EDGAROnline

ALLERGAN INC
Filed by

VALEANT PHARMACEUTICALS INTERNATIONAL,
INC.

FORM 425

(Filing of certain prospectuses and communications in connection with business combination transactions)

Filed 06/03/14

Address 2525 DUPONT DRIVE
IRVINE, CA 92612
Telephone 7142464500
CIK 0000850693
Symbol AGN
SIC Code 2834 - Pharmaceutical Preparations
Industry  Biotechnology & Drugs
Sector Healthcare
Fiscal Year 12/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2014, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

Filed by Valeant Pharmaceuticals International,

(Commission File No. 0014956) pursuant to Rule 425 un

the Securities Act of 1933 and deemed filed pursta

Rules 14a-12 and 142lunder the Securities Exchange Act of 1
Subject Company: Allergan, Ir

Commission File No.: 001026¢

VALEANT PHARMACEUTICALSINTERNATIONAL, INC.

Moderator: Laurie Little
June 2, 2014
8:00am. ET

Operator: Good morning, my name is (Jake) andllbeilyour conference operator today. At this tilfeb|ike to welcome
everyone to the Valeant’s Investors Conference. @dlllines have been placed on mute to prevent any
background noise

After the speakers’ remarks, there will be a qeestind answer session. If you'd like to ask a dqoesturing
this time, simply press star, then the number angour telephone keypad. If you'd like to withdrgaur
question, press the pound key.

Thank you. Ms. Laurie Little, you may begin younéerence.

Laurie Little: Thank you (Jake), good morning evarg and welcome to the Valeant/Pershing Squarecemie call to
discuss Valea’'s improved offer for Allergar

Presenting on the call today are J. Michael PeaGbairman and Chief Executive Officer of Valeand &ill
Ackman, Chief Executive Officer of Pershing Square.

During the Q&A session, Howard Schiller, Valear®kief Financial Officer and Bill Doyle, Pershing&ge’s
Senior Advisor will also be available for questions
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In addition to a live webcast, a copy of todayldelpresentation can be found on our website utihdemvestor
Relations section. Before we begin, our presemntatiday contains forward-looking information.

We have asked that you take a moment to read thefd-looking statements ledger at the beginningusf
presentation as it contains important informatibims communication does not constitute an offdsuger
solicitation of an offer to sell any securities aratender exchange offers to the shares of Altetges
commenced at this time.

This communication relates to a proposal which ®aténas made for a business combination transawitbn
Allergan. In furtherance of this proposal and sabje future developments, Valeant and Pershingfqu
Capital Management, LP may file one or more regiiin statements, proxy statements, tender or exgha
offer documents or other documents of the FCC.

This communication is not a substitute for any gretatement, registration statement, prospectadgteor
exchange offer documents or other documents Val@amshing Square and/or Allergan may file with B@C
in connection with the proposed transaction.

Investors and security holders of Valeant and gberare urged to read the proxy statements, ratigsir
statements, prospectus, tender or exchange oftemagents and other documents filed with the FCCfallyan
their entirety if and when they become availabléhay will contain important information about theposed
transaction.

Any definitive proxy statement or definitive tendetchange offer documents will be mailed to theldtolders
of Allergan and/or Valeant as applicable. Investord security holders will be able to obtain frepies of thes
documents and other documents filed with the FC&#&lgant and/or Pershing Square through the website
maintained by the FCC at www.fcc.gov.

Information regarding the names and interests larg§an and Valeant of Valeant and persons relat&thteant
who may be deemed participants in any solicitatibAllergan or Valeant shareholders in respect Uhieant
proposal for a business combination with Allergaavailable in the additional definitive proxy siting
materials in respect of Allergan filed with the SBZValeant on April 21, 2014 and May 28, 2014.
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Information regarding the names and interests iar§an and Valeant of Pershing Square and persteted to
Pershing Square who may be deemed participantsyisalicitation of Allergan or Valeant sharehold&rs
respect of a Valeant proposal for a business caatibimwith Allegan is available in additional defime proxy
soliciting materials in respect of Allergan filedtiwthe SEC by Pershing Square.

The additional definitive proxy soliciting matesaleferred to in this paragraph can be obtainezldfeharge
from the sources indicated above. In addition, phésentation contains n@AAP financial measures. For mi
information about non-GAAP financial measures, péegefer to slide one.

Non-GAAP reconciliation can be found in press reésissued earlier and posted on our website. Wt |
will turn the call over to Mike Pearson.

J. Michael Pearson: Thank you, Laurie. Good morewgryone and thank you for joining us. Last Fridag issued a press release
with an improved offer for Allergan. In this newfef, each Allergan share will be exchanged for Bi7€ash
and .83 shares of Valeant common stock based dultiailuted number of Allergan shares outstamy

Shareholders will continue to be able to elect aastior Valeant stock subject to proration. Peiglquare,
Allergan’s largest shareholder with a 9.7 percéaiteshas agreed to elect only stock consideratidha
transaction and exchange their Allergan share¥&beant shares at a 1.22659 exchange ratio bastgbon
May 29th closing stock prices of Allergan and Valeand to receive no cash consideration.

