanged, each share of PrefStozdk will be entitled to receive 1,000 times theoant received per share of Common
Stock. The Preferred Stock will not be redeemalie Rights are protected by customary anti-dilupoovisions. Because of the nature of the
Preferred Stock’s dividend, liquidation and votiights, the value of one one-thousandth of a sbBRreferred Stock purchasable upon
exercise of each Right should approximate the vafime share of Common Stock.

In the event that a person becomes an Acquiringdpeor if the Company were the surviving corporatina merger with an
Acquiring Person or any affiliate or associate mffacquiring Person and the shares of Common Staagie wot changed or exchanged, each
holder of a Right, other than Rights that are orenazquired or beneficially owned by the AcquirlPgrson (which Rights will thereafter be
void), will thereafter have the right to receiveongexercise that number of shares of Common Staglky a market value of two times the
then current Purchase Price of one Right. In tlemethat, after a person has become an AcquiringpRethe Company were acquired in a
merger or other business combination transactionare than 50% of its assets or earning power w@lck proper provision shall be made so
that each holder of a Right shall thereafter h&aeeright to receive, upon the exercise theredfi@then current Purchase Price of the Right,
number of shares of common stock of the acquirorgmany which at the time of such transaction wdade a market value of two times the
then current Purchase Price of one Right.

At any time after a person becomes an Acquiring®teand prior to the earlier of one of the eveetscdbed in the last sentence in
the previous paragraph or the acquisition by suctiuiking Person of 50% or more of the then outstap@ommon Stock, the Board of
Directors may cause the Company to exchange thaf{gther than Rights owned by an Acquiring Pesshith have become void), in whole
or in part, for shares of Common Stock at an exgbaate of one share of Common Stock per Rightig¢stubo adjustment).

The Rights may be redeemed in whole, but not ity ph& price of $0.01 per Right (the “* Redempfuite”) by the Board of
Directors at any time prior to the time that an ficipg Person has become such. The redemptioredRiphts may be made effective at such
time, on such basis and with such conditions a8tierd of Directors in its sole discretion may bth. Immediately upon any redemption of
the Rights, the right to exercise the Rights wathtinate and the only right of the holders of Réglvtll be to receive the Redemption Price.

The Rights will expire at 8:00 a.m. Eastern TimeAgqumil 22, 2015 (unless earlier redeemed, exchamgyedrminated).

The Purchase Price payable, and the number of mehmusandth of a share of Preferred Stock orr sagurities or property
issuable, upon exercise of the Rights are subjeatijustment from time to time (i) in the eventastock dividend on, or a subdivision,
combination or reclassification of, the Preferradcg, (ii) upon the grant to holders of the Preddr6tock of certain rights, options or warrants
to subscribe for or purchase Preferred Stock ovexible securities at less than the current mapkiee of the Preferred Stock or (jii) upon the
distribution to holders of the Preferred Stock wtlences of indebtedness, cash, securities orsa@eatluding regular periodic cash dividenc
a rate not in excess of 125% of the rate of thieréagular periodic cash dividend theretofore paidrocase regular period



cash dividends have not theretofore been paidrateanot in excess of 50% of the average net irrcpen share of the Company for the four
quarters ended immediately prior to the paymemsuch dividend, or dividends payable in shares efdPred Stock (which dividends will be
subject to the adjustment described in clauseb@ya)) or of subscription rights or warrants (otttem those referred to above).

Until a Right is exercised, the holder thereofsash, will have no rights as a shareholder of tam@any beyond those as an
existing shareholder, including, without limitatidhe right to vote or to receive dividends.

Any of the provisions of the Rights Agreement mayalmended by the Board of Directors of the Compang,duly authorized
committee thereof, for so long as the Rights aea fledeemable, and after the Rights are no lorgieremable, the Company may amend or
supplement the Rights Agreement in any mannerdibes not adversely affect the interests of thedrsldf the Rights.

One Right will be distributed to shareholders & @ompany for each share of Common Stock ownedanird by them on May 8,
2014. As long as the Rights are attached to therimmStock, the Company will issue one Right witbremew share of Common Stock so
all such shares will have attached Rights. The Gomnas agreed that, from and after the Distrilouilate, the Company will reserve 400,00C
shares of Preferred Stock initially for issuancerupxercise of the Rights.

The Rights may also have the effect of assuringathaf the Company’s shareholders receive fai aqual treatment in the event
of any proposed takeover of the Company and todgagainst partial tender offers, open market acdations and other abusive or coercive
tactics to gain control of the Company without payall shareholders a control premium. The Rightisoause substantial dilution to a person
or group that acquires 10% or more of the Compasigisk on terms not approved by the Company’s Bo&mirectors. The Rights should not
interfere with any merger or other business contlinaapproved by the Board of Directors at any tjmier to the first date that a person or
group has become an Acquiring Person.

The Rights Agreement specifying the terms of thghi& and the text of the press release announoenddclaration of the Rights
are incorporated herein by reference as exhibitlsisocurrent report. The foregoing descriptionha Rights is qualified in its entirety by
reference to such exhibits.

Item 5.03. Amendments to Articles of Incorporationor Bylaws; Change in Fiscal Year.

To the extent applicable, the information set famidler “Item 3.03 Material Modification to Right§ ®ecurity Holders” of this
Current Report on Form 8-K with respect to the ifiestte of Designations of Series A Junior Partitipg Preferred Stock is incorporated into
this Item 5.03 by reference.

Item 9.01. Financial Statements and Exhibits
(d)  Exhibits.
3.1 Certificate of Designations of Series A Junior Rgrating Preferred Stock of Allergan, Inc. filedtiwthe Secretary of State of the
State of Delaware on April 23, 201

4.1 Rights Agreement, dated as of April 22, 2014, betwAllergan, Inc. and Wells Fargo Bank, N.A., whicbludes the form of
Certificate of Designations of Preferred Stock akikit A, the form of Right Certificate as Exhilist and the Summary of Rights to
Purchase Preferred Stock as Exhibi

99.1  Allergan, Inc. press release, dated April 22, 2(



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf
the undersigned hereunto duly authorized.

ALLERGAN, INC.

Date: April 23, 2014 By: /sl Matthew J. Maletta
Name Matthew J. Malett:
Title: Vice President,
Associate General Counsel and Secre
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Exhibit 3.1
CERTIFICATE OF DESIGNATIONS
of
SERIES A JUNIOR PARTICIPATING PREFERRED STOCK
of
ALLERGAN, INC.

(Pursuant to Section 151 of the
Delaware General Corporation Law)

Allergan, Inc., a corporation organized and exgstimder the General Corporation Law of the Stateeddware (hereinafter called
the “Corporation ), hereby certifies that the following resolutiaras adopted by the Board of Directors of the Capon (hereinafter called
the “Board of Directors” or the “Board ") as required by Section 151 of the General Cafion Law at a meeting duly called and held on
April 22, 2014.

RESOLVED, that pursuant to the authority expregsnted to and vested in the Board in accordanttetive provisions of the
Amended and Restated Certificate of Incorporatioe Corporation, the Board hereby creates asefi€referred Stock, par value $0.01 per
share (the Preferred Sock ), of the Corporation and hereby states the dedign and number of shares, and fixes the relaiilds, powers
and preferences, and qualifications, limitationd eastrictions thereof as follows:

Section 1. Designation and Amounthe shares of such series shall be designatttkags A Junior Participating Preferred
Stock” (the “Series A Preferred Sock ”) and the number of shares constituting the Seki€seferred Stock shall be 400,000. Such number of
shares may be increased or decreased by resobitiba Board of Directorgrovided, that no decrease shall reduce the number of sbéres
Series A Preferred Stock to a number less thandhgber of shares then outstanding plus the nunfisrazes reserved for issuance upon the
exercise of outstanding options, rights or warrantgpon the conversion of any outstanding seegrissued by the Corporation convertible
into Series A Preferred Stock.

Section 2. Dividends and Distributions

(A) Subject to the prior and superior rights of tiwders of any shares of any class or seriesogksif this Corporation ranking
prior and superior to the Series A



Preferred Stock with respect to dividends, the éidaf shares of Series A Preferred Stock, in peefe to the holders of Common Stc
par value $0.01 per share (th€dmmon Stock "), of the Corporation, and of any other stock riagkjunior to the Series A Preferred
Stock, shall be entitled to receive, when, as adddlared by the Board of Directors out of funelgdlly available for the purpose,
quarterly dividends payable in cash on the first daMarch, June, September and December in eaah(gach such date being referred
to herein as a Quarterly Dividend Payment Date "), commencing on the first Quarterly Dividend Pagmh Date after the first issuance of
a share or fraction of a share of Series A PredeBteck, in an amount per share (rounded to theeseeent) equal to the greater of

(a) $1.00 or (b) subject to the provision for atfjusnt hereinafter set forth, 1,000 times the aggeeger share amount of all cash
dividends, and 1,000 times the aggregate per stmoeint (payable in kind) of all non-cash dividendsther distributions, other than a
dividend payable in shares of Common Stock or aisigion of the outstanding shares of Common Stbgkreclassification or
otherwise), declared on the Common Stock sincéntiheediately preceding Quarterly Dividend PaymenteDar, with respect to the first
Quarterly Dividend Payment Date, since the firsu@nce of any share or fraction of a share of S&iBreferred Stock. In the event the
Corporation shall at any time declare or pay amdeénd on the Common Stock payable in shares off@@mStock, or effect a
subdivision, combination or consolidation of thastanding shares of Common Stock (by reclassificadr otherwise than by payment
a dividend in shares of Common Stock) into a greatéesser number of shares of Common Stock, itheach such case the amount to
which holders of shares of Series A Preferred Stesle entitled immediately prior to such event urdause (b) of the preceding
sentence shall be adjusted by multiplying such arhby a fraction, the numerator of which is the l@mof shares of Common Stock
outstanding immediately after such event and tmoaénator of which is the number of shares of Comr8tock that were outstanding
immediately prior to such event.

(B) The Corporation shall declare a dividend otriistion on the Series A Preferred Stock as predith paragraph (A) of this
Section 2mmediately after it declares a dividend or disitibn on the Common Stock (other than a dividengapke in shares of
Common Stock); provided that, in the event no divid or distribution shall have been declared orCiwamon Stock during the period
between any Quarterly Dividend Payment Date andhéxé subsequent Quarterly Dividend Payment Datkvidend of $1.00 per share
on the Series A Preferred Stock shall neverthddegsayable (with any such payment being withindiseretion of the Board) on such
subsequent Quarterly Dividend Payment Date.

(C) Dividends shall begin to accrue and be cumsatin outstanding shares of Series A PreferreckStom the Quarterly
Dividend Payment Date next preceding the datesofeéof such shares, unless the date of issue bfshiazes is prior to the record date
the first Quarterly Dividend Payment Date, in whaase dividends on such shares shall begin to eéom the date of issue of such
shares, or unless the date of issue is a Quai@rigend Payment Date or is a date after the redatd for the determination of holder
shares of Series A Preferred Stock entitled toivece quarterly dividend and before such QuartBilyidend Payment Date, in either of
which events such dividends shall begin to accneelee cumulative from such Quarterly
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Dividend Payment Date. Accrued but unpaid dividestts| not bear interest. Dividends paid on theeshaf Series A Preferred Stock in
an amount less than the total amount of such didat the time accrued and payable on such sblaatie allocated pro rata on a
share-by-share basis among all such shares atrteetitstanding. The Board of Directors may fixeaard date for the determination of
holders of shares of Series A Preferred Stockledtib receive payment of a dividend or distribntideclared thereon, which record date
shall be not more than sixty (60) days prior todhaée fixed for the payment thereof.

Section 3._Voting RightsThe holders of shares of Series A Preferred Stbell have the following voting rights:

(A) Subiject to the provision for adjustment heréimaset forth, each share of Series A PreferrediSshall entitle the holder
thereof to 1,000 votes on all matters submitted vote of the shareholders of the Corporationhénevent the Corporation shall at any
time declare or pay any dividend on the CommoniSpayable in shares of Common Stock, or effecttalisision, combination or
consolidation of the outstanding shares of ComntorkS(by reclassification or otherwise than by pawytnof a dividend in shares of
Common Stock) into a greater or lesser number afeshof Common Stock, then in each such case thbenof votes per share to whi
holders of shares of Series A Preferred Stock wetided immediately prior to such event shall buated by multiplying such number
by a fraction, the numerator of which is the numiiieshares of Common Stock outstanding immediatéibr such event and the
denominator of which is the number of shares of @@m Stock that were outstanding immediately piaosuch event.

(B) Except as otherwise provided herein, in aneptertificate of Designations creating a serieBrefferred Stock or any similar
stock, or by law, the holders of shares of Seridd&erred Stock and the holders of shares of CamBtock and any other capital stock
of the Corporation having general voting rightslishate together as one class on all matters subchib a vote of shareholders of the
Corporation.

(C) Except as set forth herein, or as otherwiseigea by law, holders of Series A Preferred Stdwkilshave no special voting
rights and their consent shall not be requiredépkto the extent they are entitled to vote witldbs of Common Stock as set forth
herein) for taking any corporate action.

(D) If, at the time of any annual meeting of stocklers for the election of directors, the equivalgisix quarterly dividends
(whether or not consecutive) payable on any shashares of Series A Preferred Stock are in defdndtnumber of directors constituting
the Board of Directors of the Corporation shalit&eased by two. In addition to voting togethethwhe holders of Common Stock for
the election of other directors of the Corporatite holders of record of the Series A PreferretiStvoting separately as a class to the
exclusion of the holders of Common Stock, shakkbttled at such meeting of stockholders (and alh sabsequent annual meeting of
stockholders), unless all dividends in arrearshenSeries A Preferred Stock have been paid or ietla
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and set apart for payment prior thereto, to votaHe election of two directors of the Corporatitite holders of any Series A Preferred
Stock being entitled to cast a number of votesshare of Series A Preferred Stock as is specifigthragraph (A) of this Section. Eact
such additional director shall serve until the remxtual meeting of stockholders for the electiodicéctors, or until his successor shall
elected and shall qualify, or until his right toldhguch office terminates pursuant to the provisiohthis_Section 3(D) Until the default

in payments of all dividends which permitted thecgibn of said directors shall cease to exist,dirgctor who shall have been so elected
pursuant to the provisions of this Section 3@y be removed at any time, without cause, onlthkyaffirmative vote of the holders of
the shares of Series A Preferred Stock at the ¢intidded to cast a majority of the votes entitledé cast for the election of any such
director at a special meeting of such holders ddlte that purpose, and any vacancy thereby craatgdbe filled by the vote of such
holders. If and when such default shall cease ist,eéke holders of the Series A Preferred Stoell 4fe divested of the foregoing special
voting rights, subject to revesting in the evenéath and every subsequent like default in paynmardividends. Upon the termination of
the foregoing special voting rights, the termsffite of all persons who may have been electecdctbre pursuant to said special voting
rights shall forthwith terminate, and the numbedivéctors constituting the Board of Directors $balreduced by two. The voting rights
granted by this Section 3(Bjall be in addition to any other voting rightsrgeal to the holders of the Series A Preferred Siotkis
Section 3

Section 4. Certain Restrictions

(A) Whenever quarterly dividends or other dividewodglistributions payable on the Series A PrefeBtxtk as provided in
Section 2are in arrears, thereafter and until all accruetiupaid dividends and distributions, whether drdexlared, on shares of Sel
A Preferred Stock outstanding shall have been ipdidll, the Corporation shall not:

(i) declare or pay dividends, or make any otheirithistions, on any shares of stock ranking jun@ther as to dividends or
upon liguidation, dissolution or winding up) to tBeries A Preferred Stock;

(ii) declare or pay dividends, or make any othstriiutions, on any shares of stock ranking onréypgeither as to dividends
or upon liquidation, dissolution or winding up) tvithe Series A Preferred Stock, except dividends radably on the Series A
Preferred Stock and all such parity stock on widisidends are payable or in arrears in proport®the total amounts to which the
holders of all such shares are then entitled;

(iii) redeem or purchase or otherwise acquire torsideration shares of any stock ranking junighégias to dividends or
upon liguidation, dissolution or winding up) to tBeries A Preferred Stock, provided that the Cafion may at any time redeem,
purchase or otherwise acquire shares of any sugbrjatock in exchange for shares of any stockefGorporation ranking junior
(both as to dividends and upon dissolution, ligtiadaor winding up) to the Series A Preferred Stamk
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(iv) redeem or purchase or otherwise acquire fosimeration any shares of Series A Preferred Stackny shares of stock
ranking on a parity with the Series A Preferredc8t@xcept in accordance with a purchase offer nvadeiting or by publication
(as determined by the Board of Directors) to altkes of such shares upon such terms as the Bé&ulextors, after consideration
of the respective annual dividend rates and ottlative rights and preferences of the respectiviesand classes, shall determin
good faith will result in fair and equitable treant among the respective series or classes.

(B) The Corporation shall not permit any subsidiafyhe Corporation to purchase or otherwise aegiar consideration any shares
of stock of the Corporation unless the Corporationld, under paragraph (A) of this Sectionplirchase or otherwise acquire such share
at such time and in such manner.

Section 5. Reacquired Sharesny shares of Series A Preferred Stock purchasetherwise acquired by the Corporation in any
manner whatsoever shall be retired and cancelaedyityp after the acquisition thereof. All such stsashall upon their cancellation become
authorized but unissued shares of Preferred Stodhkreay be reissued as part of a new series ofiredf&tock subject to the conditions and
restrictions on issuance set forth herein, in theeAded and Restated Certificate of Incorporatioim any other Certificate of Designations
creating a series of Preferred Stock or any sinstlack or as otherwise required by law.
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Section 6._Liquidation, Dissolution or Winding Up

(A) Upon any liquidation, dissolution or winding o the Corporation, voluntary or otherwise no ttion shall be made (i) to
the holders of shares of stock ranking junior @iths to dividends or upon liquidation, dissolutirwinding up) to the Series A
Preferred Stock unless, prior thereto, the holdé&eries A Preferred Stock shall have receivedraaount per share (the “Series A
Liquidation Preference”) equal to $1,000 per shphes an amount equal to accrued and unpaid didslend distributions thereon,
whether or not declared, to the date of such payrpeovided that the holders of shares of Seriéxréferred Stock shall be entitled to
receive an aggregate amount per share, subjdue forovision for adjustment hereinafter set foetial to 1,000 times the aggregate
amount to be distributed per share to holders afi@on Stock, or (ii) to the holders of shares otkt@anking on a parity (either as to
dividends or upon liquidation, dissolution or windiup) with the Series A Preferred Stock, excegtritiutions made ratably on the Se
A Preferred Stock and all such parity stock in jprtipn to the total amounts to which the holderslbsuch shares are entitled upon suct
liquidation, dissolution or winding up. In the etehe Corporation shall at any time declare or gay dividend on the Common Stock
payable in shares of Common Stock, or effect aisigddn, combination or consolidation of the outstang shares of Common Stock (by
reclassification or otherwise than by payment dividend in shares of Common Stock) into a greatdesser number of shares of
Common Stock, then in each such case the aggragatent to which holders of Series A Preferred Steeke entitled immediately prior
to such event under the proviso in clause (i) efgheceding sentence shall be adjusted by multiglgich amount by a fraction the
numerator of which is the number of shares of Com®twck outstanding immediately after such evedtthe denominator of which is
the number of shares of Common Stock that areandstg immediately prior to such event.

(B) In the event, however, that there are not sigffit assets available to permit payment in futhef Series A Liquidation
Preference and the liquidation preferences ofthktioclasses and series of stock of the Corporafiany, that rank on a parity with the
Series A Preferred Stock in respect thereof, therassets available for such distribution shallisributed ratably to the holders of the
Series A Preferred Stock and the holders of sudkyphares in proportion to their respective liption preferences.

(C) Neither the merger or consolidation of the @ogpion into or with another corporation nor therges or consolidation of any
other corporation into or with the Corporation $t& deemed to be a liquidation, dissolution ordirig up of the Corporation within the
meaning of this Section.6

Section 7._Consolidation, Merger, etin case the Corporation shall enter into any olbaation, merger, combination or other
transaction in which the shares of Common Stocleachanged for or changed into other stock or si&sircash and/or any other property,
then in any such case each share of Series A RrdfBtock shall at the same time be similarly ergled or changed into an amount per share
subject to the provision for adjustment hereinadterforth, equal to 1,000 times the aggregate atnmfustock, securities, cash and/or any othe
property (payable in kind), as the case may be,itich or for which each share of Common Stoakhianged or exchanged. In the event the
Corporation shall at any time declare




or pay any dividend on the Common Stock payabkhares of Common Stock, or effect a subdivisioml@oation or consolidation of the
outstanding shares of Common Stock (by reclassidicar otherwise than by payment of a dividenghiares of Common Stock) into a greatel
or lesser number of shares of Common Stock, theadh such case the amount set forth in the pregee@intence with respect to the exchang
or change of shares of Series A Preferred Stodkishadjusted by multiplying such amount by a fiag, the numerator of which is the
number of shares of Common Stock outstanding imatelyi after such event and the denominator of wii¢he number of shares of Comn
Stock that were outstanding immediately prior tolsavent.

Section 8._No RedemptiariThe Series A Preferred Stock shall not be redbéartsy the Corporation.