With this improved offer coming so close to ounpoeis offer earlier last week, we want to provide a
opportunity for investors to ask any questions timay have regarding this development. | would niter {0
turn the call over to Bill so he can provide furthletails about Pershing'’s role in this improvefépénd a
summary of last week.
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Bill Ackman:

Thank you, Mike. So last Thursday, 8ad Bernstein had a conference with a lot of it@esin town and we
used it as an opportunity to meet with some ofldhgest shareholders of Allergan and we had twotimgs

We had a meeting with six of the ten largest stadehs of Allergan and we had a separate meetitig Iwi
would describe principally hedge funds and risktealgers. In the six of ten meeting, 19 percerthefcompany
was represented plus Pershing Square so effec@@ehercent in the room.

In the risk arbitragers meeting, hedge fund meetiregdid not calculate a total but we were toldHwy investor:
in the room that they estimated about 25 percetiiettock was held by arbitragers or hedge fuds n
including Pershing Square.

Just in terms of that number, about 163 millionrekdnave traded since the announcement of the deal
representing about 55 percent of the share basehMlethat 25 percent number for the hedge funitragers
are a reasonable estimate.

So in terms of what these investors had to say’impeak first for the six of ten largest holdermimber one,
that they believe the merger makes tremendous stvadet is a highly strategic transaction andréates
enormous shareholder value and that view is réelgl universally in the room.

Second, that Valeant is, as you know, a terrifimpany. It's a valuable currency and in fact, mahthe people
own the stock themselves or have other portfohiahé firms that they work for that own Valeantckto

Third, they also expressed disappointment about Alkevgan has managed the transaction and the pedpo
particular, how they have attacked Valeant - magypte feel unjustifiably - and what we ask the peapthe
room, why not bring these issues directly to therdton of management and the answer is, “we hate b
management is not interested in what we have tb@ayot willing to listen.
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You know, substantively, you know we ask the questiWhat does it take to get this deal done?” \&é &
number of people say, “Look, make it easy for ust @& to $180 of value based on Valeant stock poiday;
don’t make us bet on any increase in the Valeatkgprice. Yes, we believe that the company — yoovk the
Valeant stock price will increase once the trarisagbrobability increases and when the transaatioses but
we want $180 of value based on today’s price.”

And last, if you know question we got repeatedWyHat if Allergan continues to resist this deal, waee the
paths to completion?” and we told them we wouldvite more detail shortly. So with these meetings, |
contacted Mike Pearson Friday morning after hagingnternal discussion at Pershing Square and khke
previously said that he would not engage or reriagpagainst himself at the previous presentation.

But having met with a group representing as mudhadfsof the Allergan share base, | came to Mike said,
“Look, we're the largest shareholder of Allergane Wist spoke to the major shareholders; here’s tiesgt
want” and | made a proposal to him where we woalke tmaterially less value than other shareholdetaytin
exchange for Valeant improving its proposal.

And basically what we’re doing here is with the fibanwilling to engage we are effectively steppimgn
behalf of or at least after speaking with the latdelders of the company, to catalyze and imptoaesaction.
Mike was willing to do so. Our contribution heresignificant. We are taking, you know, providingd®amillion
of incremental value to the other shareholders.

We're taking 100 percent stock collection freeimg $6.65 of additional cash per share and thiscgagelling
enough to Mike and his team that they were preptaréake it to their board and held the board nmeedit noon
and shortly thereafter, they approved a revisetsaetion that we have — that Valeant submittedipaibf on
Friday.

In terms of the path forward, we've decided to feeively we had the referendum on Thursday arat afl
shareholders said to us — actually, one of thengtroessages was, “Don’t waste time with the refdwen
There’s a special meeting provision. We don’t wgoi to use it” and today we are launching the speci
meeting solicitation process.
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You'll hear from Valeant and Mike later here andyttwill tell you that they’re going to launch anclange
offer in the next few weeks. Let me walk you thrbube special meeting timeline. So we filed, if filed
already in the next hour or so, we will file withet SEC a preliminary proxy.

The SEC typically has a ten-day comment periodéorgested situation. Comments from the other cée
cause that to be delayed to as much as 20 dayswbliéd take us at the latest to about June 22ridkés a
couple days to print material. It takes a couplgsda mail material so again we're at the later ehdune 26.

And then we begin the solicitation process to geher the 25 percent shareholder vote we needlta special
meeting. Obviously, Pershing is 9.7 percent whigans we need another 15.3 percent of the 85 pagmnt
points of additional shares in order to get thap2tent threshold.

We expect to get not just the threshold but a nmedial cushion. Contemporaneously we filed a speutiedting
proxy with the SEC so we can get that completeéhduhat — while we're soliciting the 25 percentighen the
company has typically about a week once we deli/ére shareholder vote to confirm that we are inglaance
and we can call the meeting.

We think the earliest date that a meeting coulddiled would be August 7th. There are actually técdlities
that the company can call one I think in ten daytstb give shareholders a reasonable chance tadesribe
materials, my guess would be recommending one mafighthey confirm the solicitation.

That would take us to August 7th to as late aalled September 1st or September 2nd. The compamygelay
the special meeting up to 120 days. We mentionsihigly because we understand that management’s bee
telling people that the, you know, they can delagilas late as November and that would take us to
November 4th to November 28th as kind of a later @the process.
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What happens at a special meeting? The answer éamwegote to remove the Allergan directors andntend to
propose removing a majority or more of the board we will replace these directors with new candidafher
are some technicalities in the way that the spesédting provision is written that cause a numliémeestors t
ask us the question as to whether we can appomtirectors.

Fortunately there’s a very specific Delaware laovigion that if the company resists once we repthee
majority or more the board, 10 percent or morehafrgholders, that would be Pershing’s 9.7 perciast.8
percent shareholder, can see a summary electicer edaware law; it's Section 223(c) which we'velided
in the memao.

| want to turn to the next page. Let me just give gyome — you know, a number of the shareholddtsinoom
are thinking about this. From an Allergan sharebpfterspective, if you're an Allergan shareholdelaty, you
receive no cash obviously, other than the ordicaryse of dividend which will be continued by Valeand
earnings this year 2014 guidance of $5.69.

If the Valeant deal were to close today you wowdti®i2 a share in cash and Valeant, the combinmeihga of
the new company would generate a little over $8aaesand earnings. So, earnings goes from $5.69.64 anc
you have $72 of cash in your pocket and you ha@¥R for DARPIn.

If you took the $72 in cash and you immediatelywvested in Valeant at today’s price, so you ditkke the
cash and you've elected the 100 percent stock mpfimu’'d have nearly $15 a share in Valeant eamimgsus
$5.69 as an Allergan shareholders if the compamg éeremain independent.

So basically you're getting 2.6 times more earnipgsshare plus the CVR in this transaction. Sonktit's a
useful way to think about it in terms of earningsver. Your earnings power will go up by almost tifeld.

We've got some questions as to you know some pemaled to ask us why we were willing to give upueato
do this deal and obviously we wanted to catalyzkedfa to step in and improve their proposal. Thas & very
important consideration getting it done more quickl
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We believe the increase in the bid based on owaersations with the largest shareholders of thepaoy will
meaningfully accelerate the completion of the taatisn. But we were giving up based on projectisirig
price about $20 of value. We show that calculatiorthis page.

Now, because we’re taking stock considerationy@stngly long term if the stock increases above($d share
we do better than if we had cashed out — takewottner alternative. What | mean by that is we getakook at
this chart that we put together if the $180 stogkepand the .83 election plus the cash, add $&80/pleant
share and by the way, the $180 number take a Idbk pro forma midpoint of the guidance is aboud.85.

If you take the weighted average PE between Alleayad Valeant at 16.8 times, you get to a valugl8® per
share so | think it's a reasonable way to thinkwulvehere the stock might trade on consummatiomef t
transaction. So at $180 we break even for Persbiugire having taken a meaningful lower today vhlute
betting on the future of the company.

So we think there is no better way for us to nundrer, our willingness to take less consideratiatayobased c
Valeant stock price but for us to recover our itnent and actually be in a better position of Vatesiock price
trades above $180 a share, it's called the ultirfaieyour money where your mouth is” type investie

We can't prove to the market that the stock wablie at $180 or some higher price in the futureobut
willingness to accept you know meaningfully le€600 million less today in exchange for the potdrtianake
more of the stocks above $180 is a pretty stromlpesement.

So lastly, our point of view is at this point wértk Allergan’s board and management are delayieg th
inevitable. We encourage them to negotiate withesat immediately. If they negotiate immediately erger
agreement could be signed in a week. This trarmactiuld get done in a matter of months.
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J. Michael Pearson:

Obviously time is money but | think you know (I wdao say) even more importantly, if | were an Adlan
employee, obviously there’s an enormous amounhoértainty that’s created as a result of this satien and
it creates uncertainty for customers and of coshsgeholders, we can minimize uncertainty andayttd same
place if the board were to come to the table now.

With that, | turn it over — back to Mike.

Thank you, Bill. As | mentiomadlier, this improved offer allows each Allergatrare to be exchanged for $72
in cash and .83 shares of common Valeant stocld@sé¢he fully diluted number of Allergan shares
outstanding

Shareholders continue to be able to elect casloaNdleant stock subject to proration. In additioe, remain
willing to add a contingent value right for DARRIip to $25 per share and value if the Allergan baérd
directors are willing to sit down with us and negts.

We remain open to all details of the final CVR stwre including the other alternatives such asstie or out
license of the product. As Bill has gone over is iiesentation, Pershing Square has agreed tooalgcstock
consideration in the transaction.

This agreement allows Valeant to offer more castther Allergan shareholders and demonstratesitjtelével
of confidence that Pershing has in this deal apit ielief that the Valeant stock will be approgels priced
once the market believes that this compelling coration will be consummated.