Section 9. Rank The Series A Preferred Stock shall rank, witlpees to the payment of dividends and the distrdnutf assets
upon liquidation, dissolution or winding up, junirall series of any other class of the Corporasié’referred Stock, except to the extent that
any such other series specifically provides thahll rank on a parity with or junior to the Serk Preferred Stock.

Section 10. AmendmentAt any time any shares of Series A PreferrediStwe outstanding, the Amended and Restated Caittfi
of Incorporation of the Corporation shall not belier amended in any manner which would materglligr or change the powers, preferences
or special rights of the Series A Preferred Stacksto affect them adversely without the affirwmatiote of the holders of at least twords of
the outstanding shares of Series A Preferred Staitkyg separately as a single class.

Section 11. Fractional ShareSeries A Preferred Stock may be issued in frastf a share that shall entitle the holder, in
proportion to such holdes’fractional shares, to exercise voting rightseiree dividends, participate in distributions andhéwve the benefit of €
other rights of holders of Series A Preferred Stock




IN WITNESS WHEREOF, ALLERGAN, INC. has caused tbéstificate to be executed on behalf of the Corfionaby the undersigned
authorized officer this 22nd day of April, 2014.

/s/ Matthew J. Maletta
Name: Matthew J. Malett:
Title: Vice President,
Associate General Counsel and Secre
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RIGHTS AGREEMENT

Rights Agreement, dated as of April 22, 2014 (thgreement ), between Allergan, Inc., a Delaware corporafftre “ Company
"), and Wells Fargo Bank, N.A., as Rights Ageng(ttRights Agent ”).

RECITALS

WHEREAS, on April 22, 2014, the Board of Directdtise “ Board ") of the Company adopted this Agreement, and hidiscsized
and declared a dividend of one preferred stockhmage right (a Right ”) for each share of Common Stock (as defined ictiSe 1.6) of the
Company outstanding at the close of business on&12914 (the ‘Record Date ") and has authorized and directed the issuanca®fRight
(subject to adjustment as provided herein) witlpeesto each share of Common Stock that shall beanrtstanding between the Record Date
and the earliest of the Distribution Date and tikpifation Date (as such terms are defined in Sest®land_7.1, respectively), each Right
initially representing the right to purchase one-timousandth (subject to adjustment) of a shafedts A Junior Participating Preferred Stock
(the “Preferred Sock ") of the Company having the rights, powers andgrences set forth in the form of Certificate ofsigmations of Series
A Junior Participating Preferred Stock, attachemtoeas Exhibit A to the Restated Certificate of Incorporationdasended from time to
time), upon the terms and subject to the conditlmreinafter set forthprovided , however, that Rights may be issued with respect to Commor
Stock that shall become outstanding after the Digtion Date and prior to the Expiration Date ic@alance with Section 22

NOW, THEREFORE, in consideration of the premises thie mutual agreements herein set forth, thegsahereby agree as
follows:

Section 1. Certain DefinitionsFor purposes of this Agreement, the followingrtethave the meanings indicated:

1.1. “Acquiring Person ” shall mean any Person who or which, together waitiRelated Persons of such Person, shall be the
Beneficial Owner of 10% or more of the Common Sttien outstanding, but shall not include (i) anfapePerson or (ii) any Existing Hold:
unless and until such time as such Existing Hodthaull, after the first public announcement of thigeement, become the Beneficial Owner of
one or more additional shares of Common Stock (dtfen pursuant to a dividend or distribution paidnade by the Company on the
outstanding Common Stock in Common Stock or pursteaa split or subdivision of the outstanding Coam&tock), unless upon acquiring
such Beneficial Ownership, such Existing Holdergdnet Beneficially Own 10% or more of the CommoacKtthen outstanding.
Notwithstanding the foregoing, no Person shall bez@an“Acquiring Personas the result of an acquisition of Common StockhigyCompan'
which, by reducing the number of shares outstandimgeases the proportionate number of sharesfBeilly Owned by such Person to 10%
or more of the Common Stock then outstandprgyided, however , that if a Person shall become the Beneficial Qwarid 0% or more of the
Common Stock then outstanding solely by reasomaifespurchases by the Company and shall, aftershare purchases by the Company,
become the Beneficial Owner of one or more addiighares of Common Sto



(other than pursuant to a dividend or distribufp@id or made by the Company on the outstanding Gamfatock in Common Stock or
pursuant to a split or subdivision of the outstagdCommon Stock), then such Person shall be de&rtselan “Acquiring Person” unless,
upon becoming the Beneficial Owner of such add#@id@ommon Stock, such Person does not Benefidialiy 10% or more of the Common
Stock then outstanding. Notwithstanding the foragoif the Board determines in good faith that esBe who would otherwise be an
“Acquiring Person,” as defined pursuant to the gmiag provisions of this Section 1, has become such inadvertently (including, without
limitation, because (A) such Person was unawatsttBaneficially Owned a percentage of Common Btitat would otherwise cause such
Person to be an “Acquiring Person” or (B) such &emsas aware of the extent of its Beneficial Owhgre®f Common Stock but had no actual
knowledge of the consequences of such Beneficial@ship under this Agreement), and such Persorsidias promptly as practicable (as
determined, in good faith, by the Board) a suffitisumber of shares of Common Stock so that sucsoRavould no longer be an Acquiring
Person, as defined pursuant to the foregoing pimngsof this Section 1.1then such Person shall not be deemed to be erltesome an
“Acquiring Person” at any time for any purposesto$ Agreement. For all purposes of this Agreemany, calculation of the number of shares
of Common Stock outstanding at any particular timeluding for purposes of determining the particypercentage of such outstanding
Common Stock of which any Person is the Benefidiaher, shall include the number of shares of Com®tmek not outstanding at the time
of such calculation that such Person is otherwésared to Beneficially Own for purposes of this Agnent. The number of shares of Comi
Stock not outstanding that such Person is otherdésened to Beneficially Own for purposes of thiggament shall be deemed to be
outstanding for the purpose of computing the pesgnof the outstanding number of shares of Com&took owned by such Person but shall
not be deemed to be outstanding for the purposeraputing the percentage of outstanding CommonkSiamed by any other Person.
Notwithstanding the foregoing, if any Person sgirgf the requirements of Rule 1-1(b)(1) (other than a Person that so satisfieg R8H-1(b)
(1) solely by reason of Rule 13d-1(b)(1)(ii)(E)) evtvould otherwise be an “Acquiring Person” has Imee®o as a result of its actions in the
ordinary course of such Person’s business as eatiegs dealer that the Board determines, in gadtl,fwere taken without the intent or effect
of evading or assisting any other Person to eviaglparposes and intent of this Agreement, thenuatess and until the Board shall otherwise
determine, such Person shall not be deemed to bcauiring Person” for any purposes of this Agresrh

1.2. “ Affiliate” and “ Associate ” shall have the respective meanings ascribedadb g2rms in Rule 12b-2 of the General Rules anc
Regulations under the Securities Exchange Act 8418s amended (theExchange Act ), as in effect on the date of this Agreement.

1.3. A Person shall be deemed thgeheficial Owner ” of and shall be deemed tdBeneficially Own " or have “Beneficial
Ownership ” of any securities:

1.3.1. which such Person or any of such Persona&EPersons, directly or indirectly, through aoytract, arrangement,
understanding, relationship, or otherwise has aresh (A) voting power, which includes the powevtde, or to direct the voting of, such
security (except that a Person shall not be dedmbd the Beneficial Owner of any security undés thause (Ajf such voting power arises
solely from a revocable proxy or consent given



to such Person in response to a public proxy osewinsolicitation made pursuant to, and in accarglavith, Section 14(a) of the Exchange Ac
by means of a solicitation statement filed on Sated4A), and/or (B) investment power, which inadsdhe power to dispose, or to direct the
disposition of, such security;

1.3.2. which such Person or any of such Persona&EPersons, directly or indirectly, has the RighAcquire;provided,
however , that a Person shall not be deemed the Benef@sialer of, or to Beneficially Own, (x) securitiemtiered pursuant to a tender or
exchange offer made by or on behalf of such Pessamy of such Person’s Related Persons, until seradered securities are accepted for
purchase or exchange, (y) securities which suckdPesr any of such Person’s Related Persons, Ragh&ito Acquire upon the exercise of
Rights at any time prior to the time that any Perisecomes an Acquiring Person, or (z) securiti®saisle upon the exercise of Rights from an
after the time that any Person becomes an Acquirgrgon if such Rights were acquired by such Paysany of such Person’s Related
Persons prior to the Distribution Date or pursuarfection 3.r Section 22" Original Rights”) or pursuant to Section 11 Section 11.15
with respect to an adjustment to Original Rights;

1.3.3. which are Beneficially Owned, directly odirectly, by any other Person (or any AffiliateAssociate thereof) with whom
such Person or any of such Person’s Related Pelsaman agreement, arrangement or understandaxy together for the purpose of
acquiring, holding, voting or disposing of any seties of the Company (except that a Person slwtlbe deemed to be the Beneficial Owne
any security under this Section 1.#.8uch voting power arises solely from a revocailexy or consent given to such Person in resptinae
public proxy or consent solicitation made pursuanaind in accordance with, Section 14(a) of thehaxge Act by means of a solicitation
statement filed on Schedule 14A);

1.3.4. which such Person would otherwise be dedmbd the beneficial owner pursuant to Rule 13d@en the Exchange Act; or

1.3.5. which are “Beneficially Owned” (within theemning of Sections 1.3tthrough_1.3.sereof), directly or indirectly, by a
Counterparty (as such term is defined in the imewetyi following paragraph) (or any of such Coungety's Affiliates or Associates) that has
any Synthetic Equity Position (as such term isrd=fiin the immediately following paragraph) (withoegard to any short or similar position
under the same or any other Synthetic Equity Rogitio which such Person or any of such Persorfiigiés or Associates is a Receiving
Party (as such term is defined in the immediatellpWing paragraph) and that is not otherwise idelth in the definition of Beneficial
Ownership (within the meaning of Sections 1 Bwbugh_1.3.Aereof);provided , however , that the number of shares of Common Stock of th
Company that a Person is deemed to “BeneficialinOpursuant to this Section 1.3rbconnection with a particular Synthetic EquitysRion
shall not exceed the number of Notional Common &héas such term is defined in the immediatelypfaithg paragraph) with respect to such
Synthetic Equity Positiorgrovided further , that the number of securities Beneficially Owhgdeach Counterparty (including its Affiliates and
Associates) under a Synthetic Equity Position dlealpurposes of this Section 1.208 deemed to include all securities that are Beiadifj
Owned, directly or indirectly, by any other Coumteity (or any of such other Counterparty’s Affiiator Associates) under any Synthetic
Equity Position to which such first Counterparty émy of such first Counterparty’s Affiliates or gariates) is a Receiving Party, with this
proviso being applied to successive Counterpaasesppropriate.



A “ Synthetic Equity Position ” is a “derivative security” (as such term is defihin Rule 16a-1(c) under the Exchange Act) betwee
two parties (the Receiving Party ” and the “Counterparty ") that constitutes a “call equivalent position’s(such term is defined in Rule 16a-1
(b) under the Exchange Acfyovided that, for the purposes of the definition of “Syrttbéquity Position,” the term “derivative secufitshall
also include any security or instrument that woubtl otherwise constitute a “derivative security’aasesult of any feature that would make any
conversion, exercise or similar right or privilegfesuch security or instrument become determinahlg at some future date or upon the
happening of a future occurrence, in which casel#termination of the amount of securities intoalhuch security or instrument would be
convertible or exercisable shall be made assunhiaggstuich security or instrument is immediately @tilsle or exercisable at the time of such
determination. The number of shares of Common Stéthe Company specified or referenced in sucivdgve security contract (as
determined by the Board in good faith) is the nundfe Notional Common Shares.” For the avoidance of doubt, interests in brbaded inde
options, broad-based index futures and broad-baselitly traded market baskets of stocks approeedrading by the appropriate federal
governmental authority shall not be deemed to betyic Equity Positions.

No Person shall be deemed to be the “Beneficial @Wof, to have “Beneficial Ownership” of or to “Beficially Own” any
securities which such Person or any of such PesfRelated Persons would otherwise be deemed toefieadly Own” pursuant to this
Section 1.3olely as a result of any merger or other acquisitigreement between the Company and such Pensong@r more of such
Person’s Related Persons), or any tender, votisgmport agreement entered into by such Persamng@or more of such Person’s Related
Persons) in connection therewith, if, prior to ségrson becoming an Acquiring Person, the Boarapproved such merger or other
acquisition agreement, or such tender, voting ppett agreement.

No Person who is an officer, director or employearoExempt Person shall be deemed, solely by neassuch Person’s status or
authority as such, to be the “Beneficial Owner"tofhave “Beneficial Ownership” of or to “BenefiliaOwn” any securities that are
“Beneficially Owned” (as defined in this Sectiorg}, including, without limitation, in a fiduciary pacity, by an Exempt Person or by any
other such officer, director or employee of an EgeRerson.

1.4. “Business Day " shall mean any day other than a Saturday, Surateayday on which banking institutions in the Stat New
York are authorized or obligated by law or execaiivder to close.

1.5. “close of business” on any given date shall mean 5:00 p.m., New Marle, on such datgyrovided, however, that if such date
is not a Business Day it shall mean 5:00 p.m., Newk time, on the next succeeding Business Day.

1.6. “ Common Stock ” when used with reference to the Company shallmiba shares of common stock, par value $0.01hzees
of the Company. “Common Stock” when



used with reference to any Person other than tmep@ay shall mean the capital stock with the greéateting power, or the equity securities or
other equity interest having power to control agedi the management, of such other Person orcif Berson is a Subsidiary of another Persol
the Person or Persons which ultimately control dirshmentioned Person, and which has issued at&tanding such capital stock, equity
securities or equity interest.

1.7. “Exempt Person ” shall mean the Company, any Subsidiary of the @amy, in each case including, without limitatidme t
officers and members of the board of directorsgbkacting in their fiduciary capacities, or anypayee benefit plan of the Company or of
any Subsidiary of the Company or any entity orteaolding (or acting in a fiduciary capacity @spect of) shares of capital stock of the
Company for or pursuant to the terms of any suah,pr for the purpose of funding other employeeefies for employees of the Company or
any Subsidiary of the Company.

1.8. “Existing Holder " shall mean any Person who, immediately prioti®first public announcement of the adoption of thi
Agreement, is the Beneficial Owner of 10% or mdréhe Common Stock then outstanding, together ity Affiliates and Associates of such
Person.

1.9. “Person” shall mean any individual, partnership, joint W, limited liability company, firm, corporationnincorporated
association or organization, trust or other enttyd shall include any successor (by merger omaike) of any such Person.

1.10. “Related Person ” shall mean, as to any Person, any Affiliates esdciates of such Person.

1.11. “Right to Acquire ” shall mean a legal, equitable or contractualtrighacquire (whether directly or indirectly andetther
exercisable immediately, or only after the passiHdane, compliance with regulatory requirementsfiiment of a condition or otherwise),
pursuant to any agreement, arrangement or unddimstarwhether or not in writing (excluding customagreements entered into in good faith
with and between an underwriter and selling gro@pmpers in connection with a firm commitment undémg registered under the Securities
Act of 1933, as amended (thé&&curities Act )), or upon the exercise of any option, warrantight, through conversion of a security, pursuan
to the power to revoke a trust, discretionary aotou similar arrangement, pursuant to the poweetminate a repurchase or similar so-callec
“stock borrowing” agreement or arrangement, or pans to the automatic termination of a trust, disonary account or similar arrangement.

1.12. “Sock Acquisition Date ” shall mean the first date of public announcengarttich, for purposes of this definition, shall
include, without limitation, the filing of a repgpursuant to Section 13(d) of the Exchange Actwsipant to a comparable successor statut
the Company or an Acquiring Person that an AcqgiRerson has become such or that discloses infamahich reveals the existence of an
Acquiring Person or such earlier date as a majofithe Board shall become aware of the existefem éd\cquiring Person.

1.13. “Subsidiary ” of any Person shall mean any partnership, joamture, limited liability company, firm, corporatip
unincorporated association, trust or other entiitwloich a majority of the voting power of the vagiequity securities or equity interests is
owned, of record or beneficially, directly or inelitly, by such Person.
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1.14. A “Trigger Event ” shall be deemed to have occurred upon any Pdrsooming an Acquiring Person.

1.15. The following terms shall have the meaningfinéd for such terms in the Sections set fortlowel

Term Sectiot
Adjustment Share 11.1.2
Agreemen Preambl
Board Recitals
Book Entry Share 3.1
common stock equivale 11.1.3
Company Preambl
Counterparty 1.35
current per share market pri 1141
Current Value 11.1.3
derivative securit 1.35
Distribution Date 3.1
equivalent preferred stoc 11.2
Exchange Ac 1.2
Exchange Consideratic 27.1
Expiration Date 7.1
Final Expiration Dat¢ 7.1
Notional Common Share 1.35
NYSE 9
Original Rights 1.3.2
Preferred Stoc Recitals
Principal Party 13.2
Purchase Pric 4
Receiving Part 1.35
Record Dat Recitals
Redemption Dat 7.1
Redemption Pric 23.1
Right Recitals
Right Certificate 3.1
Rights Ageni Preambl
Securities Ac 1.12
Security 11.4.1
Spreac 11.1.3
Substitution Perior 11.1.3
Summary of Right: 3.2
Synthetic Equity Positio 135
Trading Day 11.4.1
Trust 27.1
Trust Agreemen 27.1



Section 2. Appointment of Rights Agenthe Company hereby appoints the Rights Agentt@asirights agent for the Company
the holders of the Rights (who, in accordance B8itlation 3 shall prior to the Distribution Date also be Hwders of the Common Stock) in
accordance with the terms and conditions hereaf tla@ Rights Agent hereby accepts such appointriitetCompany may from time to time
appoint such co-Rights Agents as it may deem naogss desirable. In the event the Company appaingsor more co-Rights Agents, the
respective duties of the Rights Agent and any @hfRiAgent shall be as the Company shall determinatemporaneously with such
appointment, if any, the Company shall notify thighH®s Agent thereof.

Section 3. Issuance of Right Certificates

3.1. Rights Evidenced by Stock Certificatédntil the earlier of (i) the close of businesstha tenth (1@") Business Day after the
Stock Acquisition Date or (i) the close of busises the tenth (10) Business Day after the date of the commencenfent first public
announcement of the intent of any Person (other #mExempt Person) to commence, a tender or egehaffer the consummation of which
would result in any Person becoming an AcquiringsBe (the earlier of (i) and (ii) being herein meéel to as the Distribution Date "), (x) the
Rights (unless earlier expired, redeemed or terradawill be evidenced (subject to the provisioh§ection 3.2 by the certificates
representing the Common Stock registered in theesashthe holders thereof or, in the case of uifwatied shares of Common Stock
registered in book entry form Book Entry Shares”), by notation in book entry (which certificatesrfCommon Stock and Book Entry Shares
shall also be deemed to be Right Certificates)ranidy separate certificates, and (y) the Rightsl tae right to receive certificates therefor)
will be transferable only in connection with thartsfer of the underlying Common Stock. The preagdantence notwithstanding, prior to the
occurrence of a Distribution Date specified assalteof an event described in clause (ii) (or slatér Distribution Date as the Board may se
pursuant to this sentence), the Board may postmreor more times, the Distribution Date which ldooccur as a result of an event descr
in clause (ii) beyond the date set forth in sueuse (ii). Nothing herein shall permit such a posgmnent of a Distribution Date after a Person
becomes an Acquiring Person, except as a restiieadperation of the third sentence of Section A4 soon as practicable after the
Distribution Date, the Company will prepare andare, the Rights Agent will countersign and the @any (or, if requested, the Rights
Agent) will send, by first-class, postage-prepaiilnto each record holder of Common Stock as efdlbse of business on the Distribution
Date (other than any Acquiring Person or any Rdl&erson of an Acquiring Person), at the addressidf holder shown on the records of the
Company or the transfer agent or registrar forl@Gbenmon Stock, one or more certificates for Rigintsubstantially the form of Exhibit B
hereto (a ‘Right Certificate ), evidencing one Right (subject to adjustmenpesvided herein) for each share of Common Stodkedd. As of
and after the Distribution Date, the Rights willd@denced solely by such Right Certificates.
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3.2._Summary of RightsOn the Record Date or as soon as practicabledfter, the Company will send or cause to be senps
of a Summary of Rights to Purchase Preferred Shiarssibstantially the form attached hereto as Bkl (the “ Summary of Rights ™), by
first-class, postage-prepaid mail, to each recotddr of Common Stock as of the close of businesthe Record Date (other than any
Acquiring Person or any Related Person of any AgiiPerson) at the address of such holder showtherecords of the Company or the
transfer agent or registrar for the Common Stoaky failure to send a copy of the Summary of Rigfftall not invalidate the Rights or affect
their transfer with the Common Stock. With resgeatertificates representing Common Stock and Béwoky Shares outstanding as of the
close of business on the Record Date, until théribigion Date (or the earlier Expiration Date)e tRights will be evidenced by such
certificates for Common Stock registered in the esuof the holders thereof or Book Entry Sharespgticable, together with a copy of the
Summary of Rights and the registered holders otwmon Stock shall also be registered holdereefissociated Rights. Until the
Distribution Date (or the earlier Expiration Dat#)e surrender for transfer of any certificate@@mmon Stock or Book Entry Shares
outstanding at the close of business on the RdRate, with or without a copy of the Summary of Rglshall also constitute the transfer of
Rights associated with the Common Stock represeght@dby and the Book Entry Shares, as applicable.