(Understanding) the assumption that the transati@mhoccurred on January 1st and full annual syeekgere
realized in cash EPS accretion relative to thedsttome Valeant would be approximately 25 percemash EPS
of $10.85.
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Bill Ackman:

J. Michael Pearsot
Bill Ackman:

J. Michael Pearson:

Valeant's new debt will stand at approximately $8on or an expected leverage of approximately tdnes.
Finally, our pro forma share count would standpgiraximately 608 million shares. Allergan standalealue it
in the range of $120.13 to $122.05 based on an2dst014 P multiple under recently revised cash EPS
guidance.

This is a premium of 3 to 4.6 percent to the urciéf@ stock price.

Hey, Mike you might want to mentionathunder the revised terms, the current Allergaredtolders own 44
percent of the combined compai

Thank you, Bill.
You're welcome

Under Valeant's new propokalfuture value as of last Friday¢lose is $180.90 in cash EPS accretion rel;
to standalone Valeant is approximately 25 percBEme. combined company would have a pro forma cash &P
$10.69 to $11

And based on the May 30 closing price, the prentiotine unaffected stock price is over 55 percems fhe
value of the contingent value right. If you assuira a combined company would trade at a blendddpieuto
the standalone companies and assuming that 25mperceretion, the total value per Allergan shareildide
$221 to $225 excluding the CVR or a premium touhaffected price of 90 to 93 percent excludingwvhlee of
the CVR.

We are very committed to getting this deal donerabelieve this combination will provide an unriedl
platform for growth and value accretion. But white pursue this transaction, we will continue toaexe on ou
strategy of delivering strong organic growth codphéth growth through business development thereby
maximizing shareholder value.

In the coming weeks we will be talking to both Adan and Valeant shareholders and listening to tpénions.
We remain willing and ready to talk to the Allergaanagement team and/or board of directors atiamgy Ve
are also taking steps to launch a tender offerfalfil the additional conditions necessary to @dhis
transaction.
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Laurie Little:

Operator:

Andrew Finkelstein:

J. Michael Pearson:

This includes preparing a registration statemedteathange offer documents for anticipated filingth the
SEC within the next two to three weeks. We inteamddmmence an exchange offer upon filing with tB€%inc
we also plan to file a proxy statement for a sdenieeting of Valeant shareholders to approve thagasce of
our shares.

Finally, we plan to make the required antitrustjk for clearance. While we believe that speetbimcluding a
transaction is in the best interest of both comprareholders, we will remain patient. But to beyvdear, we
are very committed to consuming this — consummatirgmerger.

With that, we’ll now open up the call for questio@perator, Operator, could we have the first oast
(Jake)”

Yes, sorry about that. At this time, liket to remind everyone in order to ask a questits star one on your
telephone keypad. And your first question comemffndrew Finkelstein for Susquehanna Financial @Grou
Your line is open

Question, can you address at all were there angitons on your offer to Allergan here; do they bavtimeline
in which they need to decide whether they're gamgngage and do you put any time limit on whatdfadth
negotiations are you know as well, would they ble &b consider other alternatives in paral

And then if you think about the financing for thevised offer and what the final price might be gan just
address you know the sources of the funding yahirking about and what the cost is going to bearks very
much.

I'll take the first questiom dhoward can talk about the financing. As | mengidin my final comments, we
will be patient. We will get this deal done. We ausly would prefer to get this done quickly asl Bitkman
outlined.
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| think it's in everyone’s best interest of all shlolders, their employees for the ongoing busibessve have
not put a specific time limit on it. Bill?

Bill Ackman: Yes, | think one point | would make and | give thifittle (respect) to an Allergan shareholdeygat think abou
negotiating leverage here | would say right noweAdln is in the best position to negotiate withedat.

Once we sent out the special meeting solicitatiwhwee started to round up shareholders and we 2&percer
of the shareholders in a position to call a spaoiedting, as we get closer to the execution ofrdmesaction
without the board, the board has less leveragedotmte.

So my advice if | were advising the board is | wbsit down promptly before Valeant gets the edge.

J. Michael Pearson: Yes, and we've increased aanfiing commitment from the same group of banl&2tso the financing is
committed at this time

Bill Ackman: Oh, the other question was their ability to con¢irtta look at alternatives while tt're negotiating with us

J. Michael Pearson: Sure, we've always been op#mteand while we negotiate, they should be logkaor other alternatives if
they' re doing their duties to their shareholders. Neration, Operator

Operator: Certainly, your next question comes from (Anabehiee) from (Stifel). Your line is opel

(Anabel Samine): Hi, thanks for taking my questidds, you've often purchased assets with compdh#tshad cultures that were

similar fits and in a hostile situation like thigith cultures that are (polar) opposite, how exadtl you expect
this integration to go smoothly at this poil

Male: Well, | don't think there’s hostility betweehe companies at all layers of employees. | tiirekboard and
maybe the very senior management h
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(Anabel Samine)

J. Michael Pearsot

Operator:

David Amselem:

J. Michael Pearson:

different view of the operating model but you knfusther — lower down in the organization many of paople
know many of the people at Allergan and are friends

And so we hired a number of people from Allergathi@ past for our sales forces and they’ve hiredesof our
people as well. So, | think that once we get thtotligs the vast majority of Allergan employees Wil happy tc
continue working for Valeant.

OK.

Operator*

Operator?

Certainly, your next question comes from David Alese from Piper Jaffray. Your line is ope

Thanks, so just as a hypotheticat'sLsuppose that Allergan is doing their dutied #rey do something
aggressive on the business development front ardfgage in their own restructuring — in other wotbimgs
that you know potentially can create shareholdérevi

In that sort of hypothetical, | mean do you envisymurself getting even more aggressive with yod®? b mean
is there a limit at which you just say, “You knovhat, we're walking away. This is just not a sufficf — this is
not going to be a sufficient ROI.” How do we thiakout that? Thanks.

Sure, well after our presamdtist Wednesday, Howard and | also met with niavgstors; many Allergan
investors at the Bernstein conference and we haagdsimilar comments to what Bill heard when hd mi¢h
them separatel

And Allergan shareholders want this transactioadour. They made it very clear. What they want waetter
price than we've given them (I would say) but timabur minds was really the hurdle that we hadebtgrough
and | think we put a price on the table; the stwalled through $180 in terms of the exchange mtis the $72
in cash.
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David Amselem
Bill Ackman:

So | would hope that the company would listen &irtkhareholders who own them and move forward thith
transaction.

OK

Mike, | guess what | would say is whgou say “aggressive on the business development’ft get a little bit
nervous as an Allergan shareholder. You know a @mmn a position would be fighting hard enouglib¢o
acquired and sometimes occasionally see compaaithsrdys that are destructive to shareholder vi

You know, we believe because of the overlap inpifeeluct lines of two companies; because of thescost
operating model of Valeant and the capital allaratf Valeant, we believe this combination createsrmous
obviously short-term value but more importantlypenously long-term value and we do not think there
another transaction that creates the same synergies

So, I'd be very concerned about a you know what #iey might do and | do think that you know obigu
with this kind of a bid on the table, the board tabe very, very careful about pursuing an “aggjkes
transaction, a defensive matter and any transaofiomateriality that would for example create datiént tax
structure for Allergan would require a shareholate and would require shareholder support.

So you know obviously at issue we're looking faeathative bids but again at the levels of the mitrstock
price, | do not believe that there is a company ¢ha be competitive in terms of you know offeringo the
transactions that's good for their own shareholders

That doesn’t mean that someone doesn’t come ipana crazy price for the company; things like teat
happen although | do think in light of the kindstétus of big pharma today, | think it more likédysee
divestitures then overpricing acquisitions.
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David Amselem
Operator:

Tim Chang:

J. Michael Pearsot

Tim Chang:

J. Michael Pearson:

Bill Ackman:

Tim Chang:

Thank you.
And your next question comes from Tim Chang fromPGRapital. Your line is opel

Hi, thanks. Mike, | think you guys hayigen some new adjusted pro forma guidance $10.841 a share pro
forma. What level of cost energy are you guys ediiimy to get to those types of numbe

We're sticking with the same cost energy figure off$llion in terms of the calculatiol

And maybe just one follow-up. In talkitogshareholders | mean how do they sort of vies/¢bntingent value
right that you are willing to provide to Allergahaeholders

Honestly most of them didnttaplot of value on it. | think those that wereltsil on DARPIn used
probabilities of success of like 10 percent butihk the ones that thought there was some prolbapilobably
appreciated the fact that they get to participaté

But it's — no one really talked about (obtainingraat degree. | don't know if Bill in your convat®ns that
was raised or not.

Yes, it was really not discussed iegtrlength. We have — one of the reasons why wgesiiegd the idea of a
CVR - some people said, “Look it's a low probakiliut potentially high value lottery ticket and whlyouldn’t
we just wait and see what the results of the phaseutcomes i”

And | think the purpose of this is to give the éwit — there is a lottery ticket value here. Yégjoing to hand it 1
the existing shareholders of Allergan and takentied for delay off the table. | think that's thénpiple driver
although among kind of the largest shareholdertaiked to, you know, they were not assigning vatuie of
any consequence.

OK, great, thank yot
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Operator:
(Sachen Sahi):

J. Michael Pearson:

Bill Ackman:

Your next question comes from (Sachen Sahi) frobreAlFried. Your line is ope!

Hi, good morning sif{Sachen Shaw). | just wanted to find out whaplkeap if Allergan again just says that t
have issues with you know the stock component disaseincertainty about your business model. Olsliou
you outlined that in your presentation in det

You had many of your executives there just lastinmé if they continue to kind of have focus ontthapect
very much like a scorched earth policy as far ggmgahat you know they have issues with the bussnaodel
of Valeant, what — how do you address that asiol@ frontinuously seeing these things that you hade a
presenting the information quantitatively as youéhto rebut that so they can’t continue to makée ¢thae?

Sure, well | think what's hamgaktoday is Pershing has filed for a special mgedd that will allow the
shareholders to speak and they will either spedéar of this deal by voting off a number of thdirectors or
they Il vote for their directors an- in which case the' re not favoring this dea

So | think by watching the special meeting, we'w fhis back in the shareholders’ hands which isnetit
should have been from the beginning.