3.3. New Certificates and Uncertificated ShareeARecord Date Certificates for Common Stock which become outditag
(whether upon issuance out of authorized but uss€ommon Stock, disposition out of treasury angfer or exchange of outstanding
Common Stock) after the Record Date but prior ®odhrliest of the Distribution Date or the ExpivatDate, or in certain circumstances
provided in_Section 2Bereof, after the Distribution Date, shall have iegsed, printed, stamped, written or otherwiseadfionto them a
legend in substantially the following form:

This certificate also evidences and entitles tHddrchereof to certain rights as set forth in aH&gAgreement between Allergan, Inc. (the
“Company”)and Wells Fargo Bank, N.A., as Rights Agent, dateadf April 22, 2014, as the same may be amended fime to time (th
“Agreement”), the terms of which are hereby incagted herein by reference and a copy of which iflerat the principal executive
offices of the Company. Under certain circumstanassset forth in the Agreement, such Rights (édse&kbin the Agreement) will be
evidenced by separate certificates and will no éorize evidenced by this certificate. The Comparlymail to the holder of this

certificate a copy of the Agreement without chaafter receipt of a written request therefés.described in the Agreement, Rights which
are owned by, transferred to or have been owned by Acquiring Persons (as defined in the Agreement) or any Related Person (as defined

in the Agreement) of any Acquiring Person shall become null and void and will no longer be transferable.

With respect to any Book Entry Shares, such legdnadl be included in a notice to the record hotfesuch shares in accordance with
applicable law. Until the Distribution Date (or tharlier Expiration Date), the Rights associateith wie Common Stock represented by such
certificates and such Book Entry Shares shall lideeeed solely by such certificates or the BookEBhares alone, and the surrender for
transfer of any such certificates or Book Entry



Shares, except as otherwise provided herein, alsallconstitute the transfer of the Rights assediatith the Common Stock represented
thereby. In the event that the Company purchasetherwise acquires any Common Stock after the Rliebate but prior to the Distribution
Date, any Rights associated with such Common Stbak be deemed canceled and retired so that thg&ay shall not be entitled to exercise
any Rights associated with the Common Stock trenharlonger outstanding.

Notwithstanding this Section 3,3either the omission of the legend required herebr the failure to provide the notice thereof,
shall affect the enforceability of any part of tihigreement or the rights of any holder of the Réght

Section 4, Form of Right CertificateJ he Right Certificates (and the forms of electiopurchase shares and assignment, inclt
the certifications therein, to be printed on theerse thereof) shall each be substantially in thenfset forth in Exhibit Bhereto and may have
such marks of identification or designation andhsiegends, summaries or endorsements printed thei®the Company may deem approp
and as are not inconsistent with the provisionthisf Agreement, or as may be required to compl aity applicable law or with any rule or
regulation made pursuant thereto or with any rulegulation of any stock exchange or trading syst@ which the Rights may from time to
time be listed or quoted, or to conform to usagdjé&ct to the terms and conditions hereof, the Rigrtificates, whenever issued, shall be
dated as of the Record Date, and shall show tleealatountersignature by the Rights Agent, andcheir face shall entitle the holders therec
purchase such number of one one-thousandths @fra shPreferred Stock as shall be set forth theakthe price per one one-thousandth of a
share of Preferred Stock set forth therein (tReithase Price ), but the number of such one one-thousandthssiiaae of Preferred Stock and
the Purchase Price shall be subject to adjustnseptavided herein.

Section 5. Countersignature and Registratibhe Right Certificates shall be executed on Hedfahe Company by its Chairman of
the Board of Directors, the Chief Executive Officeresident or any Vice President, either manuallyy facsimile signature, and shall have
affixed thereto the Company’s seal or a facsintieréof which shall be attested by the SecretagngrAssistant Secretary of the Company or
by such officers as the Board may designate, eittarually or by facsimile signature. The Right @exdtes shall be countersigned, either
manually or by facsimile signature, by an authatiggynatory of the Rights Agent, but it shall netriecessary for the same signatory to
countersign all of the Right Certificates hereund\ar Right Certificate shall be valid for any pusgaunless so countersigned. In case any
officer of the Company who shall have signed anthefRight Certificates shall cease to be suclteffof the Company before
countersignature by the Rights Agent and issuandelalivery by the Company, such Right Certificates/ertheless, may be countersigne:
the Rights Agent, and issued and delivered by th@gany with the same force and effect as thougfP#dreon who signed such Right
Certificates had not ceased to be such officen®@Q@ompany; and any Right Certificate may be sigmedehalf of the Company by any Persor
who, at the actual date of the execution of sughRCertificate, shall be a proper officer of then@pany to sign such Right Certificate,
although at the date of the execution of this Agreet any such Person was not such an officer.
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Following the Distribution Date, the Rights Agenitlweep or cause to be kept, at its principal agfibooks for registration and
transfer of the Right Certificates issued hereun8ach books shall show the names and addressies @fspective holders of the Right
Certificates, the number of Rights evidenced offeite by each of the Right Certificates, the cegitt number of each of the Right Certificates
and the date of each of the Right Certificates.

Section 6. Transfer, Split Up, Combination and Ede of Right Certificates; Mutilated, Destroyedst.or Stolen Right
Certificates. Subject to the provisions of this Agreement, uidlohg but not limited to Section 11.1aPd_Section 14 at any time after the close
of business on the Distribution Date, and at oo the close of business on the Expiration Deatg, Right Certificate or Right Certificates
(other than Right Certificates representing Rightd have become void pursuant to Section 1TdtBat have been exchanged pursuant to
Section 27 may be transferred, split up, combined or exckdrfgr another Right Certificate or Right Certities, entitling the registered
holder to purchase a like number of one one-thaltbarof a share of Preferred Stock as the Rightificate or Right Certificates surrendered
then entitled such holder to purchase. Any regstérolder desiring to transfer, split up, combinexchange any Right Certificate shall make
such request in writing delivered to the Rights Atgand shall surrender, together with any requfioech of assignment and certificate duly
executed and properly completed, the Right Cestii@r Right Certificates to be transferred, sgitor combined or exchanged at the office of
the Rights Agent designated for such purpose. Hettie Rights Agent nor the Company shall be oldigjdo take any action whatsoever with
respect to the transfer of any such surrenderedt®grtificate or Right Certificates until the rsggred holder shall have properly completed
and duly executed the certificate contained infolnen of assignment on the reverse side of suchtRightificate or Right Certificates and shall
have provided such additional evidence of the itienf the Beneficial Owner (or former Beneficialv@er) thereof or any Related Person of
such registered holder or such Beneficial Ownes(mh former Beneficial Owner), in each case, adbmpany shall reasonably request.
Thereupon, the Rights Agent shall countersign aivel to the Person entitled thereto a Right @edie or Right Certificates, as the case ma
be, as so requested. The Company may require payroenthe holders of Right Certificates of a sunffisient to cover any tax or
governmental charge that may be imposed in cororeutith any transfer, split up or combination ocleange of such Right Certificates.

Subject to the provisions of Section 11.1a& any time after the Distribution Date and ptmthe Expiration Date, upon receipt by
the Company and the Rights Agent of evidence redsgisatisfactory to them of the loss, theft, degion or mutilation of a Right Certificate,
and, in case of loss, theft or destruction, of mdity or security reasonably satisfactory to thamd, at the Company’s request, reimbursemer
to the Company and the Rights Agent of all reaskenakpenses incidental thereto, and upon surrandée Rights Agent and cancellation of
the Right Certificate if mutilated, the Companylwilake and deliver a new Right Certificate of ltk@or to the Rights Agent for
countersignature and delivery to the registeredesvimlieu of the Right Certificate so lost, stglelestroyed or mutilated.

Section 7._Exercise of Rights; Purchase Price; fakiph Date of Rights

7.1. Exercise of RightsSubject to Section 11.1ahd except as otherwise provided herein, the ergidtholder of any Right
Certificate may exercise the Rights evidenced
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thereby in whole or in part at any time after thstbution Date upon surrender of the Right Caagife, with the form of election to purchase
and certification on the reverse side thereof piigpmpleted and duly executed, to the Rights Ageithe office of the Rights Agent
designated for such purpose, together with paymkthte aggregate Purchase Price for the total nuwifoene one-thousandths of a share of
Preferred Stock (or other securities, cash or aiksets) as to which the Rights are exercised,@iar to the time (the Expiration Date ")

that is the earliest of (i) 8:00 a.m. Eastern TomeApril 22, 2015 (the Final Expiration Date "), (ii) the time at which the Rights are redeemec
as provided in Section J&he “ Redemption Date”), (iii) the closing of any merger or other acqtien transaction involving the Company
pursuant to an agreement of the type describeddtidh 13.3at which time the Rights are deemed terminate@ypthe time at which the
Rights are exchanged as provided in Section 27

7.2. PurchaseThe Purchase Price for each one one-thousanditisiodre of Preferred Stock pursuant to the exedafia Right shall
be initially $500.00, shall be subject to adjusttrfeom time to time as provided in Sections 11 ah8 26and shall be payable in lawful money
of the United States of America in accordance \Bigletion 7.3

7.3. Payment ProcedureExcept as otherwise provided herein, upon readiptRight Certificate representing exercisablghs,
with the form of election to purchase and certiiima properly completed and duly executed, accorgohly payment of the aggregate
Purchase Price for the total number of one oneghiodths of a share of Preferred Stock to be puedhasd an amount equal to any applicable
tax or charge required to be paid by the holdesugh Right Certificate in accordance with SectigriBcash or by certified or cashier’s check
to the order of the Company, the Rights Agent ghalteupon promptly (i)(A) requisition from anyrisder agent of the Preferred Stock (or
make available, if the Rights Agent is the transigent) certificates for the number of shares efd?red Stock to be purchased and the
Company hereby irrevocably authorizes its tranafgmt to comply with all such requests, or (Bh# Company shall have elected to deposit
the total number of shares of Preferred Stock ldsuapon exercise of the Rights hereunder withgosiéary agent, requisition from such
depositary agent depositary receipts represemniegasts in such number of one one-thousandthsladee of Preferred Stock as are to be
purchased (in which case certificates for the PrefeStock represented by such receipts shall pesited by the transfer agent with the
depositary agent) and the Company hereby directs depositary agent to comply with all such regagd) when appropriate, requisition fr
the Company the amount of cash to be paid in [feheissuance of fractional shares in accordaritte Section 14r otherwise in accordance
with Section 11.1.3 (iii) promptly after receipt of such certificates depositary receipts, cause the same to beedetito the registered holder
of such Right Certificate, or upon the order of thgistered holder of such Right Certificate, reggisd in such name or names as may be
designated by such holder and (iv) when approprédter receipt, promptly deliver such cash torgmgistered holder of such Certificate, or
upon the order of the registered holder of sucthRGgrtificate, to such other Person as designateslich holder. In the event that the
Company is obligated to issue other securitieh@f@ompany, pay cash and/or distribute other ptpperrsuant to Section 11.1,3he
Company will make all arrangements necessary dctith other securities, cash and/or other progegyavailable for distribution by the
Rights Agent, if and when appropriate.
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7.4. Partial Exerciseln case the registered holder of any Right Gedié shall exercise less than all the Rights exddd thereby, a
new Right Certificate evidencing Rights equivalenthe Rights remaining unexercised shall be istyetthe Rights Agent and delivered to the
registered holder of such Right Certificate ori®dr her duly authorized assigns, subject to tleipions of Section 14

7.5. Full Information Concerning Ownershiplotwithstanding anything in this Agreement to toatrary, neither the Rights Agent
nor the Company shall be obligated to undertakeaatipn with respect to a registered holder of Riglpon the occurrence of any purported
transfer or exercise of Rights pursuant to Sediionas set forth in this Sectionunless the certification contained in the form letdon to
purchase set forth on the reverse side of the Rightificate surrendered for such exercise shalétmeen properly completed and duly
executed by the registered holder thereof and trapgany shall have been provided with such additiemialence of the identity of the
Beneficial Owner (or former Beneficial Owner) thefer any Related Person of such registered haldsuch Beneficial Owner (or such
former Beneficial Owner), in each case, as the Gomshall reasonably request.

Section 8_Cancellation and Destruction of Righiti@eates. All Right Certificates surrendered for the purpas exercise, transfe
split up, combination or exchange shall, if surened to the Company or to any of its agents, beeteld to the Rights Agent for cancellation
or in canceled form, or, if surrendered to the Righgent, shall be canceled by it, and no Righti€eates shall be issued in lieu thereof exc
as expressly permitted by any of the provisionthisf Agreement. The Company shall deliver to thghi® Agent for cancellation and
retirement, and the Rights Agent shall so cancélratire, any other Right Certificate purchasedajuired by the Company otherwise than
upon the exercise thereof. Subject to applicabledad regulation, the Rights Agent shall maintai@a iretrievable database electronic records
or physical records of all cancelled or destroyéghi Certificates which have been cancelled otrdgsd by the Rights Agent. The Rights
Agent shall maintain such electronic records orgdgl records for the time period required by aggille law and regulation. Upon written
request of the Company (and at the expense of thhgp@ny), the Rights Agent shall provide to the Camypor its designee copies of such
electronic records or physical records relatinRights Certificates cancelled or destroyed by tigh®2 Agent.

Section 9. Reservation and Availability of Capabck. The Company covenants and agrees that, fromfeerdklae Distribution
Date, it will cause to be reserved and kept avklabt of its authorized and unissued PreferrediStand, following the occurrence of a
Trigger Event, out of its authorized and unissuedh@on Stock or other securities or out of its sh&edd in its treasury) the number of share:
of Preferred Stock (and, following the occurrenta @rigger Event, Common Stock and/or other séies)ithat will be sufficient to permit the
exercise in full of all outstanding Rights.

So long as the Preferred Stock (and, followingabeurrence of a Trigger Event, Common Stock anoffoer securities) issuable
upon the exercise of Rights may be listed on the Merk Stock Exchange (NYSE ") or any other national securities exchange or tral¢e
over-the-counter market, the Company shall useess efforts to cause, from and after such timia®Rights become exercisable, all shares
reserved for such issuance to be listed or admiittéchding on the NYSE or such other exchange anket upon official notice of issuance
upon such exercise.
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The Company covenants and agrees that it will édlkguch action as may be necessary to ensuraltiteferred Stock (and,
following the occurrence of a Trigger Event, Comn®inck and/or other securities) delivered upon@serof Rights shall, at the time of
delivery of the certificates for such shares (stttje payment of the Purchase Price), be duly atidly authorized and issued and fully paid
and nonassessable shares.

From and after such time as the Rights become isaile, the Company shall use its best efforthah necessary to permit the
issuance of Preferred Stock upon the exercise@itRjto register and qualify such Preferred Stouker the Securities Act and any applicable
state securities or “Blue Sky” laws (to the extex¢mptions therefrom are not available), cause eegilstration statement and qualifications to
become effective as soon as possible after sunly find keep such registration and qualificatidifiscéive until the earlier of the date as of
which the Rights are no longer exercisable for sedurities and the Expiration Date. The Company reaporarily suspend, from time to
time for a period of time not to exceed one hundveshty (120) days in any particular instance,dkercisability of the Rights in order to
prepare and file a registration statement undeStwurities Act and permit it to become effectivénoorder to prepare and file any supplemen
or amendment to such registration statement tleaBtard determines to be necessary and appropndtr applicable law. Upon any such
suspension, the Company shall issue a public amemoent stating that the exercisability of the Rigidis been temporarily suspended, as we
as a public announcement at such time as the ssispar no longer in effect. Notwithstanding angyision of this Agreement to the contrary,
the Rights shall not be exercisable in any jurisoiicunless the requisite qualification or exemptiio such jurisdiction shall have been obtai
and until a registration statement under the SeesrAct (if required) shall have been declareedifre.

The Company further covenants and agrees thatlipay when due and payable any and all taxes Aadyes which may be
payable in respect of the issuance or deliverhefRight Certificates or of any Preferred StockGommon Stock and/or other securities, a:
case may be) upon the exercise of Rights. The Coynglaall not, however, be required to pay any tacharge which may be payable in
respect of any transfer or delivery of Right Céséifes to a Person other than, or the issuancelimedy of certificates for the Preferred Stock
(or Common Stock and/or other securities, as tise azay be) in a name other than that of, the mrgidtholder of the Right Certificate
evidencing Rights surrendered for exercise ordndsor deliver any certificates for Preferred St@kCommon Stock and/or other securities,
as the case may be) in a name other than thaé eédistered holder upon the exercise of any Rigitis any such tax or charge shall have t
paid (any such tax or charge being payable bydpistered holder of such Right Certificate at threetof surrender) or until it has been
established to the Company’s satisfaction thatuwoh $ax or charge is due.

Section 10. Preferred Stock Record Dafach Person in whose name any certificate fdieBed Stock (or Common Stock and/or
other securities, as the case may be) is issued tiigcexercise of Rights shall for all purposesi®emed to have become the holder of recc
the Preferred Stock (or Common Stock and/or oteeursties, as the case may be) represented thergland such certificate shall be dated
date upon which the Right
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Certificate evidencing such Rights was duly surezad and payment of the Purchase Price (and anigalple taxes or charges) was made;
provided , however, that if the date of such surrender and paymentsta upon which the Preferred Stock (or Commogksamd/or other
securities, as the case may be) transfer bookeafbmpany are closed, such Person shall be delerhesdte become the record holder of suct
shares (fractional or otherwise) on, and suchfezte shall be dated, the next succeeding BusiDagson which the Preferred Stock (or
Common Stock and/or other securities, as the cayebm) transfer books of the Company are openr Rrithe exercise of the Rights
evidenced thereby (or an exchange pursuant tod®e2), the holder of a Right Certificate shall not Ingitked to any rights of a holder of
Preferred Stock (or Common Stock or securitieshasase may be) for which the Rights shall beaisable, including, without limitation, the
right to vote or to receive dividends or other milgitions, and shall not be entitled to receive aafice of any proceedings of the Company,
except as provided herein.

Section 11. Adjustment of Purchase Price, Numb&tafres or Number of RightThe Purchase Price, the number of shares of
Preferred Stock or other securities or propertcipasable upon exercise of each Right and the nuailiRights outstanding are subject to
adjustment from time to time as provided in thistimm 11.

11.1. PosExecution Events

11.1.1._Corporate Dividends, Reclassifications,.Htcthe event the Company shall, at any time dfterdate of this Agreement,
(A) declare and pay a dividend on the PreferrediSpayable in Preferred Stock, (B) subdivide this@unding Preferred Stock, (C) combine
the outstanding Preferred Stock into a smaller remob shares of Preferred Stock or (D) issue aayeshof its capital stock in a reclassifica
of the Preferred Stock (including any such recfasgion in connection with a consolidation or mergn which the Company is the continuing
or surviving corporation), except as otherwise ped in this Section 11.1,1the Purchase Price in effect at the time of dverd date for such
dividend or of the effective date of such subdisisicombination or reclassification, and the nundret kind of shares of capital stock issuable
on such date, shall be proportionately adjustetthabthe holder of any Right exercised after sirdle tshall be entitled to receive the aggregate
number and kind of shares of capital stock whithych Right had been exercised immediately pdauch date and at a time when the
Preferred Stock transfer books of the Company wpen, such holder would have owned upon such eseserid been entitled to receive by
virtue of such dividend, subdivision, combinatiarreclassificationprovided, however, that in no event shall the consideration to be pagioh
the exercise of one Right be less than the aggrquatvalue of the shares of capital stock of tom@any issuable upon exercise of one Right
If an event occurs which would require an adjustnugrder both Section 11.1ahd_Section 11.1.2the adjustment provided for in this
Section 11.1.khall be in addition to, and shall be made prigthe adjustment required pursuant to, Section.21.1

11.1.2._Acquiring Person Events; Triggering Eversibject to Section 27n the event that a Trigger Event occurs, thesmfand
after the first occurrence of such event, eachdraddl a Right, except as provided below, shalldhéier have a right to receive, upon exercise
thereof at a price per Right equal to the thenentrPurchase Price multiplied by the number of @methousandths of a share of Preferred
Stock for which a Right is then
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exercisable (without giving effect to this Sectibh1.2), in accordance with the terms of this Agreementt ia lieu of Preferred Stock, such
number of shares of Common Stock as shall equakthét obtained by (x) multiplying the then cutr@urchase Price by the then number of
one one-thousandths of a share of Preferred StwakHich a Right is then exercisable (without ggyigffect to this Section 11.1)2and

(y) dividing that product by 50% of the current gliare market price of the Common Stock (determmeduant to Section 11)4n the first

of the date of the occurrence of, or the date efitlst public announcement of, a Trigger Evene (tihdjustment Shares); provided that the
Purchase Price and the number of Adjustment Sistigbkthereafter be subject to further adjustmerapropriate in accordance with

Section 11.6 Notwithstanding the foregoing, upon and afteragbeurrence of a Trigger Event, any Rights thatoareere acquired or
Beneficially Owned by (1) any Acquiring Person ayaelated Person of such Acquiring Person, (2amsferee of any Acquiring Person (or
of any Related Person of such Acquiring Person) bdwomes a transferee after the Acquiring Persoarbes such, or (3) a transferee of any
Acquiring Person (or of any Related Person of shiofuiring Person) who becomes a transferee prior toncurrently with the Acquiring
Person becoming such and receives such Rightsgntriueither (A) a transfer (whether or not fonsideration) from the Acquiring Person to
holders of equity interests in such Acquiring Pareoto any Person with whom the Acquiring Persas &ny continuing agreement,
arrangement or understanding regarding the tranesféights or (B) a transfer which the Board hasmeined is part of a plan, arrangement o
understanding which has as a primary purpose eceffvoidance of this Section 11.12nd subsequent transferees, shall become vdidutit
any further action, and any holder (whether orqumth holder is an Acquiring Person or a Relatedd?eof an Acquiring Person) of such
Rights shall thereafter have no right to exercigghsRights under any provision of this Agreementthierwise. From and after the Trigger
Event, no Right Certificate shall be issued purst@ection 3r Section Ghat represents Rights that are or have becomepugliant to the
provisions of this paragraph, and any Right Cedie delivered to the Rights Agent that represRights that are or have become void
pursuant to the provisions of this paragraph dhaltanceled.