And just to add to what Mike is sayifgy launching a special meeting — | go back tocmyment about
negotiating leverage. The reason from a fiducigandpoint, | mean | think that the board could tiegately
have made the argument that from a tactical pdiateav up till now they did’t want to meet with Valean

Now that Valeant has put in an enormous offer entdivle that you know $72 a share in cash plush@ges of
Valeant stock plus the CVR for DARPIn, we reallydegssed all of the issues that had been raised by
shareholders and given you know one of the langeshiums I've seen in a transaction and again tmjum
at 180 (Silverflex), an enormous — you know, thekathas not yet assigned a high probability togeation
closure.
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(Sachen Sahi):

J. Michael Pearson:

Bill Ackman:

I think when that probability goes up yoe&’'going to see Valeant stock pricing decrease. Matvwe launched
special meeting, | would expect the stock pricentwease and so the current board has an oppgrtonit
negotiate a deal on behalf of Allergan shareholdeesnew board appointed by - you know, the shadeins
will negotiate transaction.

But at that point it's a foregone conclusion tha tompany will be merged with Valeant and theless
negotiating leverage at that point in time andétsof course you know the simplest mechanism tseyeu’ve
got a special meeting.

It's going to be done some time in November. Thibtard’s going to be elected and that board cauigly lift
the till and allow the exchange offer to close #mat would really be the fastest way this transectiould get
done.

So | just think it's either negotiate now or cldkés transaction you know hopefully by year end.

OK just a follow up. So the $72ease per share it's about 40 percent or so. | krive said that you are r
willing to make it 100 percent. What is — so juatamcing the offer that was made Friday afterneayld you
consider some aspect reducing that stock companigtie bit and then increasing the cash from#@ef that's
what it takes for negotiation purposes to get tloentboard”

So our offer’s our offer assteged Friday. We've also stated we're willing itodown and we really like to sit
down with either management or the board and radatal negotiation on this offe

And | guess the point | would makeistbffer effectively becomes 100 percent cash dffeshareholders once
the transaction certainly goes to near certaintye 3tock price is going to trade to the value yoovk of the
offer and i’s actually going to trade | expect meaningfully\a8180 in value

And you know that's where the value of that the risk arbitrage community gsitio the marketplace is that tt
will buy a stock to earn a relatively lower terndaso as we get to you know the weeks before trainsac
closure, they will be enormous volume. You've gaeay liquid stock and anyone who wants a cashané
can simply sell their stock into the deal.
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(Sachen Sahi):

Bill Ackman:

Beyond that, the transaction is designed as ati@hlettansaction where there’s a pool of $72 irhcéisere’s a
pool of .83 shares for each share of Allergan stbokestors can offer which the cash or the stamitign
transaction. | believe investors will overwhelmipglect some stock portion because the stock povtit
become more valuable than the cash portion of ¢laé d

And so, just even in the context of the mergelfitpeople will have an ability to elect all casbdause | think
there will be a disproportion election for stocldahe stock will be prorated as opposed to the.cash

So you know the — when you're dealing with you knmega cap companies, right, yee'got a $45, $50 billio
company, you know, trades hundreds of millionsalfads of stock every day, the investors can conesir
investment into stock. They can convert it intolcas

This is effectively because of the liquidity of thearkets and the dynamics of a transaction; aoaalhk
transaction for anyone who wants it.

OK, so just one last point; sosfiread close $13 and change; $13.44 or so on Flittapw that the offer was
made late on Friday. The market may not have tathace to absorb some of the information includimey
revised offer

So (the fact) you're basically saying that whenghecial meeting not only is being held but goesugh in
favor of shareholders relative to what the boarshigng, that $13 or that spread is going to cekaphich is
going to potentially get even more individuals amnbitragers to come in to force the transactiongar
completion?

You hard how the deal came togetherdan Valeant had a board meeting at noon. You khewworked
quickly to get the press release out. | don'’t knbtliat was 1 or 1.30. It was Friday in the sumraed | was
getting calls from (arbs) sayin“l don't understand why the spre's so wide”
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(Sachen Sahi
Operator:
(Leav Abraham):

Bill Ackman:

| said, “Well, that's your business” and a lot pfe@ads were being put on a Friday. Those are thel@é think
would be richly rewarded in the arbitrage commubity | think you know some people had some questimou
the word “contingent” which appears in the pressase which confused some people which is not edrim
Mike can really speak to that.

I mean | think the contingency was Valeant's pregap negotiate if the board acts in good faithymut know
there’s no contingency in terms of getting thisldkme other than the normal FCC and other — yawknh
don’t know what the proper terminology is for that.

But this is a transaction that Valeant is committedetting done; that Pershing’s committed to supand |
think with the launch of the special meeting andtres to talk about the timeframe with a high degof
specificity so people could know when they getrthedney.

And the combination ultimately | just think the spd is going to narrow and as we get closer telthgng of a
transaction, | think if Valeant stock price goesthip spread narrows and people can convert thaslisd or
more if they want cash.