The Company shall use all reasonable efforts tarerthat the provisions of this Section 11.4r& complied with, but shall have no
liability to any holder of Right Certificates orynther Person as a result of its failure to makedeterminations with respect to any Acquir
Person or its Related Persons or transferees tageun

From and after the occurrence of an event spedifi@ection 13.1 any Rights that theretofore have not been exedqisirsuant to
this Section 11.1.8hall thereafter be exercisable only in accordavitte Section 13and not pursuant to this Section 11.1.2

11.1.3._Insufficient SharesThe Company may at its option substitute for CamrStock issuable upon the exercise of Rights in
accordance with the foregoing Section 11d rfumber of shares of Preferred Stock or fractienetof such that the then current per share
market price of one share of Preferred Stock midtigoy such number or fraction is equal to thentberrent per share market price of one
share of Common Stock. In the event that upon ticeroence of a Trigger Event there shall not bé@aht Common Stock authorized but
unissued, or held by the Company as treasury sharpsrmit the exercise in full of the Rights itrardance with the foregoing Section 11.1.2
the Company shall take all such action as may bessary to authorize additional Common Stock feuasice upon exercise of the Rights,
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provided, however, that if the Company determines that it is unableaose the authorization of a sufficient numbeadifitional shares of
Common Stock, then, in the event the Rights becexeecisable, the Company, with respect to eachtRigth to the extent necessary and
permitted by applicable law and any agreementasiriments in effect on the date hereof to whiéh & party, shall: (A) determine the excess
of (1) the value of the Adjustment Shares issuaplen the exercise of a Right (th€tirrent Value "), over (2) the Purchase Price (such exces:
the “Spread ") and (B) with respect to each Right (other thagh®s which have become void pursuant to Sectiof.2}, make adequate
provision to substitute for the Adjustment Shatgmn payment of the applicable Purchase Pricecgdh, (2) a reduction in the Purchase Price
(3) Preferred Stock, (4) other equity securitiethef Company (including, without limitation, sharesfractions of shares, of preferred stock
which, by virtue of having dividend, voting anddigation rights substantially comparable to thos#he Common Stock, the Board has
deemed in good faith to have substantially the seahee as the Common Stock) (each such share fdrprd stock or fractions of shares of
preferred stock constituting acbmmon stock equivalent ™)), (5) debt securities of the Company, (6) otassets or (7) any combination of the
foregoing having an aggregate value equal to thee@tiValue, where such aggregate value has béemuaed by the Board based upon the
advice of a nationally recognized investment bagkinm selected in good faith by the Boapdpvided, however, that if the Company shall not
have made adequate provision to deliver value pmtsio clause (B) above within thirty (30) daydduling the occurrence of a Trigger Event,
then the Company shall be obligated to delivethtoextent necessary and permitted by applicabl@fa any agreements or instruments in
effect on the date hereof to which it is a pargomuthe surrender for exercise of a Right and witlequiring payment of the Purchase Price,
Common Stock (to the extent available) and thenedessary, such number or fractions of PreferteckSto the extent available) and then, if
necessary, cash, which shares and/or cash hayggeggate value equal to the Spread. If, upon tlearoence of a Trigger Event, the Board
shall determine in good faith that it is unlikehat sufficient additional shares of Common Stodkiddre authorized for issuance upon exercis
in full of the Rights, then, if the Board so eledte thirty (30) day period set forth above mayektended to the extent necessary, but not mor
than one hundred twenty (120) days following theuoence of a Trigger Event, in order that the Camypmay seek stockholder approval for
the authorization of such additional shares (shotyt(30) day period, as it may be extended, iimecalled the ‘Substitution Period ”). To the
extent that the Company determines that some actiead be taken pursuant to the second and/orsthiriédnces of this Section 11.118e
Company (x) shall provide that such action shatiapniformly to all outstanding Rights, and (y) ynsuspend the exercisability of the Rights
until the expiration of the Substitution Periodoirder to seek any authorization of additional sbared/or to decide the appropriate form of
distribution to be made pursuant to such firstaseee and to determine the value thereof. In thatexeany such suspension, the Company
shall issue a public announcement stating tha¢xieecisability of the Rights has been temporatilgpended as well as a public announcemer
at such time as the suspension is no longer icteff®r purposes of this Section 11.1tBe value of a share of Common Stock shall bettee
current per share market price (as determined patgo_Section 11.%on the date of the occurrence of a Trigger Eagict the value of any
“common stock equivalent” shall be deemed to haeesame value as the Common Stock on such daté8ddre may, but shall not be
required to, establish procedures to allocateitjie to receive Common Stock upon the exercisé®Rights among holders of Rights pursi

to this_Section 11.1.3
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11.2. Dilutive Rights Offering In case the Company shall fix a record dateterissuance of rights, options or warrants to all
holders of Preferred Stock entitling them (for aige expiring within forty-five (45) calendar dagster such record date) to subscribe for or
purchase Preferred Stock (or securities havingdinee rights, privileges and preferences as thePeef Stock (‘equivalent preferred stock ))
or securities convertible into Preferred Stock quirealent preferred stock at a price per sharerefdfred Stock or per share of equivalent
preferred stock (or having a conversion or exernpigee per share, if a security convertible integrercisable for Preferred Stock or equivalent
preferred stock) less than the then current peresharket price of the Preferred Stock (as detegthpursuant to Section 11).4n such record
date, the Purchase Price to be in effect after sembrd date shall be determined by multiplyingPluechase Price in effect immediately pric
such record date by a fraction, the numerator a€lwkhall be the number of shares of Preferredksiod shares of equivalent preferred stock
outstanding on such record date plus the numbgharies of Preferred Stock and shares of equivpateferred stock which the aggregate
offering price of the total number of shares offémed Stock and/or shares of equivalent prefestedk to be offered (and/or the aggregate
initial conversion price of the convertible seciestso to be offered) would purchase at such cupenshare market price and the denominato
of which shall be the number of shares of Prefe8tettk and shares of equivalent preferred stocktantling on such record date plus the
number of additional Preferred Stock and/or shafesgjuivalent preferred stock to be offered forssultption or purchase (or into which the
convertible securities so to be offered are ifitiabnvertible);provided, however, that in no event shall the consideration to be paioh the
exercise of one Right be less than the aggregateshaze of the shares of capital stock of the Camygasuable upon exercise of one Right. In
case such subscription price may be paid in a deredion part or all of which shall be in a fornhet than cash, the value of such consider.
shall be as determined in good faith by the Boatthse determination shall be described in a statefited with the Rights Agent and shall be
binding on the Rights Agent and the holders ofRights. Preferred Stock and shares of equivalafemed stock owned by or held for the
account of the Company or any Subsidiary of the @amy shall not be deemed outstanding for the perpbany such computation. Such
adjustments shall be made successively whenevbrasstecord date is fixed; and in the event thah sights or warrants are not so issued, the
Purchase Price shall be adjusted to be the Puréhasewhich would then be in effect if such recdede had not been fixed.

11.3. Distributions In case the Company shall fix a record datetfernhaking of a distribution to all holders of threefeérred Stock
(including any such distribution made in connectidgth a consolidation or merger in which the Comypanthe continuing or surviving
corporation) of evidences of indebtedness, casluriies or assets (other than a regular pericgghdividend at a rate not in excess of 125%
of the rate of the last regular periodic cash divid theretofore paid or, in case regular periodghdividends have not theretofore been pal
a rate not in excess of 50% of the average netmeqoer share of the Company for the four quartede@ immediately prior to the payment of
such dividend, or a dividend payable in Preferrextis (which dividend, for purposes of this Agreemeahall be subject to the provisions of
Section 11.1.1(A)) or convertible securities, or subscription riggbt warrants (excluding those referred to in ®ectil.2), the Purchase Price
to be in effect after such record date shall berdeined by multiplying the Purchase Price in effeuhediately prior to such record date by a
fraction, the numerator of which shall be the tbarrent per share market price of the PreferredkStas determined pursuant_to Section 31.4
on such record date, less the fair
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market value (as determined in good faith by tharBpwhose determination shall be described imt@stent filed with the Rights Agent and
shall be binding on the Rights Agent) of the partad the cash, assets, securities or evidencaeslebtedness so to be distributed or of such
subscription rights or warrants applicable to dm&rs of Preferred Stock and the denominator of lvkiall be such current per share market
price of the Preferred Stock (as determined putsioaBection 11.4; provided, however, that in no event shall the consideration to be paiar
the exercise of one Right be less than the aggrqmatvalue of the shares of capital stock of tam@any to be issued upon exercise of one
Right. Such adjustments shall be made successmedynever such a record date is fixed; and in teaethat such distribution is not so made,
the Purchase Price shall again be adjusted toebBulchase Price that would then be in effectdhgecord date had not been fixed.

11.4. Current Per Share Market Value

11.4.1._GeneralFor the purpose of any computation hereunder; thuerent per share market price” of any security (a ‘Security ”
for the purpose of this Section 11.4.4n any date shall be deemed to be the averaihpe afaily closing prices per share of such Sectwityhe
thirty (30) consecutive Trading Days (as such terimereinafter defined) immediately prior to, bot mcluding, such datgrovided, however,
that in the event that the then current per shanket price of the Security is determined during period following the announcement by the
issuer of such Security of (i) a dividend or distition on such Security payable in shares of sealui®ty or securities convertible into such
shares or (ii) any subdivision, combination or assification of such Security, and prior to theigagon of thirty (30) Trading Days after the
ex-dividend date for such dividend or distribution tlee record date for such subdivision, combinatipreclassification, then, and in each s
case, the “current per share market price” shallgggropriately adjusted to reflect the then curreatket price per share equivalent of such
Security. The closing price for each day shallleelast sale price, regular way, or, in case nb sate takes place on such day, the average o
the closing bid and asked prices, regular wayithree case as reported in the principal consolii&i@nsaction reporting system with respect tc
securities listed or admitted to trading on the NEY@, if the Security is not listed or admitteditading on the NYSE, as reported in the
principal consolidated transaction reporting systeith respect to securities listed on the principatiional securities exchange on which the
Security is listed or admitted to trading or, iétBecurity is not listed or admitted to tradingamy national securities exchange, the last quote
price or, if on such date the Security is not sotgd, the average of the high bid and low askezkprin the over-the-counter market, as
reported thereby or such other system then inarsé,on any such date the Security is not quaigdny such organization, the average of the
closing bid and asked prices as furnished by aegeifnal market maker making a market in the Sigcseiected by the Board. If on any such
date no such market maker is making a market irsdwurity, the fair value of the Security on suakedas determined in good faith by the
Board shall be used. The termitading Day ” shall mean a day on which the principal naticsedurities exchange on which the Security is
listed or admitted to trading is open for the tamst®on of business or, if the Security is not liste admitted to trading on any national secur
exchange, a Business Day. If the Security is nbtigly held or not so listed or traded, or if onyasuch date the Security is not so quoted and
no such market maker is making a market in the ig@gctcurrent per share market price” shall mehe fair value per share as determined in
good faith by the Board or, if at the time of sulgtermination there is an Acquiring Person, bytsonally recognized investment banking firm
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selected by the Board, which shall have the dutyaie such determination in a reasonable and @igettanner, whose determination shal
described in a statement filed with the Rights Agard shall be conclusive for all purposes.

11.4.2. Preferred StocKNotwithstanding Section 11.4, for the purpose of any computation hereunder;¢herent per share
market price” of the Preferred Stock shall be dateed in the same manner as set forth above ind®ett.4.1(other than the last sentence
thereof). If the current per share market pricéhefPreferred Stock cannot be determined in thenerathescribed in Section 11.4.the
“current per share market price” of the Preferremtt shall be conclusively deemed to be an amogualeo 1,000 (as such number may be
appropriately adjusted for such events as stodtssptock dividends and recapitalizations withpeset to the Common Stock occurring after
date of this Agreement) multiplied by the curreat phare market price of the Common Stock (as méted pursuant to Section 11.4.1f
neither the Common Stock nor the Preferred Stoelpablicly held or so listed or traded, or if oryauch date neither the Common Stock nor
the Preferred Stock are so quoted and no such tradeer is making a market in either the CommortiSto the Preferred Stock, “current per
share market price” of the Preferred Stock shalmthe fair value per share as determined in gaithl by the Board, or, if at the time of such
determination there is an Acquiring Person, bytionally recognized investment banking firm seledby the Board, which shall have the d
to make such determination in a reasonable andtgemanner, which determination shall be describea statement filed with the Rights
Agent and shall be conclusive for all purposes.pgtoposes of this Agreement, the “current per shaagket price” of one one-thousandth of a
share of Preferred Stock shall be equal to theréoiper share market price” of one share of PredeBtock divided by 1,000.

11.5. Insignificant ChangedNo adjustment in the Purchase Price shall beiredjunless such adjustment would require an iserea
or decrease of at least 1% in the Purchase Pringadjustments which by reason of this Section afteSnot required to be made shall be
carried forward and taken into account in any sgbest adjustment. All calculations under this Settilshall be made to the nearest cent or
to the nearest one-hundred thousandth of a shdeetérred Stock or the nearest ten-thousandttsbfee of Common Stock or other share or
security, as the case may be.

11.6._Shares Other Than Preferred Std€las a result of an adjustment made pursua8eftion 11.] the holder of any Right
thereafter exercised shall become entitled to vecany shares of capital stock of the Company dtieer Preferred Stock, thereafter the nur
of such other shares so receivable upon exerciaayoRight shall be subject to adjustment from ttméme in a manner and on terms as ne
equivalent as practicable to the provisions wigpeet to the Preferred Stock contained in Sectidnk, 11.2,11.3,11.5,11.8, 1h8d_11.13
and the provisions of Sections 7, 9, 10ah8_14with respect to the Preferred Stock shall appljikterms to any such other shares.

11.7. Rights Issued Subsequent to Adjustméit Rights originally issued by the Company sulpsent to any adjustment made to
the Purchase Price hereunder shall evidence thetdgurchase, at the adjusted Purchase Priceutinder of one one-thousandths of a share
of Preferred and shares of other capital stocklugrcsecurities, assets or cash of the Compaayyif purchasable from time to time hereunder
upon exercise of the Rights, all subject to furthdjustment as provided herein.
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11.8. Effect of Adjustments on Existing Rightdnless the Company shall have exercised itsiefeas provided in Section 11.9
upon each adjustment of the Purchase Price asith oéshe calculations made in Sections 1d4n2 11.3 each Right outstanding immediately
prior to the making of such adjustment shall thitezavidence the right to purchase, at the adjuBterchase Price, that number of one one-
thousandths of a share of Preferred Stock (caledlet the nearest one-hundred thousandth of a eh&meferred Stock) obtained by
(i) multiplying (x) the number of one one-thousdrslbf a share of Preferred Stock covered by a Rigimediately prior to this adjustment by
(y) the Purchase Price in effect immediately ptiosuch adjustment of the Purchase Price andiyilidg the product so obtained by the
Purchase Price in effect immediately after suchigtdjent of the Purchase Price.

11.9. Adjustment in Number of Right§he Company may elect on or after the date ofamljystment of the Purchase Price to
adjust the number of Rights, in substitution foy adjustment in the number of one one-thousandthssbare of Preferred Stock issuable upo
the exercise of a Right. Each of the Rights outitapafter such adjustment of the number of Rightsl be exercisable for the number of one
onethousandths of a share of Preferred Stock for whitight was exercisable immediately prior to sadjustment. Each Right held of rec
prior to such adjustment of the number of Rightldiecome that number of Rights (calculated tontbarest ten-thousandth) obtained by
dividing the Purchase Price in effect immediataippto adjustment of the Purchase Price by thelfage Price in effect immediately after
adjustment of the Purchase Price. The Company stadé a public announcement of its election tostidjie number of Rights, indicating the
record date for the adjustment, and, if known attiime, the amount of the adjustment to be mades. fBgord date may be the date on which
the Purchase Price is adjusted or any day therehfit if the Right Certificates have been issigbdl be at least ten (10) days later than the
date of the public announcement. If Right Certifésahave been issued, upon each adjustment ofithber of Rights pursuant to this
Section 11.9 the Company may, as promptly as practicable,ectmbe distributed to holders of record of Rigktt@icates on such record d
Right Certificates evidencing, subject to Sectidn the additional Rights to which such holders shalkntitled as a result of such adjustment,
or, at the option of the Company, shall cause tdisiibuted to such holders of record in substtutnd replacement for the Right Certificates
held by such holders prior to the date of adjustireamd upon surrender thereof, if required by tben@any, new Right Certificates evidencing
all the Rights to which such holders shall be Ettitfter such adjustment. Right Certificates sbedlistributed shall be issued, executed and
countersigned in the manner provided for herei faay bear, at the option of the Company, the &efjuBurchase Price) and shall be
registered in the names of the holders of recolight Certificates on the record date specifiethapublic announcement.

11.10._Right Certificates Unchangelirespective of any adjustment or change in theelfase Price or the number of one one-
thousandths of a share of Preferred Stock issugdula the exercise of the Rights, the Right Cettfis theretofore and thereafter issued may
continue to express the Purchase Price per shdrthamumber of one one-thousandths of a sharesféiPed Stock which were expressed in
the initial Right Certificates issued hereunder.
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11.11. Par Value LimitationsBefore taking any action that would cause anstdjent reducing the Purchase Price below one one
thousandth of the then par value, if any, of theféred Stock or other shares of capital stockaisluupon exercise of the Rights, the Comg
shall take any corporate action that may, in theiop of its counsel, be necessary in order thatGbmpany may validly and legally issue ft
paid and nonassessable Preferred Stock or othiersbiaces at such adjusted Purchase Price.

11.12. Deferred Issuancén any case in which this Section dHall require that an adjustment in the Purcha®e Be made
effective as of a record date for a specified evilnet Company may elect to defer until the occureenf such event the issuance to the hold
any Right exercised after such record date ofribatber of shares of Preferred Stock and sharethef oapital stock or securities of the
Company, if any, issuable upon such exercise avérahove the Preferred Stock and shares of otlpiatatock or other securities, assets or
cash of the Company, if any, issuable upon suckceseon the basis of the Purchase Price in effieat to such adjustmenprovided,
however, that the Company shall deliver to such holder alilier other appropriate instrument evidencingtstiolder’s right to receive such
additional shares upon the occurrence of the eegpiiring such adjustment.

11.13._Reduction in Purchase Priggnything in this Section 1tb the contrary notwithstanding, the Company shaléntitled to
make such reductions in the Purchase Price, irtiaddo those adjustments expressly required ks/$feiction 11 as and to the extent that it in
its sole discretion shall determine to be advisablerder that any consolidation or subdivisiorileé Preferred Stock, issuance wholly for cash
of any of the Preferred Stock at less than theeotinmarket price, issuance wholly for cash of RrefeStock or securities which by their terms
are convertible into or exchangeable for Prefe8extk, dividends on Preferred Stock payable ind?refl Stock or issuance of rights, options
or warrants referred to hereinabove in this Sectibnhereafter made by the Company to holders ofrééered Stock shall not be taxable to
such stockholders.

11.14._Company Not to Diminish Benefits of RighT&he Company covenants and agrees that afteattiereof the Stock
Acquisition Date or Distribution Date it will nogxcept as permitted by Section 28ection 26r Section 27 take (or permit any Subsidiary to
take) any action if at the time such action is teités reasonably foreseeable that such actiohswistantially diminish or otherwise eliminate
the benefits intended to be afforded by the Rights.

11.15._Adjustment of Rights Associated with Comn$tack. Notwithstanding anything contained in this Agresnto the
contrary, in the event that the Company shall gttame after the date hereof and prior to the stion Date (i) declare or pay any dividend
on the outstanding Common Stock payable in shdr€emmon Stock, (ii) effect a subdivision or condation of the outstanding Common
Stock (by reclassification or otherwise than by pagment of dividends payable in shares of Comntonk3, or (iii) combine the outstanding
Common Stock into a greater or lesser number akeshaf Common Stock, then in any such case, théoauof Rights associated with each
share of Common Stock then outstanding, or issuelelovered thereafter but prior to the DistributiDate or in accordance with Section 22
shall be proportionately adjusted so that the nurob®ights thereafter associated with each shi@ommon Stock following any such event
shall equal the result obtained by multiplying
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the number of Rights associated with each sha@oofmon Stock immediately prior to such event byaatfon, the numerator of which shall
be the total number of shares of Common Stock auditg immediately prior to the occurrence of there and the denominator of which st
be the total number of shares of Common Stock andstg immediately following the occurrence of seslent. The adjustments provided for
in this Section 11.15hall be made successively whenever such a dividethelclared or paid or such a subdivision, contimnaor
consolidation is effected.

Section 12. Certificate of Adjusted Purchase PoicBumber of SharesWhenever an adjustment is made as provid&eations 1
or 13, the Company shall (a) promptly prepare a cediécsetting forth such adjustment, and a brieéstant of the facts accounting for such
adjustment, (b) promptly file with the Rights Agemtd with each transfer agent for the Common Stodke Preferred Stock a copy of such
certificate and (c) mail a brief summary thereoé&zh holder of a Right Certificate (or if befdne Distribution Date, to each holder of a
certificate representing shares of Common Stodkamk Entry Shares in respect thereof) in accordaviteSection 25 The Rights Agent
shall be fully protected in relying on any suchtifieate and on any adjustment or statement thezemained and shall not be deemed to have
knowledge of any such adjustment unless and ursfilall have received such certificate.

Section 13. Consolidation, Merger or Sale or Tranef Assets or Earning Power

13.1. Certain Transactionsn the event that, from and after the first oceace of a Trigger Event, directly or indirecthp) ¢the
Company shall consolidate with, or merge with artd,iany other Person and the Company shall ntdideontinuing or surviving corporatic
(B) any Person shall consolidate with the Companynerge with and into the Company and the Comgaayl be the continuing or surviving
corporation of such merger and, in connection witbh merger, all or part of the Common Stock dtalthanged into or exchanged for stock
or other securities of the Company or any othes®&eor cash or any other property, or (C) the Camhall sell, exchange, mortgage or
otherwise transfer (or one or more of its Subsidgashall sell, exchange, mortgage or otherwisesfes), in one or more transactions, assets o
earning power aggregating 50% or more of the assetarning power of the Company and its Subsielafiaken as a whole) to any other
Person or Persons (other than the Company or omo wholly-owned Subsidiaries of the Companyrie or more transactions each of
which complies with Section 11.34then, and in each such case, proper provisialh s made so that (i) each holder of a Rightépthan
Rights which have become void pursuant to Sectliofh.?) shall thereafter have the right to receive, uttenexercise thereof at a price per
Right equal to the then current Purchase Priceiptieli by the number of one one-thousandths ofamesbf Preferred Stock for which a Right
was exercisable immediately prior to the first acence of a Trigger Event (as subsequently adjystesuant to Sections 11.1.1, 11.2, 11.3,
11.8,11.9and 11.12, in accordance with the terms of this Agreement ia lieu of Preferred Stock or Common Stock, saeinber of validly
authorized and issued, fully paid, non-assessatuidraely tradable Common Stock of the Principatyés such term is hereinafter defined)
not subject to any liens, encumbrances, rightgstffefusal or other adverse claims, as shallchmkto the result obtained by (x) multiplying
the then current Purchase Price by the number®bor-thousandths of a share of Preferred StookHah a Right was exercisable
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immediately prior to the first occurrence of a Bég Event (as subsequently adjusted pursuant tioSed1.1.1, 11.2, 11.3, 11.8, 1h8d
11.12) and (y) dividing that product by 50% of the trenrent per share market price of the Common Stbckich Principal Party
(determined pursuant to Section 11 @h the date of consummation of such consolidatioerger, sale or transfgaovided that the price per
Right so payable and the number of shares of ConBtack of such Principal Party so receivable upa@ra@se of a Right shall thereafter be
subject to further adjustment as appropriate imatance with Section 11t6 reflect any events covered thereby occurringgpect of the
Common Stock of such Principal Party after the ance of such consolidation, merger, sale or feanéi) such Principal Party shall
thereafter be liable for, and shall assume, byeidf such consolidation, merger, sale or transtenf the obligations and duties of the
Company pursuant to this Agreement; (iii) the té@ompany” shall thereafter be deemed to refer tthderincipal Party; and (iv) such
Principal Party shall take such steps (including,rot limited to, the reservation of a sufficientmber of shares of its Common Stock in
accordance with Section)9n connection with such consummation as may lbesgary to assure that the provisions hereof 8tekafter be
applicable, as nearly as reasonably may be, itigalto its Common Stock thereafter deliverablerufite exercise of the Righ{movided that,
upon the subsequent occurrence of any consolidatierger, sale or transfer of assets or other exdiaary transaction in respect of such
Principal Party, each holder of a Right shall thgan be entitled to receive, upon exercise of &aRagd payment of the Purchase Price as
provided in this Section 13,1such cash, shares, rights, warrants and otheegsowhich such holder would have been entitlegeteive had
such holder, at the time of such transaction, ovthedCommon Stock of the Principal Party receivaiplen the exercise of a Right pursuant to
this Section 13.1and such Principal Party shall take such steygdu@ing, but not limited to, reservation of shaoéstock) as may be
necessary to permit the subsequent exercise &ittes in accordance with the terms hereof for stadh, shares, rights, warrants and other
property. The Company shall not consummate any sanbkolidation, merger, sale or transfer unlessr piiereto the Company and such
Principal Party shall have executed and deliveoetie Rights Agent a supplemental agreement coinfifitinat the requirements of this
Section 13.7and_Section 13.2hall promptly be performed in accordance withrth&ims and that such consolidation, merger, salensfer o
assets shall not result in a default by the Praddiarty under this Agreement as the same shall haen assumed by the Principal Party
pursuant to this Section 13ahd_Section 13.2nd providing that, as soon as practicable afteceting such agreement pursuant to this
Section 13 the Principal Party, at its own expense, shall:

(1) prepare and file a registration statement uthieSecurities Act, if necessary, with respet¢h®Rights and the securities
purchasable upon exercise of the Rights on an appte form, use its best efforts to cause suclstragion statement to become effective as
soon as practicable after such filing and useats bfforts to cause such registration statemergnain effective (with a prospectus at all time:
meeting the requirements of the Securities Actjl timt Expiration Date and similarly comply with@jzable state securities laws;

(2) use its best efforts, if the Common Stock @f Brincipal Party shall be listed or admitted &wling on the NYSE or on another
national securities exchange, to list or admitaaling (or continue the listing of) the Rights dhd securities purchasable upon exercise of the
Rights on the NYSE or such securities exchange;
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(3) deliver to holders of the Rights historicaldircial statements for the Principal Party which plynm all respects with the
requirements for registration on Form 10 (or angcegsor form) under the Exchange Act; and

(4) obtain waivers of any rights of first refusalpgeemptive rights in respect of the Common Sticthe Principal Party subject to
purchase upon exercise of outstanding Rights.

In case the Principal Party has a provision in@fiys authorized securities or in its articlescertificate of incorporation or blgws
or other instrument governing its corporate affairgich provision would have the effect of (i) cangssuch Principal Party to issue (other than
to holders of Rights pursuant to this Sectior),1ii connection with, or as a consequence ofctdrssummation of a transaction referred to in
this Section 13 Common Stock or common stock equivalents of $traiicipal Party at less than the then current nigstiee per share thereof
(determined pursuant to Section 1} @¥ securities exercisable for, or convertibl®jrf@ommon Stock or common stock equivalents of such
Principal Party at less than such then current etgrkice (other than to holders of Rights purstiarthis_Section 13, or (ii) providing for any
special payment, taxes, charges or similar pronigicconnection with the issuance of the Commorlstd such Principal Party pursuant to
provision of Section 13then, in such event, the Company hereby agrethseach holder of Rights that it shall not consurtenaay such
transaction unless prior thereto the Company anld Buincipal Party shall have executed and deld/évehe Rights Agent a supplemental
agreement providing that the provision in questibsuch Principal Party shall have been cancel@iyed or amended, or that the authorized
securities shall be redeemed, so that the appéigadolvision will have no effect in connection with,as a consequence of, the consummati
the proposed transaction.

The Company covenants and agrees that it shalahaty time after the Trigger Event, enter inty aansaction of the type
described in clauses (A) through (C) of this Secfi8.1if (i) at the time of or immediately after such sofidation, merger, sale, transfer or
other transaction there are any rights, warrantshogr instruments or securities outstanding oeagrents in effect which would substantially
diminish or otherwise eliminate the benefits intethdo be afforded by the Rights, (ii) prior to, sitaneously with or immediately after such
consolidation, merger, sale, transfer or others@aation, the stockholders of the Person who cartesit or would constitute, the Principal Party
for purposes of Section 13shall have received a distribution of Rights prergly owned by such Person or any of its Relatedd®esror
(iii) the form or nature of organization of the fuipal Party would preclude or limit the exercidiéypiof the Rights. The provisions of this
Section 13hall similarly apply to successive transactiontheftype described in clauses (A) through (Chif Section 13.1

13.2. Principal Party* Principal Party " shall mean:

(i) in the case of any transaction described ins#s (A) or (B) of the first sentence_of Sectiorl13i) the Person that is the
issuer of the securities into which the Common Bteconverted in such merger or consolidationjfdhere is more than one such issuer, the
issuer the Common Stock of which has the greatggegate market value of shares outstanding, )af (ib securities are so issued, (x) the
Person that is the other party to the merger,dhderson survives said merger, or, if there isentioan one such Person, the Person
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the Common Stock of which has the greatest aggragatket value of shares outstanding or (y) ifRkeeson that is the other party to the
merger does not survive the merger, the Persordtiest survive the merger (including the Compatritysifirvives) or (z) the Person resulting
from the consolidation; and

(ii) in the case of any transaction described ausé (C) of the first sentence_in Section 13t Person that is the party
receiving the greatest portion of the assets ariegmpower transferred pursuant to such transactidransactions, or, if each Person that is a
party to such transaction or transactions receaivesame portion of the assets or earning powtaseferred or if the Person receiving the
greatest portion of the assets or earning powaratedve determined, whichever of such Persons isstuer of Common Stock having the
greatest aggregate market value of shares outamudovided, however, that in any such case described in the foregoiagsd (i) or (ii) of thi
Section 13.2 if the shares of Common Stock of such Persomatrat such time or have not been continuously twepreceding twelve
(12) month period registered under Section 12 eftkchange Act, then (1) if such Person is a doeatdirect Subsidiary of another Person
the shares of Common Stock of which are and hage be registered, the term “Principal Party” shefiér to such other Person, or (2) if such
Person is a Subsidiary, directly or indirectly nodre than one Person, the shares of Common Stakaffwhich are and have been so
registered, the term “Principal Party” shall reiewhichever of such Persons is the issuer of Com8tock having the greatest aggregate
market value of shares outstanding, or (3) if Seehson is owned, directly or indirectly, by a joeinture formed by two or more Persons that
are not owned, directly or indirectly, by the salfe¥son, the rules set forth in clauses (1) anat§@ye shall apply to each of the owners havin
an interest in the venture as if the Person ownetthd joint venture was a Subsidiary of both ooékuch joint venturers, and the Principal
Party in each such case shall bear the obligaget®orth in this Section 1i8 the same ratio as its interest in such Persarstie the total of
such interests.

13.3._Approved AcquisitionsNotwithstanding anything contained herein to¢batrary, upon the consummation of any merger or
other acquisition transaction of the type descrimedause (A), (B) or (C) of Section 13rivolving the Company pursuant to a merger or othe
acquisition agreement between the Company and ersp® (or one or more of such Person’s Affiliatedssociates) which agreement has
been approved by the Board prior to any Personrbegpan Acquiring Person, this Agreement and thbts of holders of Rights hereunder
shall be terminated in accordance with Section 7.1

Section 14. Fractional Rights and Fractional Shares

14.1. Cash in Lieu of Fractional Right$he Company shall not be required to issue astbf Rights or to distribute Right
Certificates which evidence fractional Rights (gxagrior to the Distribution Date in accordancehn@ection 11.15. In lieu of such fractional
Rights, there shall be paid to the registered hieldéthe Right Certificates with regard to whialek fractional Rights would otherwise be
issuable an amount in cash equal to the samedracfithe current market value of a whole Right. fhe@ purposes of this Section 14the
current market value of a whole Right shall bedlusing price of the Rights for the Trading Day ieufately prior to the date on which such
fractional Rights would have been otherwise isseiabhe closing price for any day shall be the $as price, regular way, or, in case no such
sale takes place on such day, the average ofdbkinglbid and asked prices,
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regular way, in either case as reported in thecjpal consolidated transaction reporting systenm wéspect to securities listed or admitted to
trading on the NYSE or, if the Rights are not lister admitted to trading on the NYSE, as repontethé principal consolidated transaction
reporting system with respect to securities lisiedhe principal national securities exchange oitlwthe Rights are listed or admitted to
trading or, if the Rights are not listed or admitte trading on any national securities exchange/dst quoted price or, if not so quoted, the
average of the high bid and low asked prices irother-the-counter market, as reported by the NYB&iloh other system then in use or, if on
any such date the Rights are not quoted by any siganization, the average of the closing bid asied prices as furnished by a professional
market maker making a market in the Rights selelyetthe Board. If on any such date no such markatemis making a market in the Rights,
the current market value of the Rights on such glatdl be the fair value of the Rights as deterihimegood faith by the Board, or, if at the
time of such determination there is an AcquiringsBa, by a nationally recognized investment bankimy selected by the Board, which shall
have the duty to make such determination in a redse and objective manner, which determinationl Sleedescribed in a statement filed with
the Rights Agent and shall be conclusive for alppses.

14.2. Cash in Lieu of Fractional Shares of Prete8®ck. The Company shall not be required to issue foastof shares of
Preferred Stock (other than fractions which aregral multiples of one onitousandth of a share of Preferred Stock) uponceseeor exchang
of the Rights or to distribute certificates whichdence fractional shares of Preferred Stock (otihan fractions which are integral multiples of
one one-thousandth of a share of Preferred Sttkeyests in fractions of shares of Preferred Stondktegral multiples of one one-thousandth
of a share of Preferred Stock may, at the elecifadhe Company, be evidenced by depositary recgipisuant to an appropriate agreement
between the Company and a depositary selected jmpiided, that such agreement shall provide that the holdiessich depositary receipts
shall have all the rights, privileges and prefeesnio which they are entitled as Beneficial Owmdrthe Preferred Stock represented by such
depositary receipts. In lieu of fractional sharePeferred Stock that are not integral multiplésiwe one-thousandth of a share of Preferred
Stock, the Company shall pay to the registereddrsldf Right Certificates at the time such Righesexercised or exchanged as herein
provided an amount in cash equal to the same dracti the current per share market price of oneesbfiPreferred Stock (as determined in
accordance with Section 14).for the Trading Day immediately prior to the dafesuch exercise or exchange.

14.3._Cash in Lieu of Fractional Shares of Commtmels The Company shall not be required to issue fpastof shares of
Common Stock or to distribute certificates whiclidewnce fractional shares of Common Stock upon xieecése or exchange of Rights. In lieu
of such fractional shares of Common Stock, the Gomggshall pay to the registered holders of the Rigghrtificates with regard to which such
fractional shares of Common Stock would otherwisdéssuable an amount in cash equal to the samtéofrasf the current market value of a
whole share of Common Stock (as determined in aecme with Section 14)1for the Trading Day immediately prior to the dafesuch
exercise or exchange.

14.4. Waiver of Right to Receive Fractional RightsShares The holder of a Right by the acceptance of trgh®iexpressly
waives his right to receive any fractional Rightsany fractional shares upon exercise or exchahgeRight, except as permitted by this
Section 14
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Section 15, Rights of ActionAll rights of action in respect of this Agreemegxcept the rights of action given to the RightgeAt
under_Section 18are vested in the respective registered holdetsedright Certificates (and, prior to the Distriton Date, the registered
holders of the Common Stock); and any registerddenaf any Right Certificate (or, prior to the Bibution Date, of the Common Stock),
without the consent of the Rights Agent or of tieddlr of any other Right Certificate (or, priorttee Distribution Date, of the Common Stock),
may, in his own behalf and for his own benefit,azoé this Agreement, and may institute and mairdaynsuit, action or proceeding against
Company to enforce this Agreement, or otherwisereefor act in respect of his right to exerciseRlghts evidenced by such Right Certific
(or, prior to the Distribution Date, such Commondk) in the manner provided in such Right Certifécand in this Agreement. Without
limiting the foregoing or any remedies availablétte holders of Rights, it is specifically acknodded that the holders of Rights would not
have an adequate remedy at law for any breacliohtireement and shall be entitled to specific genfance of the obligations under, and
injunctive relief against actual or threatened afimins of, the obligations of any Person (inclugiwghout limitation, the Company) subject to
this Agreement.

Section 16. Agreement of Right HolderSvery holder of a Right by accepting the sameseats and agrees with the Company anc
the Rights Agent and with every other holder ofighRthat:

(a) prior to the Distribution Date, the Rights wilbt be evidenced by a Right Certificate and wallttansferable only in
connection with the transfer of the Common Stock;

(b) as of and after the Distribution Date, the RiGkrtificates are transferable only on the regibtvoks of the Rights Agent
surrendered at the office of the Rights Agent destigd for such purpose, duly endorsed or accomgdyie proper instrument of
transfer with all required certifications completedd

(c) the Company and the Rights Agent may deem r@ad the Person in whose name the Right Certifi@ateprior to the
Distribution Date, the associated Common Stockfazte or Book Entry Share) is registered as theodute owner thereof and of
the Rights evidenced thereby (notwithstanding astations of ownership or writing on the Right Clictites or the associated
Common Stock certificate or Book Entry Share maglariyone other than the Company or the Rights Adengll purposes
whatsoever, and neither the Company nor the Righent shall be affected by any notice to the captra

Section 17. Right Certificate Holder Not Deemed@ckholder. No holder, as such, of any Right Certificate sbhalentitled to
vote, receive dividends or be deemed for any p@rples holder of the Preferred Stock or any otheursies of the Company which may at any
time be issuable on the exercise of the Rightsemprted thereby, nor shall anything contained henein any Right Certificate be construed tc
confer upon the holder of any Right
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Certificate, as such, any of the rights of a stadttér of the Company or any right to vote for thecgon of directors or upon any matter
submitted to stockholders at any meeting thereaf give or withhold consent to any corporateagtior to receive notice of meetings or of
actions affecting stockholders (except as providesection 29, or to receive dividends or subscription riglusptherwise, until the Right or
Rights evidenced by such Right Certificate shallehbeen exercised in accordance with the provigiensof.

Section 18. Concerning the Rights Agefihe Company agrees to pay to the Rights Agesbresble compensation for all services
rendered by it hereunder in accordance with adbedule to be mutually agreed upon and, from tioénte, on demand of the Rights Agent,
its reasonable expenses and counsel fees anddidbarsements incurred in the administration aretetion of this Agreement and the
exercise and performance of its duties hereunder.Jompany also agrees to indemnify the Rights Afggnand to hold it harmless against,
any loss, liability, or expense, incurred withoubgs negligence or willful misconduct on the pdrthe Rights Agent, for anything done or
omitted by the Rights Agent in connection with eeeptance and administration of this Agreemenlyding the costs and expenses of
defending against any claim of liability arisingetbfrom, directly or indirectly.

The Rights Agent shall be protected and shall imzuliability for or in respect of any action takesuffered or omitted by it in
connection with its administration of this Agreerhanreliance upon any Right Certificate or cectifie for the Preferred Stock or the Commor
Stock or for other securities of the Company, instent of assignment or transfer, power of attoreeglorsement, affidavit, letter, notice,
instruction, direction, consent, certificate, staéat, or other paper or document believed by lited@enuine and to be signed, executed and,
where necessary, verified or acknowledged, by tbpgy Person or Persons.

Section 19. Merger or Consolidation or Change ahRaf Rights Agent Any corporation or limited liability company other
entity into which the Rights Agent or any succefRights Agent may be merged or with which it maycbasolidated, or any corporation or
limited liability company or other entity resultifigpm any merger or consolidation to which the Réghgent or any successor Rights Agent
shall be a party, or any corporation or limitedbilidy company succeeding to the corporate trustock transfer business of the Rights Agent
or any successor Rights Agent, shall be the suocésshe Rights Agent under this Agreement withibiet execution or filing of any paper or
any further act on the part of any of the partieseto,provided that such corporation or limited liability compaoyother entity would be
eligible for appointment as a successor Rights Agader the provisions of Section 2Ih case at the time such successor Rights Adretit s
succeed to the agency created by this Agreemeynpfahe Right Certificates shall have been cousigered but not delivered, any such
successor Rights Agent may adopt the countersigmafithe predecessor Rights Agent and deliver Right Certificates so countersigned;
and in case at that time any of the Right Certiisashall not have been countersigned, any suacBggiuts Agent may countersign such Right
Certificates either in the name of the predeceRggints Agent or in the name of the successor Riggent; and in all such cases such Right
Certificates shall have the full force providedhie Right Certificates and in this Agreement.

In case at any time the name of the Rights Ageait ble changed and at such time any of the Rightificates shall have been
countersigned but not delivered, the Rights
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Agent may adopt the countersignature under ity mamne and deliver Right Certificates so count@esity and in case at that time any of the
Right Certificates shall not have been countersigtiee Rights Agent may countersign such Rightifieates either in its prior name or in its
changed name; and in all such cases such RighfiGaes shall have the full force provided in Rigiht Certificates and in this Agreement.