OK, thank you guys
And your next question comes from (Leav AbraharainfiCiti. Your line is oper

Good morning. Just one quick qoadibr you, Bill. Your initiative here provides aifpe endorsement for the
deal and you also note to the support from Alleigamajor shareholders last week, | was wonderirigefe
were any concerns regarding the combination ofileecompanies that were raised by shareholders fiaum
discussions last week. Thanks very mt

To answer they weren't mentioned ay afh the meetings that we were at. You know, wheaidl six of the top
ten, you know the people that don’t go to the Binsconference are principally the index fund$ gonk we
really had the relevant voices of shareholderbénrbom.
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(Leav Abraham)
Operator:
(Alex Orefi):

Male:

(Alex Orefi):

Operator:

Stuart Goldberg:

You know, people who make you know portfolio marrageho make decisions and you know they like the
combination. There were one or two people in tlwrer certainly one who mentioned you know thaythe
could own Valeant going forward and you know thetended to convert their investment into cash.

| think there are going to be some people like thatit was more just the nature of their funds haa it's
designed. | really didn't delve too deeply butid dot raise concerns about the business combmatio

Great, thanks very muc
Your next question comes from (Alex Orefi) from BM&apital Markets. Your line is ope

Good morning, this is (David Refrofgr (Alex Orefi). You often discussed evaluatingrsactions in terms of
paybacks and IRRs but what is the lowest accrékimshold that you're willing to accept for a dékd this?
Thank you.

Thanks for your question. Again, we don't e tell investors what accretion is but that's natt pf how we
think about a deal. We do think about it in terrhRRRs and sort of return on capital as well ahqasyback

So there’s not sort of a lower limit in terms oteations; not part of our decision-making critefithink we
mentioned this morning that we do think accretibthes deal with the revised offer will be approxtely 25
percent but again that's not how we, our boarduatak whether our deal is the right move for oareholders.

Great, thank you
Your next question comes from Stuart Goldberg fiatespeed Partners. Your line is op

Good morning, Howard one questioiyou and Mike one question for you. Is the $8Hddm in total net debt
inclusive of the Nestle deal and then Mi
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Howard B. Schiller
Stuart Goldberg

J. Michael Pearson:

Stuart Goldberg
Operator:
(Isabel Buchlacki):

when we met on Wednesday, you know your commentywasad talked — and even during your presentation
you had talked about how you had talked to Allerghareholders and they wanted stock and this i$ thibg
want to do?

Why wasn't this the initial bid? What made you —avbhanged in the conversations with Allergan dhalders
that you said instead of one — instead of 58 wgdiag to do $72 in cash to get it to $180? Why wabat the
initial bid?

Well, that debt number is net of the cash procéexfs the sale to Nestl

Thank you.

Yes, in terms of the revisddwe changed it for two reasons. One is Bill cagrfimrward with an agreement to
help subsidize the increased cash component tetsblders but the second is after Wednesday, wel veay,
very clearly people were a lot more specific and were in one of the meetings that sort — the $88€ sort of
clearing price

We heard it and then Bill heard it in the means tieahad so it became pretty clear that that's whabuld take
to get the deal done. We obviously had left somaawan our pocket in case of having to sit dowrhwite
board again but the — so we were convinced by Biktfrom Pershing but also in talking to the shaoklers
that getting across the $180 threshold is whafflergan shareholders we relooking for.

OK, great, thank yot
Your next question comes from (Isabel BuchlaclapfrPutnam. Your line is ope

Hi, thanks for taking my questi | just wanted to ask how comfortable are yotinhe 3.8 times (theory)
because my understanding is this is already thieseeings coming through, is that correct andat ik correct,
how much higher will you be happy to go or are poetty maxed out here in particular environmeniritgrest
rates could go up
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Male:

Male:
Male:
Male:
Operator:

(Katherine Sterg):

J. Michael Pearson:

Bill Ackman:

Well, we’re very comfortable at 3.8 set; wé'd (do) leveraging significantly where we are §odts higher
then where we were in the initial proposal but andpre-cash flow as we talked about were veryy g&ong;
our ability to drlever and so w're very, very comfortable at 3.8 times leveragele

(3.7) net; 3.8 gross and 3.7 n

It's 2.7. 2.7 (max

OK. Operator, next questio

Certainly, your next question comes from (Kathe®terg) from Scotia Bank. Your line is opt

Good morning, | just wanted to talk a little bitcalh the contingency then of how your bid if you 6ag mail the
exchange offer completely (hostile) would be diéfgrthen the proposal today and specifically | ‘ondering
would you be able to proceed with the CV

Is that really what'’s in front of the board of Adigan to negotiate?

Yes, so in terms of if thissgimethe tender, the (inaudible) would be the extwitill be the $72 per share and
the 0.83. The contingent about value right we rteathderstand a little bit more about product,tiimng and
we can design the details and're very open to how’s designed (by same time) with Allergan managen

So we probably would not construct the CVR but weade to talk more about whether @&ome up with son
construction just on our own. If we could, we woaldo put that in a tender offer but it won’t -sithore
difficult to do that you know without discussionttvithe company.