Section 20. Duties of Rights Agenthe Rights Agent undertakes the duties and didigsimposed by this Agreement upon the
following terms and conditions, by all of which tB®mpany and the holders of Right Certificatesth®ir acceptance thereof, shall be bound:

20.1. Legal CounselThe Rights Agent may consult with legal couns#¢ested by it (who may be legal counsel for the @Gany),
and the opinion of such counsel shall be full amehglete authorization and protection to the Rigkgent as to any action taken or omitted by
it in good faith and in accordance with such opinio

20.2. Certificates as to Facts or Matte¥8henever in the performance of its duties undisr Agreement the Rights Agent shall
deem it necessary or desirable that any fact otemla¢ proved or established by the Company poitaking or suffering any action hereunder,
such fact or matter (unless other evidence in @gpereof be herein specifically prescribed) maydbemed to be conclusively proved and
established by a certificate signed by any oné®ifGhairman of the Board of Directors, the Chie¢&ixive Officer, the President, the Chief
Financial Officer, any Vice President, the Treagutiee Secretary or any Assistant Treasurer orstasi Secretary of the Company and
delivered to the Rights Agent; and such certificsdtall be full authorization to the Rights Agent &my action taken or suffered in good faitt
it under the provisions of this Agreement in retiarupon such certificate.

20.3._Standard of CareThe Rights Agent shall be liable hereunder onhyjits own gross negligence or willful misconduct.

20.4. Reliance on Agreement and Right CertificafBise Rights Agent shall not be liable for or bgsen of any of the statement
fact or recitals contained in this Agreement othi@ Right Certificates (except as to its counteraigre thereof) or be required to verify the
same, but all such statements and recitals arslaitlbe deemed to have been made by the Comp#ny on

20.5._No Responsibility as to Certain Mattefithe Rights Agent shall not be under any respditgibn respect of the validity of th
Agreement or the execution and delivery hereofépkthe due execution hereof by the Rights Ageni) cespect of the validity or execution
of any Right Certificate (except its countersigmattihereof); nor shall it be responsible for angdwh by the Company of any covenant or
condition contained in this Agreement or in anyRiGertificate; nor shall it be responsible for ammange in the exercisability of the Rights
(including the Rights becoming void pursuant totfeecl1.1.2) or any adjustment required under the provisidrSeztions 3, 11, 13, 2% 27
or responsible for the manner, method or amouangfsuch adjustment or the ascertaining of thaenge of facts that would require any suct
adjustment (except with respect to the exercidRighits evidenced by Right Certificates after achatlce of any such change or adjustment);
nor shall it
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by any act hereunder be deemed to make any repaéisaror warranty as to the authorization or reaon of any Preferred Stock or other
securities to be issued pursuant to this Agreemeahy Right Certificate or as to whether any Rrefor other securities will, when so issued
be validly authorized and issued, fully paid andassessable.

20.6. Further Assurance by Compankhe Company agrees that it will perform, execat&nowledge and deliver or cause to be
performed, executed, acknowledged and deliveresliah further and other acts, instruments and assas as may reasonably be required by
the Rights Agent for the carrying out or performimgthe Rights Agent of the provisions of this Agmeent.

20.7._Authorized Company Officer§ he Rights Agent is hereby authorized and dicktdeaccept instructions with respect to the
performance of its duties hereunder from any on®{Chairman of the Board of Directors, the CHErécutive Officer, the President, the
Chief Financial Officer, any Vice President, thedsurer, the Secretary or any Assistant Treasurkssistant Secretary of the Company, and
to apply to such officers for advice or instrucgan connection with its duties under this Agreetand it shall not be liable for any action
taken or suffered to be taken by it in good faittaccordance with instructions of any such offimefor any delay in acting while waiting for
these instructions. Any application by the RightgeAt for written instructions from the Company malythe option of the Rights Agent, set
forth in writing any action proposed to be takeromiitted by the Rights Agent with respect to itsiesior obligations under this Agreement
the date on and/or after which such action shathken or such omission shall be effective. ThehRig\gent shall not be liable to the Comp
for any action taken by, or omission of, the Righggent in accordance with a proposal included i surch application on or after the date
specified therein (which date shall not be less thaee (3) Business Days after the date any sfiideoactually receives such application,
unless any such officer shall have consented itingrto an earlier date) unless, prior to takinguo§ such action (or the effective date in the
case of omission), the Rights Agent shall haveivedewritten instructions in response to such agion specifying the action to be taken or
omitted.

20.8._ Freedom to Trade in Company SecuritieBe Rights Agent and any stockholder, directéficexr or employee of the Rights
Agent may buy, sell or deal in any of the Rightethver securities of the Company or become pedlyniaterested in any transaction in which
the Company may be interested, or contract witlermdl money to the Company or otherwise act as ailly freely as though it were not Rights
Agent under this Agreement. Nothing herein shadkprde the Rights Agent from acting in any othgyacity for the Company or for any other
legal entity.

20.9. Reliance on Attorneys and Agentthe Rights Agent may execute and exercise atiyeofights or powers hereby vested in it
or perform any duty hereunder either itself or byhwough its attorneys or agents, and the Riglgsm shall not be answerable or accountable
for any act, omission, default, neglect or miscartaii any such attorneys or agents or for any toshe Company resulting from any such act,
omission, default, neglect or miscondymripvided that reasonable care was exercised in the seleatidrtontinued employment thereof.
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20.10._Incomplete Certificatdf, with respect to any Right Certificate surrenedd to the Rights Agent for exercise or trangfes,
certificate contained in the form of assignmenthar form of election to purchase set forth on theerse thereof, as the case may be, has not
been completed to certify the holder is not an Adag Person (or a Related Person of an Acquiriagsn), the Rights Agent shall not take
any further action with respect to such requeskedoise or transfer without first consulting wittetCompany.

20.11. Rights Holders ListAt any time and from time to time after the Diistition Date, upon the request of the Company, the
Rights Agent shall promptly deliver to the Companlst, as of the most recent practicable dataganf such earlier date as may be specified
by the Company), of the holders of record of Rights

Section 21. Change of Rights Agerithe Rights Agent or any successor Rights Agent masign and be discharged from its duties
under this Agreement upon thirty (30) days’ noticevriting mailed to the Company and to each tranafjent of the Common Stock and/or
Preferred Stock, as applicable, by registered difieel mail. Following the Distribution Date, thi@ompany shall promptly notify the holders of
the Right Certificates by first-class mail of amchk resignation. The Company may remove the Rijgent or any successor Rights Agent
upon thirty (30) days’ notice in writing, mailed tite Rights Agent or successor Rights Agent, asdlse may be, and to each transfer agent o
the Common Stock and/or Preferred Stock, as afiyichy registered or certified mail, and to thédieos of the Right Certificates by firstass
mail. If the Rights Agent shall resign or be remibwe shall otherwise become incapable of acting résigning, removed, or incapacitated
Rights Agent shall remit to the Company, or to angcessor Rights Agent designated by the Compdiyoaks, records, funds, certificates or
other documents or instruments of any kind theitsipossession which were acquired by such regigmémoved or incapacitated Rights
Agent in connection with its services as Rights htdeereunder, and shall thereafter be discharged &ll duties and obligations hereunder.
Following notice of such removal, resignation arapacity, the Company shall appoint a successaudb Rights Agent. If the Company shall
fail to make such appointment within a period aft}h(30) days after giving notice of such remowakfter it has been notified in writing of
such resignation or incapacity by the resigningqoapacitated Rights Agent or by the holder of ghiRiCertificate (who shall, with such notice,
submit his Right Certificate for inspection by tiempany), then the registered holder of any Rigitificate may apply to any court of
competent jurisdiction for the appointment of a riRights Agent. Any successor Rights Agent, whe#ipgrointed by the Company or by suc
court, shall be a corporation organized and doumgjrtess under the laws of the State of New YortherState of Delaware (or any other state
of the United States so long as such corporati@uilsorized to do business as a banking institutidghe State of New York or the State of
Delaware) in good standing, having an office in $tate of New York or the State of Delaware, whichuthorized under such laws to exercist
stock transfer or corporate trust powers and igestilto supervision or examination by Federal atesauthority and which has at the time of its
appointment as Rights Agent a combined capitalsamglus of at least $100 million. After appointmehe successor Rights Agent shall be
vested with the same powers, rights, duties arubresbilities as if it had been originally namedrights Agent without further act or deed;
the predecessor Rights Agent shall deliver andsfeairio the successor Rights Agent any propertigeatime held by it hereunder, and execute
and deliver any further assurance, conveyancaratted necessary for the purpose. Not later thaeffective date of any such appointment
the
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Company shall file notice thereof in writing withet predecessor Rights Agent and each transfer afjge Common Stock and/or Preferred
Stock, as applicable, and, following the DistrilbatDate, mail a notice thereof in writing to thgistered holders of the Right Certificates.
Failure to give any notice provided for in this S@e 21, however, or any defect therein, shall not aftbetlegality or validity of the
resignation or removal of the Rights Agent or thpantment of the successor Rights Agent, as the oaay be.

Section 22, Issuance of New Right Certificatdtwithstanding any of the provisions of this Agment or of the Rights to the
contrary, the Company may, at its option, issue Réght Certificates evidencing Rights in such fasmmay be approved by its Board to re!
any adjustment or change in the Purchase Pricéh@ndumber or kind or class of shares or otherrgessior property purchasable under the
Right Certificates made in accordance with the fsiowns of this Agreement. In addition, in connewtigith the issuance or sale of Common
Stock following the Distribution Date and priorttee Expiration Date, the Company shall, with resp@€€ommon Stock so issued or sold
pursuant to the exercise of stock options or uadgremployee plan or arrangement, granted or awaogleipon exercise, conversion or
exchange of securities heretofore or hereinaftered by the Company, in each case existing prigra®istribution Date, issue Right
Certificates representing the appropriate numb@&ights in connection with such issuance or saievided, however, that (i) no such Right
Certificate shall be issued if, and to the extaat,tthe Company shall be advised by counsel th@t ssuance would create a significant ris
material adverse tax consequences to the Compathy érerson to whom such Right Certificate wouldsseed and (ii) no such Right
Certificate shall be issued if, and to the extaat,tappropriate adjustment shall otherwise haes Ineade in lieu of the issuance thereof.

Section 23. Redemptian

23.1. Right to RedeemThe Board may, at its option, at any time proatTrigger Event, redeem all but not less thaofdhe then
outstanding Rights at a redemption price of $0&1Right, appropriately adjusted to reflect anyktsplit, stock dividend, recapitalization or
similar transaction occurring after the date he(eath redemption price being hereinafter refetoeals the ‘Redemption Price”), and the
Company may, at its option, pay the RedemptioneHridcCommon Stock (based on the “current per simanket price,” determined pursuant to
Section 11.4 of the Common Stock at the time of redemptioaghcor any other form of consideration deemed apj@i® by the Board. The
redemption of the Rights by the Board may be méidetive at such time, on such basis and subjesttd conditions as the Board in its sole
discretion may establish.

23.2._Redemption Procedurelsnmediately upon the action of the Board ordetimgredemption of the Rights (or at such lateetim
as the Board may establish for the effectivenessiofi redemption), and without any further actind without any notice, the right to exercise
the Rights will terminate and the only right thdteaof the holders of Rights shall be to receive Redemption Price for each Right so held.
The Company shall promptly give public notice oflsuedemptionprovided, however, that the failure to give, or any defect in, anytsaotice
shall not affect the validity of such redemptiomeTCompany shall promptly give, or cause the Riglgsnt to give, notice of such redemption
to the holders of the then outstanding Rights bilingasuch notice to all such holders at their @dtiresses as they
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appear upon the registry books of the Rights Agenprior to the Distribution Date, on the registhgoks of the transfer agent for the Commor
Stock. Any notice which is mailed in the mannereiiprovided shall be deemed given, whether otlmtholder receives the notice. Each ¢
notice of redemption shall state the method by Wit payment of the Redemption Price will be mdthe failure to give notice required by
this Section 23.2r any defect therein shall not affect the validifythe action taken by the Company. Neither then@any nor any of its
Affiliates or Associates may redeem, acquire ochase for value any Rights at any time in any maatteer than that specifically set forth in
this Section 2®r in Section 27 and other than in connection with the purchasguisition or redemption of Common Stock priorfie t
Distribution Date.

Section 24. Notice of Certain Eventh case the Company shall propose at any tines Hfe earlier of the Stock Acquisition Date
and the Distribution Date (a) to pay any divideraggble in stock of any class to the holders ofd?retl Stock or to make any other distribu
to the holders of Preferred Stock (other than alegoeriodic cash dividend at a rate not in exedd25% of the rate of the last regular
periodic cash dividend theretofore paid or, in aagpilar periodic cash dividends have not theretolieen paid, at a rate not in excess of 50%
of the average net income per share of the Comfmarifie four quarters ended immediately prior t® playment of such dividends, or a stock
dividend on, or a subdivision, combination or reslfication of the Common Stock), or (b) to offerthe holders of Preferred Stock rights or
warrants to subscribe for or to purchase any autuitiPreferred Stock or shares of stock of anysaasny other securities, rights or options
(c) to effect any reclassification of its Prefer@imck (other than a reclassification involvingyotile subdivision of outstanding Preferred
Stock), or (d) to effect any consolidation or merigeo or with, or to effect any sale or other s#er (or to permit one or more of its
Subsidiaries to effect any sale or other transfene or more transactions, of 50% or more ofabgets or earning power of the Company an
its Subsidiaries (taken as a whole) to, any otleeséh (other than pursuant to a merger or otharisitign agreement of the type excluded fi
the definition of “Beneficial Ownership ” in Section 1.3) or (e) to effect the liquidation, dissolutionwinding up of the Company, or (f) to
declare or pay any dividend on the Common Stoclaplayin Common Stock or to effect a subdivisiormbmation or consolidation of the
Common Stock (by reclassification or otherwise thgmpayment of dividends in Common Stock), thergach such case, the Company shall
give to the Rights Agent and to each holder ofghRCertificate, in accordance with Section,2bnotice of such proposed action, which shall
specify the record date for the purposes of sumtkaiividend, distribution of rights or warrants,tbe date on which such reclassification,
consolidation, merger, sale, transfer, liquidatidissolution, or winding up is to take place anel date of participation therein by the holders o
the Preferred Stock and/or Common Stock, if anyh glate is to be fixed, and such notice shall bgigen in the case of any action covered by
clause (a) or (b) above at least ten (10) days mithe record date for determining holders offineferred Stock for purposes of such action,
and in the case of any such other action, at teastl0) days prior to the date of the taking afirsproposed action or the date of participation
therein by the holders of the Preferred Stock andmmon Stock, whichever shall be the earlier.

In case any event set forth_in Section 11dt.3ection 13hall occur, then, in any such case, (i) the Comhiall as soon as
practicable thereafter give to the Rights Agent tmneach holder of a Right Certificate, in accoawith_Section 25a notice of the
occurrence of
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such event, which notice shall describe the evedtthe consequences of the event to holders oftRigider Section 11.1ghd_Section 13
and (i) all references in this Section @4Preferred Stock shall be deemed thereafterfés te Common Stock and/or, if appropriate, other
securities.

Section 25, NoticesNotices or demands authorized by this Agreen®bgtgiven or made by the Rights Agent or by thddroof
any Right Certificate to or on the Company shalsbfficiently given or made if sent by overnightidery service or first-class mail, postage
prepaid, addressed (until another address isfifileetiting with the Rights Agent) as follows:

Allergan, Inc.

2525 Dupont Drive
Irvine, California 92612
Attention: Secretary

Subject to the provisions of Section &id_Section 24 any notice or demand authorized by this Agreertebe given or made by the
Company or by the holder of any Right Certificatet on the Rights Agent shall be sufficiently givar made if sent by overnight delivery
service or first-class mail, postage prepaid, askiré (until another address is filed in writinghatihte Company) as follows:

Wells Fargo Shareholder Services
1110 Centre Pointe Curve, Suite 101
Mendota Heights, MN 55120
Attention: Erik Amundson

Notices or demands authorized by this Agreemehgtgiven or made by the Company or the Rights Agetite holder of any Rigt

Certificate (or, prior to the Distribution Date, ttte holder of any certificate representing Comr8tack or of any Book Entry Shares) shall be
sufficiently given or made if sent by first-classilmpostage prepaid, addressed to such holdeeaddress of such holder as shown on the
registry books of the Company or the transfer agen¢gistrar for the Common Stock; provided thé@mto the Distribution Date a filing by
the Company with the Securities and Exchange Cosiamishall constitute sufficient notice to the teyklof securities of the Company,
including the Rights, for purposes of this Agreetraerd no other notice need be given.

Section 26. Supplements and Amendmeifsr so long as the Rights are then redeemaldeCtmpany may in its sole and abso
discretion, and the Rights Agent shall, if the Campso directs, supplement or amend any provisiahi® Agreement in any respect without
the approval of any holders of Rights or Commorcstérom and after the time that the Rights aréonger redeemable, the Company may,
and the Rights Agent shall, if the
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Company so directs, from time to time supplemerarmend this Agreement without the approval of asigérs of Rights (i) to cure any
ambiguity or to correct or supplement any provisiontained herein which may be defective or incgtesit with any other provisions herein or
(ii) to make any other changes or provisions irardgo matters or questions arising hereunder wihielCompany may deem necessary or
desirable, including but not limited to extendihg final Expiration Dategrovided, however, that no such supplement or amendment shall
adversely affect the interests of the holders ghi as such (other than an Acquiring Person aglat®d Person of an Acquiring Person), and
no such supplement or amendment may cause thesRighin to become redeemable or cause this Agréemeaim to become amendable as tc
an Acquiring Person or a Related Person of an AeguPerson other than in accordance with thiseserg;provided further , that the right of
the Board to extend the Distribution Date shall rafuire any amendment or supplement hereundem theodelivery of a certificate from an
appropriate officer of the Company which states thea proposed supplement or amendment is in camg#i with the terms of this Section ,26
the Rights Agent shall execute such supplemenin@namentprovided that any supplement or amendment that does noté&®@ections 18

19, 200r 21 hereof or this Section 26 any other Section of this Agreement in a mamuerse to the Rights Agent shall become effective
immediately upon execution by the Company, whetinerot also executed by the Rights Agent. The Camsaall promptly provide the
Rights Agent with written notice of such supplemenamendment.

Section 27. Exchange

27.1. Exchange of Common Stock for RighTthe Board may, at its option, at any time after dccurrence of a Trigger Event,
exchange Common Stock for all or part of the thetstanding and exercisable Rights (which shalimdude Rights that have become void
pursuant to the provisions of Section 11 Y% exchanging at an exchange ratio of one shfa@®@mmon Stock per Right, appropriately
adjusted to reflect any stock split, stock dividemaimilar transaction occurring after the dateebé(such amount per Right being hereinafter
referred to as the Exchange Consideration ”). Notwithstanding the foregoing, the Board shadt be empowered to effect such exchange at al
time after any Acquiring Person shall have becdmeReneficial Owner of 50% or more of the Commarnc&then outstanding. From and
after the occurrence of an event specified in 8acB.1, any Rights that theretofore have not been exatpgrsuant to this Section 27.1
shall thereafter be exercisable only in accordavite Section 13and may not be exchanged pursuant to_this Seciidn Zhe exchange of the
Rights by the Board may be made effective at simel,ton such basis and with such conditions a8taed in its sole discretion may establi
Without limiting the foregoing, prior to effectiran exchange pursuant to this Section #ti& Board may direct the Company to enter into a
Trust Agreement in such form and with such termthasBoard shall then approve (th&rust Agreement ). If the Board so directs, the
Company shall enter into the Trust Agreement aradl &sue to the trust created by such agreemieat‘(trust ) all of the Common Stock
issuable pursuant to the exchange (or any portieredf that has not theretofore been issued inaxdiom with the exchange). From and after
the time at which such shares are issued to thst,Tall stockholders then entitled to receive shatgsuant to the exchange shall be entitled t
receive such shares (and any dividends or distoibsitmade thereon after the date on which suctestaae deposited in the Trust) only from
the Trust and solely upon compliance with the ratexterms and provisions of the Trust Agreemeniy B8ommon Stock issued at the directior
of the Board in connection herewith shall be validsued, fully paid and
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nonassessable Common Stock or Preferred Stockdaste may be), and the Company shall be deenfredvéareceived as consideration for
such issuance a benefit having a value that isast lequal to the aggregate par value of the sharssued.

27.2. Exchange Procedurelsnmediately upon the effectiveness of the actibthe Board ordering the exchange for any Rights
pursuant to Section 27ahd without any further action and without any oetithe right to exercise such Rights shall terteimad the only
right thereafter of a holder of such Rights shalkd receive the Exchange Consideration. The Comnglaall promptly give public notice of a
such exchangegarovided, however, that the failure to give, or any defect in, sucliceoshall not affect the validity of such exchangke
Company promptly shall mail a notice of any sucbhenge to all of the holders of such Rights atrtlasit addresses as they appear upon the
registry books of the Rights Agent. Any notice whis mailed in the manner herein provided shallibemed given, whether or not the holder
receives the notice. Each such notice of exchahgk state the method by which the exchange oiamon Stock for Rights will be effect
and, in the event of any partial exchange, the rarmobRights which will be exchanged. Any partiatbange shall be effected pro rata based
on the number of Rights (other than the Rights laae become void pursuant to the provisions ofi@ed 1.1.2) held by each holder of
Rights.

27.3. Insufficient SharesThe Company may at its option substitute, fohesttare of Common Stock that would otherwise be
issuable upon exchange of a Right, (i) a numbeshafes of Preferred Stock or fraction thereof ¢privalent preferred stock, as such term is
defined in Section 11.P (ii) cash, (iii) other equity securities of t@@mpany or common stock equivalents, as such tedefined in
Section 11.1.3, (iv) debt securities of the Company, (v) othesets or (vi) any combination of the foregoingeath case having an aggregate
value equal to the current per share market pficme share of Common Stock (determined pursua8ettion 11.4 as of the date of such
exchange. In the event that there shall not bécserfit shares of Common Stock issued but not oudiétg or authorized but unissued and
otherwise available for issuance to permit an emgbaof Rights for Common Stock as contemplated@oalance with this Section 2The
Company shall substitute to the extent of suchffitsency, for each share of Common Stock that wlaatherwise be issuable upon exchange
of a Right, consideration of any type describe8éetion 11.1.3(B)(2§7) , which consideration shall have an aggregate otiger share mark
price (determined pursuant to Section lHedeof) equal to the current per share market pfi@me share of Common Stock (determined
pursuant to Section 11hkreof) as of the date of such exchange.

Section 28. Successarall the covenants and provisions of this Agreetrtgnor for the benefit of the Company or the RigAgen
shall bind and inure to the benefit of their redpwecsuccessors and assigns hereunder.

Section 29, Benefits of this Agreememothing in this Agreement shall be construedit@ go any Person or corporation other t
the Company, the Rights Agent and the registerdaeh® of the Right Certificates (and, prior to tistribution Date, the Common Stock) any
legal or equitable right, remedy or claim undes tAgreement; but this Agreement shall be for tHe and exclusive benefit of the Company,
the Rights Agent and the registered holders oRtight Certificates (and, prior to the Distributibate, the Common Stock).
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Section 30. Determination and Actions by the Baar@ommittee ThereafThe Board, or a duly authorized committee thereof
shall have the exclusive power and authority toiadster this Agreement and to exercise the rights powers specifically granted to the Bc
or to the Company, or as may be necessary or ddeigathe administration of this Agreement, indhg] without limitation, the right and
power to (i) interpret the provisions of this Agneent and (i) make all determinations deemed nacgss advisable for the administration of
this Agreement (including, without limitation, atdemination to redeem or not redeem the Rightsreral this Agreement). In administering
this Agreement and exercising the rights and powpesifically granted to the Board and to the Camydaereunder, and in interpreting this
Agreement and making any determination hereunberBbard, or a duly authorized committee thereof numsider any and all facts,
circumstances or information it deems to be necgsaaeful or appropriate. All such actions, cadtians, interpretations and determinations
that are done or made by the Board, or a duly aizé committee thereof, in good faith shall befjrconclusive and binding on the Compe
the Rights Agent, the holders of the Rights, afisand all other parties to the fullest extent getad by applicable law.

Section 31, Severabilitylf any term, provision, covenant or restrictidrttis Agreement is held by a court of competensgliction
or other authority to be invalid, void or unenfambée, the remainder of the terms, provisions, caménand restrictions of this Agreement shal
remain in full force and effect and shall in no wagyaffected, impaired or invalidated.

Section 32._Governing LawThis Agreement and each Right Certificate issum@under shall be deemed to be a contract made
under the internal laws of the State of Delawar fan all purposes shall be governed by and coedtm accordance with the laws of such
State applicable to contracts to be made and peedentirely within such State.

Section 33._Counterpartdhis Agreement may be executed in any numbeowofiterparts and each of such counterparts shadllif
purposes be deemed to be an original, and all smehterparts shall together constitute but oneth@dame instrument. A signature to this
Agreement transmitted electronically shall havesame authority, effect and enforceability as agimal signature.

Section 34, Descriptive HeadingBescriptive headings of the several SectionsigfAgreement are inserted for convenience only
and shall not control or affect the meaning or tasion of any of the provisions hereof.

[ Sgnature Page Follows ]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed, as of the aalyyaar first above
written.

ALLERGAN, INC.

By /s/ Matthew J. Maletta

Name: Matthew J. Maleti
Title: Vice President, Associate General Counsel
and Secreta
WELLS FARGO BANK, N.A.

By /s/ Andrea Severson 4/22/14

Name: Andrea Severs(
Title: AVP Client Service:



EXHIBIT A
FORM OF
CERTIFICATE OF DESIGNATIONS
of
SERIES A JUNIOR PARTICIPATING PREFERRED STOCK
of
ALLERGAN, INC.

(Pursuant to Section 151 of the
Delaware General Corporation Law)

Allergan, Inc., a corporation organized and exgstimder the General Corporation Law of the Stateeldware (hereinafter called
the “Corporation "), hereby certifies that the following resolutiaras adopted by the Board of Directors of the Capion (hereinafter called
the “Board of Directors” or the “Board ") as required by Section 151 of the General Cafion Law at a meeting duly called and held on
April 22, 2014.

RESOLVED, that pursuant to the authority expregsnted to and vested in the Board in accordanttetive provisions of the
Amended and Restated Certificate of Incorporatioth@ Corporation, the Board hereby creates asefi@referred Stock, par value $0.01 per
share (the Preferred Sock ), of the Corporation and hereby states the dedign and number of shares, and fixes the relaiijlds, powers
and preferences, and qualifications, limitationd eastrictions thereof as follows:

Section 1. Designation and Amounthe shares of such series shall be designatttkags A Junior Participating Preferred
Stock” (the “Series A Preferred Sock ”) and the number of shares constituting the Seki€seferred Stock shall be 400,000. Such number of
shares may be increased or decreased by resobiftiba Board of Directorgrovided, that no decrease shall reduce the number of sbéres
Series A Preferred Stock to a number less thandhgber of shares then outstanding plus the nunfisrazes reserved for issuance upon the
exercise of outstanding options, rights or warrantgpon the conversion of any outstanding seegrissued by the Corporation convertible
into Series A Preferred Stock.

Section 2. Dividends and Distributions

(A) Subject to the prior and superior rights of tiwders of any shares of any class or seriesogksif this Corporation ranking
prior and superior to the Series A
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Preferred Stock with respect to dividends, the éidaf shares of Series A Preferred Stock, in peefe to the holders of Common Stc
par value $0.01 per share (th€dmmon Stock "), of the Corporation, and of any other stock riagkjunior to the Series A Preferred
Stock, shall be entitled to receive, when, as adddlared by the Board of Directors out of funelgdlly available for the purpose,
quarterly dividends payable in cash on the first daMarch, June, September and December in eaah(gach such date being referred
to herein as a Quarterly Dividend Payment Date "), commencing on the first Quarterly Dividend Pagmh Date after the first issuance of
a share or fraction of a share of Series A PredeBteck, in an amount per share (rounded to theeseeent) equal to the greater of

(a) $1.00 or (b) subject to the provision for atfjusnt hereinafter set forth, 1,000 times the aggeeger share amount of all cash
dividends, and 1,000 times the aggregate per stmoeint (payable in kind) of all non-cash dividendsther distributions, other than a
dividend payable in shares of Common Stock or aisigion of the outstanding shares of Common Stbgkreclassification or
otherwise), declared on the Common Stock sincéntiheediately preceding Quarterly Dividend PaymenteDar, with respect to the first
Quarterly Dividend Payment Date, since the firsu@nce of any share or fraction of a share of S&iBreferred Stock. In the event the
Corporation shall at any time declare or pay amdeénd on the Common Stock payable in shares off@@mStock, or effect a
subdivision, combination or consolidation of thastanding shares of Common Stock (by reclassificadr otherwise than by payment
a dividend in shares of Common Stock) into a greatéesser number of shares of Common Stock, itheach such case the amount to
which holders of shares of Series A Preferred Stesle entitled immediately prior to such event urdause (b) of the preceding
sentence shall be adjusted by multiplying such arhby a fraction, the numerator of which is the l@mof shares of Common Stock
outstanding immediately after such event and tmoaénator of which is the number of shares of Comr8tock that were outstanding
immediately prior to such event.

(B) The Corporation shall declare a dividend otriistion on the Series A Preferred Stock as predith paragraph (A) of this
Section 2mmediately after it declares a dividend or disitibn on the Common Stock (other than a dividengapke in shares of
Common Stock); provided that, in the event no divid or distribution shall have been declared orCiwamon Stock during the period
between any Quarterly Dividend Payment Date andhéxé subsequent Quarterly Dividend Payment Datkvidend of $1.00 per share
on the Series A Preferred Stock shall neverthddegsayable (with any such payment being withindiseretion of the Board) on such
subsequent Quarterly Dividend Payment Date.

(C) Dividends shall begin to accrue and be cumsatin outstanding shares of Series A PreferreckStom the Quarterly
Dividend Payment Date next preceding the datesofeéof such shares, unless the date of issue bfshiazes is prior to the record date
the first Quarterly Dividend Payment Date, in whaase dividends on such shares shall begin to eéom the date of issue of such
shares, or unless the date of issue is a Quai@rigend Payment Date or is a date after the redatd for the determination of holder
shares of Series A Preferred Stock entitled toivece quarterly dividend and before such QuartBilyidend Payment Date, in either of
which events such dividends shall begin to accneelee cumulative from such Quarterly
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Dividend Payment Date. Accrued but unpaid dividestts| not bear interest. Dividends paid on theeshaf Series A Preferred Stock in
an amount less than the total amount of such didat the time accrued and payable on such sblaatie allocated pro rata on a
share-by-share basis among all such shares atrteetitstanding. The Board of Directors may fixeaard date for the determination of
holders of shares of Series A Preferred Stockledtib receive payment of a dividend or distribntideclared thereon, which record date
shall be not more than sixty (60) days prior todhaée fixed for the payment thereof.

Section 3._Voting RightsThe holders of shares of Series A Preferred Stbell have the following voting rights:

(A) Subiject to the provision for adjustment heréimaset forth, each share of Series A PreferrediSshall entitle the holder
thereof to 1,000 votes on all matters submitted vote of the shareholders of the Corporationhénevent the Corporation shall at any
time declare or pay any dividend on the CommoniSpayable in shares of Common Stock, or effecttalisision, combination or
consolidation of the outstanding shares of ComntorkS(by reclassification or otherwise than by pawytnof a dividend in shares of
Common Stock) into a greater or lesser number afeshof Common Stock, then in each such case thbenof votes per share to whi
holders of shares of Series A Preferred Stock wetided immediately prior to such event shall buated by multiplying such number
by a fraction, the numerator of which is the numiiieshares of Common Stock outstanding immediatéibr such event and the
denominator of which is the number of shares of @@m Stock that were outstanding immediately piaosuch event.

(B) Except as otherwise provided herein, in aneptertificate of Designations creating a serieBrefferred Stock or any similar
stock, or by law, the holders of shares of Seridd&erred Stock and the holders of shares of CamBtock and any other capital stock
of the Corporation having general voting rightslishate together as one class on all matters subchib a vote of shareholders of the
Corporation.

(C) Except as set forth herein, or as otherwiseigea by law, holders of Series A Preferred Stdwkilshave no special voting
rights and their consent shall not be requiredépkto the extent they are entitled to vote witldbs of Common Stock as set forth
herein) for taking any corporate action.

(D) If, at the time of any annual meeting of stocklers for the election of directors, the equivalgisix quarterly dividends
(whether or not consecutive) payable on any shashares of Series A Preferred Stock are in defdndtnumber of directors constituting
the Board of Directors of the Corporation shalit&eased by two. In addition to voting togethethwhe holders of Common Stock for
the election of other directors of the Corporatite holders of record of the Series A PreferretiStvoting separately as a class to the
exclusion of the holders of Common Stock, shakkbttled at such meeting of stockholders (and alh sabsequent annual meeting of
stockholders), unless all dividends in arrearshenSeries A Preferred Stock have been paid or ietla
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and set apart for payment prior thereto, to votaHe election of two directors of the Corporatitite holders of any Series A Preferred
Stock being entitled to cast a number of votesshare of Series A Preferred Stock as is specifigthragraph (A) of this Section. Eact
such additional director shall serve until the remxtual meeting of stockholders for the electiodicéctors, or until his successor shall
elected and shall qualify, or until his right toldhguch office terminates pursuant to the provisiohthis_Section 3(D) Until the default

in payments of all dividends which permitted thecgibn of said directors shall cease to exist,dirgctor who shall have been so elected
pursuant to the provisions of this Section 3@y be removed at any time, without cause, onlthkyaffirmative vote of the holders of
the shares of Series A Preferred Stock at the ¢intidded to cast a majority of the votes entitledé cast for the election of any such
director at a special meeting of such holders ddlte that purpose, and any vacancy thereby craatgdbe filled by the vote of such
holders. If and when such default shall cease ist,eéke holders of the Series A Preferred Stoell 4fe divested of the foregoing special
voting rights, subject to revesting in the evenéath and every subsequent like default in paynmardividends. Upon the termination of
the foregoing special voting rights, the termsffite of all persons who may have been electecdctbre pursuant to said special voting
rights shall forthwith terminate, and the numbedivéctors constituting the Board of Directors $balreduced by two. The voting rights
granted by this Section 3(Bjall be in addition to any other voting rightsrgeal to the holders of the Series A Preferred Siotkis
Section 3

Section 4. Certain Restrictions

(A) Whenever quarterly dividends or other dividewodglistributions payable on the Series A PrefeBtxtk as provided in
Section 2are in arrears, thereafter and until all accruetiupaid dividends and distributions, whether drdexlared, on shares of Sel
A Preferred Stock outstanding shall have been ipdidll, the Corporation shall not:

(i) declare or pay dividends, or make any otheirithistions, on any shares of stock ranking jun@ther as to dividends or
upon liguidation, dissolution or winding up) to tBeries A Preferred Stock;

(ii) declare or pay dividends, or make any othstriiutions, on any shares of stock ranking onréypgeither as to dividends
or upon liquidation, dissolution or winding up) tvithe Series A Preferred Stock, except dividends radably on the Series A
Preferred Stock and all such parity stock on widisidends are payable or in arrears in proport®the total amounts to which the
holders of all such shares are then entitled;

(iii) redeem or purchase or otherwise acquire torsideration shares of any stock ranking junighégias to dividends or
upon liguidation, dissolution or winding up) to tBeries A Preferred Stock, provided that the Cafion may at any time redeem,
purchase or otherwise acquire shares of any sugbrjatock in exchange for shares of any stockefGorporation ranking junior
(both as to dividends and upon dissolution, ligtiadaor winding up) to the Series A Preferred Stamk
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(iv) redeem or purchase or otherwise acquire fosimeration any shares of Series A Preferred Stackny shares of stock
ranking on a parity with the Series A Preferredc8t@xcept in accordance with a purchase offer nvadeiting or by publication
(as determined by the Board of Directors) to altkes of such shares upon such terms as the Bé&ulextors, after consideration
of the respective annual dividend rates and ottlative rights and preferences of the respectiviesand classes, shall determin
good faith will result in fair and equitable treant among the respective series or classes.

(B) The Corporation shall not permit any subsidiafyhe Corporation to purchase or otherwise aegiar consideration any shares
of stock of the Corporation unless the Corporationld, under paragraph (A) of this Sectionplirchase or otherwise acquire such share
at such time and in such manner.

Section 5. Reacquired Sharesny shares of Series A Preferred Stock purchasetherwise acquired by the Corporation in any
manner whatsoever shall be retired and cancelaedyityp after the acquisition thereof. All such stsashall upon their cancellation become
authorized but unissued shares of Preferred Stodhkreay be reissued as part of a new series ofiredf&tock subject to the conditions and
restrictions on issuance set forth herein, in theeAded and Restated Certificate of Incorporatioim any other Certificate of Designations
creating a series of Preferred Stock or any sinstlack or as otherwise required by law.
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Section 6._Liquidation, Dissolution or Winding Up

(A) Upon any liquidation, dissolution or winding o the Corporation, voluntary or otherwise no ttion shall be made (i) to
the holders of shares of stock ranking junior @iths to dividends or upon liquidation, dissolutirwinding up) to the Series A
Preferred Stock unless, prior thereto, the holdé&eries A Preferred Stock shall have receivedraaount per share (the “Series A
Liquidation Preference”) equal to $1,000 per shphes an amount equal to accrued and unpaid didslend distributions thereon,
whether or not declared, to the date of such payrpeovided that the holders of shares of Seriéxréferred Stock shall be entitled to
receive an aggregate amount per share, subjdue forovision for adjustment hereinafter set foetial to 1,000 times the aggregate
amount to be distributed per share to holders afi@on Stock, or (ii) to the holders of shares otkt@anking on a parity (either as to
dividends or upon liquidation, dissolution or windiup) with the Series A Preferred Stock, excegtritiutions made ratably on the Se
A Preferred Stock and all such parity stock in jprtipn to the total amounts to which the holderslbsuch shares are entitled upon suct
liquidation, dissolution or winding up. In the etehe Corporation shall at any time declare or gay dividend on the Common Stock
payable in shares of Common Stock, or effect aisigddn, combination or consolidation of the outstang shares of Common Stock (by
reclassification or otherwise than by payment dividend in shares of Common Stock) into a greatdesser number of shares of
Common Stock, then in each such case the aggragatent to which holders of Series A Preferred Steeke entitled immediately prior
to such event under the proviso in clause (i) efgheceding sentence shall be adjusted by multiglgich amount by a fraction the
numerator of which is the number of shares of Com®twck outstanding immediately after such evedtthe denominator of which is
the number of shares of Common Stock that areandstg immediately prior to such event.

(B) In the event, however, that there are not sigffit assets available to permit payment in futhef Series A Liquidation
Preference and the liquidation preferences ofthktioclasses and series of stock of the Corporafiany, that rank on a parity with the
Series A Preferred Stock in respect thereof, therassets available for such distribution shallisributed ratably to the holders of the
Series A Preferred Stock and the holders of sudkyphares in proportion to their respective liption preferences.

(C) Neither the merger or consolidation of the @ogpion into or with another corporation nor therges or consolidation of any
other corporation into or with the Corporation $t& deemed to be a liquidation, dissolution ordirig up of the Corporation within the
meaning of this Section.6

Section 7._Consolidation, Merger, etin case the Corporation shall enter into any olbaation, merger, combination or other

transaction in which the shares of Common Stocleachanged for or changed into other stock or si&sircash and/or any other property,
then in any such case each share of Series A RrdfBtock shall at the same time be similarly ergled or changed into an amount per share
subject to the provision for adjustment hereinadterforth, equal to 1,000 times the aggregate atnmfustock, securities, cash and/or any othe
property (payable in kind), as the case may be,itich or for which each share of Common Stoakhianged or exchanged. In the event the
Corporation shall at any time declare
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or pay any dividend on the Common Stock payabkhares of Common Stock, or effect a subdivisioml@oation or consolidation of the
outstanding shares of Common Stock (by reclassidicar otherwise than by payment of a dividenghiares of Common Stock) into a greatel
or lesser number of shares of Common Stock, theadh such case the amount set forth in the pregee@intence with respect to the exchang
or change of shares of Series A Preferred Stodkishadjusted by multiplying such amount by a fiag, the numerator of which is the
number of shares of Common Stock outstanding imatelyi after such event and the denominator of wii¢he number of shares of Comn
Stock that were outstanding immediately prior tolsavent.

Section 8._No RedemptiariThe Series A Preferred Stock shall not be redbéartsy the Corporation.

Section 9. Rank The Series A Preferred Stock shall rank, witlpees to the payment of dividends and the distrdnutf assets
upon liquidation, dissolution or winding up, junirall series of any other class of the Corporasié’referred Stock, except to the extent that
any such other series specifically provides thahll rank on a parity with or junior to the Serk Preferred Stock.

Section 10. AmendmentAt any time any shares of Series A PreferrediStwe outstanding, the Amended and Restated Caittfi
of Incorporation of the Corporation shall not belier amended in any manner which would materglligr or change the powers, preferences
or special rights of the Series A Preferred Stacksto affect them adversely without the affirwmatiote of the holders of at least twords of
the outstanding shares of Series A Preferred Staitkyg separately as a single class.

Section 11. Fractional ShareSeries A Preferred Stock may be issued in frastf a share that shall entitle the holder, in
proportion to such holdes’fractional shares, to exercise voting rightseiree dividends, participate in distributions andhéwve the benefit of €
other rights of holders of Series A Preferred Stock
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EXHIBIT B
Form of Right Certificate

Certificate No. V- Rights

NOT EXERCISABLE AFTER 8:00 A.M. EASTERN TIME ON ARR 22, 2015 OR EARLIER IF NOTICE OF REDEMPTION OR
EXCHANGE IS GIVEN OR IF THE COMPANY IS MERGED OR AQUIRED PURSUANT TO AN AGREEMENT OF THE TYPE
DESCRIBED IN SECTION 13.3 OF THE AGREEMENT. THE RHiGS ARE SUBJECT TO REDEMPTION AT $0.01 PER RIGHT,
AND TO EXCHANGE ON THE TERMS SET FORTH IN THE AGRBEENT. UNDER CERTAIN CIRCUMSTANCES (SPECIFIED
IN SECTION 11.1.2 OF THE AGREEMENT), RIGHTS BENERALLY OWNED BY OR TRANSFERRED TO AN ACQUIRING
PERSON (AS DEFINED IN THE AGREEMENT), OR ANY SUBSEBNT HOLDER OF SUCH RIGHTS, WILL BECOME NULL
AND VOID AND WILL NO LONGER BE TRANSFERABLE.

Right Certificate
ALLERGAN, INC.

This certifies that , Or registd assigns, is the registered owner of the nunifiRights set forth above, each of which
entitles the owner thereof, subject to the termsyipions and conditions of the Rights Agreemeated as of April 22, 2014, as the same may
be amended from time to time (thé&dreement "), between Allergan, Inc., a Delaware corporafftre “ Company "), and Wells Fargo Bank,
N.A., as Rights Agent (th* Rights Agent "), to purchase from the Company at any time dfterDistribution Date and prior to 8:00 a.m.
Eastern Time on April 22, 2015, at the officestd Rights Agent, or its successors as Rights Aglesignated for such purpose, one one-
thousandth of a fully paid, nonassessable sha&ziés A Junior Participating Preferred Stock,yadne $0.01 per share (théteferred Sock
"), of the Company, at a purchase price of $50@@&00ne one-thousandth of a share of Preferrek Stabject to adjustment (thePtrchase
Price ™), upon presentation and surrender of this Rigérttiicate with the Form of Election to Purchase aertification duly executed. The
number of Rights evidenced by this Right Certificéand the number of one one-thousandths of a sfideeferred Stock which may be
purchased upon exercise thereof) set forth abakettee Purchase Price set forth above, are the ewantal Purchase Price as of April 22, 201«
based on the Preferred Stock as constituted atdateh Capitalized terms used in this Right Cedife without definition shall have the
meanings ascribed to them in the Agreement. Asigeahin the Agreement, the Purchase Price anduh#ar of shares of Preferred Stock
which may be purchased upon the exercise of thetR&yidenced by this Right Certificate are subjechodification and adjustment upon the
happening of certain events.

This Right Certificate is subject to all of thertes, provisions and conditions of the Agreementciwhérms, provisions and
conditions are hereby incorporated herein by refegeand made a part hereof and to which Agreeneésitence is hereby made for a full
description of the rights, limitations of rightdliations, duties and immunities hereunder ofRigthts Agent, the Company and the holders o
the Right Certificates. Copies of the Agreementaardile at the principal offices of the Companyahe Rights Agent.
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This Right Certificate, with or without other RigBertificates, upon surrender at the offices ofRiights Agent designated for such
purpose, may be exchanged for another Right Gatdior Right Certificates of like tenor and datElencing Rights entitling the holder to
purchase a like aggregate number of one one-thdtlsanf a share of Preferred Stock as the Rightieaged by the Right Certificate or Right
Certificates surrendered shall have entitled sudtidr to purchase. If this Right Certificate shmlexercised in part, the holder shall be entitle
to receive upon surrender hereof another Rightifiate or Right Certificates for the number of ida®ights not exercised.

Subject to the provisions of the Agreement, therBaaay, at its option, (i) redeem the Rights eviahby this Right Certificate at
a redemption price of $0.01 per Right or (ii) exapg Common Stock for the Rights evidenced by tleitificate, in whole or in part.

No fractional Preferred Stock will be issued uploa éxercise of any Right or Rights evidenced he(ether than fractions of
Preferred Stock which are integral multiples of one-thousandth of a share of Preferred Stock,wmiay, at the election of the Company, be
evidenced by depository receipts), but in lieu ¢loéa cash payment will be made, as provided irAtireement.

No holder of this Right Certificate, as such, shallentitled to vote or receive dividends or bentle for any purpose the holder of
the Preferred Stock or of any other securitiehief@ompany which may at any time be issuable oestkecise hereof, nor shall anything
contained in the Agreement or herein be constraednfer upon the holder hereof, as such, anyefights of a stockholder of the Company
or any right to vote for the election of directorsupon any matter submitted to stockholders atraegting thereof, or to give or withhold
consent to any corporate action, or to receiveceaif meetings or other actions affecting stockéialdexcept as provided in the Agreement
to receive dividends or subscription rights, orestise, until the Right or Rights evidenced by Right Certificate shall have been exercised
as provided in the Agreement.

If any term, provision, covenant or restrictiontiof Agreement is held by a court of competent glicison or other authority to be
invalid, void or unenforceable, the remainder & thrms, provisions, covenants and restrictiorth@greement shall remain in full force and
effect and shall in no way be affected, impairethealidated.

This Right Certificate shall not be valid or bingifor any purpose until it shall have been couigeed by the Rights Agent.
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WITNESS the facsimile signature of the proper @fficof the Company and its corporate seal.

Dated as of , 20[
Attest: ALLERGAN, INC.
By By

Title: Title:

Countersigned

WELLS FARGO BANK, N.A. ,
as Rights Ager

By
Authorized Signatur




Form of Reverse Side of Right Certificate

FORM OF ASSIGNMENT

(To be executed by the registered holder if sudtiero
desires to transfer the Right Certificate.)

FOR VALUE RECEIVEL
hereby sells, assigns and transfers

(Please print name and address
of transferee)

Rights evidenced by this Right Certificate, togethéh all right, title and interest therein, anded hereby irrevocably constitute and appoint
Attorney, to transfer the within Right Certificate the books of the within-named Company, with fudiver of substitution.

Dated:

Signature

Signature Medallion Guarantee

Signatures must be guaranteed by an “eligible guaranstitution” as defined in Rule 17Ad-15 promated under the Securities
Exchange Act of 1934, as amended, which is a mewfteerecognized Medallion Signature Guarantee iarag
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The undersigned hereby certifies that:

(1) the Rights evidenced by this Right Certificate not Beneficially Owned by and are not beinggassl to an Acquiring Person
or a Related Person of an Acquiring Person; and

(2) after due inquiry and to the best knowledgéhefundersigned, the undersigned did not acque&ights evidenced by this
Right Certificate from any Person who is, was drsaquently became an Acquiring Person or a ReReesbn of an Acquiring Person.

Dated:

Signature



FORM OF ELECTION TO PURCHASE

(To be executed if holder desires to
exercise the Right Certificate.)

To: Allergan, Inc.

The undersigned hereby irrevocably elects to egerci Rights represented by this Right Certificate tochase the
Preferred Stock issuable upon the exercise of Rights (or such other securities or property of@menpany or of any other Person which r
be issuable upon the exercise of the Rights) amaess that certificates for such stock (or sublerosecurities or property of the Company or
of any other Person which may be issuable upoexkecise of the Rights) be issued in the nameraio(as the case may be):

(Please print name and address)

If such number of Rights shall not be all the Rgividenced by this Right Certificate, a new Righttificate for the balance remaining of s
Rights shall be registered in the name of and dedi to:

Please insert social security
or other identifying number

(Please print name and address)

Dated:

Signature

Signature Medallion Guarantee

Signatures must be guaranteed by an “eligible guaranstitution” as defined in Rule 17Ad-15 promated under the Securities
Exchange Act of 1934, as amended, which is a mewfteerecognized Medallion Signature Guarantee iarag

B-6



The undersigned hereby certifies that:

(1) the Rights evidenced by this Right Certificate not Beneficially Owned by and are not beinggassl to an Acquiring Person
or a Related Person of an Acquiring Person; and

(2) after due inquiry and to the best knowledgéhefundersigned, the undersigned did not acquirdktbhts evidenced by this
Right Certificate from any Person who is, was drsaguently became an Acquiring Person or a ReReesbn of an Acquiring Person.

Dated:

Signature

NOTICE

The signature in the foregoing Form of Assignmertt Borm of Election to Purchase must conform tondu@e as written upon the
face of this Right Certificate in every particulatithout alteration or enlargement or any changatadever.

In the event the certification set forth abovehia Form of Assignment or Form of Election to Puseh&s not completed, the
Company will deem the Beneficial Owner of the Rggavidenced by this Right Certificate to be an Adgg Person or a Related Person of an
Acquiring Person and such Assignment or ElectioRuachase will not be honored.
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EXHIBIT C

As described in the Rights Agreement, Rights wihichheld by or have been held by an Acquiring Recs@any Related Persons of an
Acquiring Person (as such terms are defined irRilabts Agreement) and certain transferees thetwf become null and void and will no
longer be transferable

SUMMARY OF RIGHTS TO PURCHASE
PREFERRED SHARES

On April 22, 2014 the Board of Directors of Allergdnc. (the “Company ") declared a dividend of one preferred stock pasehright (a “
Right ") for each share of common stock, par value $Qt84 “ Common Stock "), of the Company outstanding at the close of hess on
May 8, 2014 (the Record Date”). As long as the Rights are attached to the ComBiock, the Company will issue one Right (subject
adjustment) with each new share of Common Stodkatoall such shares will have attached Rights. Wéeercisable, each Right will entitle
the registered holder to purchase from the Compaeyone-thousandth of a share of Series A Juniticiating Preferred Stock (the “
Preferred Stock ”) at a price of $500.00 per one one-thousandth sfiare of Preferred Stock, subject to certaindihtiion adjustments (the “
Purchase Price ”). The description and terms of the Rights aref@eh in a Rights Agreement, dated as of April 2@14, as the same may be
amended from time to time (theAgreement "), between the Company and Wells Fargo Bank, NaA.Rights Agent (the Rights Agent ”).

Until the earlier to occur of (i) the close of busss on the tenth (20) business day following a public announcement éhaérson or
group of affiliated or associated persons has aeduor obtained the right to acquire, beneficiahership of 10% or more of the Common
Stock (including certain synthetic equity positiameated by derivative securities, which are trebate beneficial ownership of the number of
shares of Common Stock equivalent to the econorposure created by the synthetic equity positiorthé extent actual shares of Common
Stock are directly or indirectly beneficially ownby a counterparty to the synthetic equity posjti@m “ Acquiring Person ") or (ii) the close
of business on the tenth (1Q business day (or such later date as may be dietedrby action of the Board of Directors prior tah time as
any person or group of affiliated persons become&aruiring Person) following the commencementmm@ncement of an intention to make
a tender offer or exchange offer the consummatiomhich would result in the beneficial ownership &yerson or group of 10% or more of
Common Stock (the earlier of (i) and (ii) beingledlthe “Distribution Date "), the Rights will be evidenced, with respect ty af the
Common Stock certificates outstanding as of theoREDate, by such Common Stock certificates o wdispect to any uncertificated
Common Stock registered in book entry form, by tiotein book entry, in either case together wittoay of this Summary of Rights. The
Agreement provides that any person who beneficalmed 10% or more of the Common Stock immediateilyr to the first public
announcement of the adoption of the Agreement thegavith any affiliates and associates of thatper(each an Existing Holder ), shall no
be deemed to be an “Acquiring Person” for purpagébe Agreement unless the Existing Holder becotineseneficial owner of one or more
additional shares of Common Stock (other than @mmsto a dividend or distribution paid
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or made by the Company on the outstanding Commack$t Common Stock or pursuant to a split or suisthn of the outstanding Common
Stock). However, if upon acquiring beneficial owstdp of one or more additional shares of CommomwiStine Existing Holder does not
beneficially own 10% or more of the Common Stoaktloutstanding, the Existing Holder shall not bended to be an “Acquiring Person” for
purposes of the Agreement.

The Agreement provides that until the Distribut@ate (or earlier redemption, exchange, terminadioexpiration of the Rights), the
Rights will be transferred with and only with ther@mon Stock. Until the Distribution Date (or earliedemption, exchange, termination or
expiration of the Rights), new Common Stock cerdifes issued after the close of business on ther&&ate upon transfer or new issuance o
the Common Stock will contain a notation incorporgithe Agreement by reference, and the Companydediver a notice to that effect upon
the transfer or new issuance of book entry shahetl the Distribution Date (or earlier redemptia@xchange, termination or expiration of the
Rights), the surrender for transfer of any cerdiies for Common Stock or any book entry share$, avitwvithout such notation, notice or a ct
of this Summary of Rights, will also constitute th@nsfer of the Rights associated with the Com@&tmtk represented by such certificate or
book entry shares. As soon as practicable folloviliegDistribution Date, separate certificates ewiiieg the Rights (Right Certificates”) will
be mailed to holders of record of the Common Sakf the close of business on the Distributiorelaid such separate Right Certificates
alone will evidence the Rights.

The Rights are not exercisable until the DistribatDate. The Rights will expire at 8:00 a.m. EasfEme on April 22, 2015, subject to
the Company’s right to extend such date (tf@rial Expiration Date”), unless earlier redeemed or exchanged by thegaosor terminated.

Each share of Preferred Stock purchasable upowisgesf the Rights will be entitled, when, as dndeiclared, to a minimum preferential
quarterly dividend payment of $1.00 per sharefagreater, an aggregate dividend of 1,000 timeslihielend, if any, declared per share of
Common Stock. In the event of liquidation, dissimntor winding up of the Company, the holders & Breferred Stock will be entitled to a
minimum preferential liquidation payment of $1,08€ share (plus any accrued but unpaid dividequsyided that such holders of the
Preferred Stock will be entitled to an aggregatgmpent of 1,000 times the payment made per sha@mofmon Stock. Each share of Preferred
Stock will have 1,000 votes and will vote togetivith the Common Stock. Finally, in the event of angrger, consolidation or other
transaction in which Common Stock are exchangeth share of Preferred Stock will be entitled tceree 1,000 times the amount received
share of Common Stock. Preferred Stock will notdmeeemable. These rights are protected by custoamdigilution provisions. Because of 1
nature of the Preferred Stock’s dividend, liquidatand voting rights, the value of one dheusandth of a share of Preferred Stock purcha
upon exercise of each Right should approximatevéthge of one share of Common Stock.

The Purchase Price payable, and the number ofssb&Rreferred Stock or other securities or prgpieguable, upon exercise of the
Rights are subject to adjustment from time to ttmprevent dilution (i) in the event of a stockidiend on, or a subdivision, combination or
reclassification of the Preferred Stock, (ii) ugba grant to holders of the Preferred Stock ofatentights or warrants to subscribe for or
purchase Preferred Stock or convertible secutities
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less than the current market price of the PrefeBtedk or (iii) upon the distribution to holderstbg Preferred Stock of evidences of
indebtedness, cash, securities or assets (exclueljjudar periodic cash dividends at a rate nokioess of 125% of the rate of the last regular
periodic cash dividend theretofore paid or, in aagpilar periodic cash dividends have not theretolieen paid, at a rate not in excess of 50%
of the average net income per share of the Comfmartie four quarters ended immediately prior ® playment of such dividend, or dividends
payable in Preferred Stock (which dividends willduiject to the adjustment described in clausab@yve)) or of subscription rights or warra
(other than those referred to above).

In the event that a Person becomes an AcquiringoReor if the Company were the surviving corporatioa merger with an Acquiring
Person or any affiliate or associate of an Acqgifferson and shares of the Common Stock were aogeld or exchanged, each holder of a
Right, other than Rights that are or were acquireleneficially owned by the Acquiring Person (WhRights will thereafter be void), will
thereafter have the right to receive upon exetttiaenumber of shares of Common Stock having a etakue of two times the then current
Purchase Price of the Right. In the event thagra&tPerson has become an Acquiring Person, the&uonwere acquired in a merger or other
business combination transaction or more than 50 assets or earning power were sold, properigian shall be made so that each holder
of a Right shall thereafter have the right to reegupon the exercise thereof at the then currertiase Price of the Right, that number of
shares of common stock of the acquiring companglwht the time of such transaction would have &eataralue of two times the then curr
Purchase Price of the Right.

At any time after a Person becomes an Acquiringdteand prior to the earlier of one of the eveetscdbed in the last sentence of the
previous paragraph or the acquisition by such AdggiiPerson of 50% or more of the then outstandingnmon Stock, the Board of Directors
may cause the Company to exchange the Rights (theRights owned by an Acquiring Person which kaave become void), in whole or in
part, for shares of Common Stock at an exchangeofaine share of Common Stock per Right (subgeeatijustment).

No adjustment in the Purchase Price will be reglinetil cumulative adjustments require an adjustnoeéat least 1% in such Purchase
Price. No fractional Preferred Stock or Common Btwitl be issued (other than fractions of Prefer8tdck which are integral multiples of one
one-thousandth of a share of Preferred Stock, winiay, at the election of the Company, be evidemgedepository receipts), and in lieu
thereof, a payment in cash will be made based emtirket price of the Preferred Stock or CommormrlStm the last trading date prior to the
date of exercise.

The Rights may be redeemed in whole, but not ity ph& price of $0.01 per Right (thé&édemption Price”) by the Board of Directors
any time prior to the time that an Acquiring Perbais become such. The redemption of the Rightsbreagade effective at such time, on suct
basis and with such conditions as the Board ofdfars in its sole discretion may establish. Immtdjaupon any redemption of the Rights,
right to exercise the Rights will terminate and ¢imdy right of the holders of Rights will be to e#ee the Redemption Price.
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Until a Right is exercised, the holder thereofsash, will have no rights as a stockholder of tleenBany beyond those as an existing
stockholder, including, without limitation, the higto vote or to receive dividends.

Any of the provisions of the Agreement may be aneenloly the Board of Directors, or a duly authorizechmittee thereof, for so long as
the Rights are then redeemable, and after the RKayktno longer redeemable, the Company may amesupplement the Agreement in any
manner that does not adversely affect the inteoddtse holders of the Rights (other than an AdggiPerson or any affiliate or associate of an
Acquiring Person).

A copy of the Agreement has been filed with theusiies and Exchange Commission as an Exhibit@uaent Report on Form 8-K. A
copy of the Agreement is available free of chargenfthe Company. This summary description of thghR does not purport to be complete
and is qualified in its entirety by reference te thgreement, which is incorporated herein by refeee
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Exhibit 99.1

Allergan Adopts One-Year Stockholder Rights Plan

IRVINE, Calif.—April 22, 2014—Allergan, Inc. (NYSEAGN) (“Allergan” or the “Company”Yoday announced that its Board of Directors
“Board”) has unanimously adopted a one-year stacdiaights plan (the “Plan”) effective April 22024 and declared a dividend distribution
of one preferred share purchase right on eachamdstg share of the Company’s common stock.

Yesterday, the Company became aware of the reapitt and previously undisclosed accumulation a§aicant amount of the Company’s
common stock in connection with an acquisition msgl made today by Valeant Pharmaceuticals, Ine.Alan is not intended to prevent an
acquisition of the Company on terms that the Baantsiders favorable to, and in the best interestaliostockholders. Rather, the Plan aims to
provide the Board with adequate time to fully assasy proposal.

Under the Plan, stockholders of record at the cbddrisiness on May 8, 2014 will receive one rifginteach share of Allergan common stock
held on that date. The distribution of the riglstaot taxable to stockholders, and the Plan iscadbd to expire on April 22, 2015.

Subject to limited exceptions, the rights will bemexercisable if a person or group acquires beiaebwnership of 10% or more of
Allergan’s common stock (including in the form ghshetic equity positions created by derivativewsiies). In that situation, each holder of a
right (other than such person or members of suchmgrwhose rights will become void and will notdercisable) will be entitled to purchas
number of Allergan’s common shares for $500 thaetmmarket value of twice the exercise price efright.

Stockholders are not required to take any actiaedeive the rights distribution. Until the righitiscome exercisable, they will trade with the
shares of the Company’s common stock. The Planmnetlhave an impact on the reported earnings @eestt the Company and will not
change the manner in which the Company’s commarkssocurrently traded.

Details about the Plan will be contained in a F&i to be filed by Allergan with the U.S. Securgtiand Exchange Commission.

Goldman, Sachs & Co. and BofA Merrill Lynch arevéeg as financial advisors to the Company and LatBaWatkins is serving as legal
counsel to the Company.

About Allergan

Allergan is a multi-specialty health care compastablished more than 60 years ago with a commitieeancover the best of science and
develop and deliver innovative and meaningful trestts to help people reach their life’s potenfiaday, we have approximately 11,400
highly dedicated and talented employees, globaketerg and sales capabilities with a presence irertttan 100 countries, a rich and ever-
evolving portfolio of pharmaceuticals, biologicsedical devices and over-the-counter consumer pisdand state-of-the-art resources in
R&D, manufacturing and safety surveillance thaphelllions of patients see more clearly, move nfoeely and express themselves more
fully. From our beginnings as an eye care comparout focus today on several medical specialtreguding eye care, neurosciences, medice
aesthetics, medical dermatology, breast aesthaticsurologics, Allergan is proud to celebrate nthem 60 years of medical advances and
proud to support the patients and customers wiyoorebur products and the employees and commuriitiegich we live and work. For more
information regarding Allergan, go twww.allergan.corn




Forward-Looking Statements

This press release contains “forward-looking statetsi’ within the meaning of the “safe harbor” psigns of the Private Securities Litigation
Reform Act of 1995, including but not limited tastments regarding the Plan or any current oréuytnoposal. These forward-looking
statements are made as of the date they werésBrstd and are based on current expectations hasuble beliefs and assumptions of
management. Forwaildoking statements are subject to a number of askkuncertainties, many of which involve factargiocumstances th
are beyond Allergan’s control. Allergan expresdcthims any intent or obligation to update thesevérd-looking statements except as
required by law. Additional information concernitigese and other risks can be found in press redésseed by Allergan, as well as Allergan’s
public filings with the U.S. Securities and Exchar@mmission, including the discussion under trelimg “Risk Factors” in Allergan’s most
recent Annual Report on Form 10-K and any subsdd@earterly Reports on Form 10-Q. Copies of Allerggress releases and additional
information about Allergan are available at wwweadian.conor you can contact the Allergan Investor Relatibepartment by calling 1-714-
246-4636.

CONTACT: Allergan Contacts

Bonnie Jacobs, Allergan (714) 246-5134
Joele Frank and Matthew Sherman, Joele Frank, kgitki Brimmer Katcher (212) 3-4449