The other thing | would say if | canst jump in; it's Bill, is the point | made beforthe company can be a lot
more controlled with (destiny) if it's just with \gant today and negotiates the transaction begausknow
beyond 0.83 and $72 and CVR, there are other issugsoyee matters, et cetera that I'm sure angislen
board of directors would want to discuss with agptiall acquirer to minimize disruption, so on andath.
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(Katherine Sterg)
Male:
Operator:

(David Greenpa):

J. Michael Pearsot
Bill Ackman:

Those things sort of disappear you know in a teodfer.

Absolutely, thank you for that clarificatio

Operator*

Your next question comes from (David Greenpa) fidorningstar. Your line is ope

Hi guys, thanks for taking a question. Mike, on \Wesiday you had mentioned that Allegan was dragtgrfge!
and putting up some roadblocks to the referenduoav khuch did that factor into your decision to (ptitie
referendum’

It seems like if we had the results from that itwebsend a pretty powerful message. Instead wekpegh
hearing from Allergan that none of their sharehcddeant the deal. We hear from you guys that Akerg
shareholders want the deal and it seems likeen®t going to see any definitive votes for anothenth or two

Sure, let me let Bill answer that since Pershirtgally started the referendum proce

So one of the things that we learned as we gotateértp the referendum is that the way the poistrispwritten
is it doesn’t specifically exempt because the mfdum is outside the context of the special megtingision;
not entirely clear whether the poison pill applieshe referendum or nc

So one of the concerns we had which | just thirlt thstitute we could not represent to the indting the pill
wouldn't be triggered if they voted in the referend And as a result, | think this space in thensridum would
be very small.

The second thing is one thing we actually heard kihloud and clear from shareholders on Thursddiat
they didn't like the referendum. They said,
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(David Greenpa)
Operator:
(Mitch Nordan):

J. Michael Pearson:

“Look, it's going to delay the special meeting evei delays it only a few weeks,” Allergan is leally saying
they’re going to (law) anyway so they’re not reallyhieving anything.

We're telling you today what we want; launch a splemeeting on Monday and that’s effectively andezhout
the referendum on the transaction but it has teakg) as opposed to the referendum which does not.

So there’s a combination of what shareholders ba@y plus a technical consideration that we had no
considered because of the unusual way the poidlas piritten to make it very difficult to commurate.
Operator, next question.

OK, thanks
Certainly, your last question comes from (Mitch tam) from (Shucter Capital), your line is op

Yes, hi, good morning. Just a couple of questi@r is if you can confirm the cost savings for trear and fo
next year. The second being the release that'®suts) prompt good faith negotiation and I'm wondgrif you
guys are boxing ourselves in on this given Allerge— you know i’s quite possible they also reject this |

So | guess on the one hand you're committing toezial meeting process which is you know a very moitted
approach but on the other hand, you're saying tfeg i3 subject to prompt good faith negotiation.

I’'m wondering if you could clarify that statemert as to you know just give us more clarity.

Well sure. In terms of the daststion first, there’s no point sitting down amith the Allergan board and/or
management, if these negotiations 't in good faith, w’ll just stick with the special meeting proce

But we are — the special meeting was launchedtbiging. There’s no contingency around that. Iténg
forward in terms of the actual offer. We’'ll be pog out a tender with the $72 in cash and the X@Bange ratio
so there’s nothing contingent at all about that.
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But — and we’re just hoping that it is in the biesérest of | think Allergan shareholders for Alan (coming) at
this point and sit down and talk. As Bill said, ti'e more negotiating leverage they would have ydtian they
would have by the time we get to the special mgedimd therefore, we would hope that's what woulcloc

Bill Ackman: Actually, one thing | think would be helpful wasattpress release was put together so that wasfaarin abou
12 minutes and I think if we had written itve would have written it differently if we had mdime so | think i
might be useful Mike and Howard if you could jukardy or just go through what contingencies if anythe
transaction

So there’s FTC approval but financing, you have mitted financing. What else? Other than the Allerga
shareholders accepting your stock and tender, ttlherthe tender — other than the shareholdersosupp

Male: Regulatory filings and (inaudible) and shareholdgrd¢o bott—

Male: Well, actually exchange offer you 't — what else do you neet

Male: An exchange offer what do you nee

Male: We need our shareholders to approve the sifex@udible) and we need the board to remove itheipich |
assume would take place af- if we got to that after we changed the p

Bill Ackman: OK so the offer wasn'’t contingent dretboard negotiating with you. Your willingnesstegotiate was
contingent on the board negotiating in good fditthat correct? Is that what you were trying tp sa Friday*

J. Michael Pearsot | think tha’s probably a good interpretatic

Male: Does that make sens
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(Mitch Nordan):

Male:
Male:
Male:
Male:
(Mitch Nordan):

J. Michael Pearson:

Bill Ackman:

Yes, thank you for clarifying thand can you also just confirm the — what sharehsldeuld be electing for;
what the actual stock ratio or cash amount shadeh®would have the option of electing for and wttat know
the aggregate notion of percentage cash stock waufdr the no-Pershing shares

Well, it's almost exactly 40 percent cash;g@@cent stock and as Mike said, they’ll be elexiso those who
want can choose their mix’'s obviously subject to proratio

But | guess as Valeant stock price goes up you kndact, the cash portion becomes less but ofsmthe offe
becomes more valuabl

Correct and thi's why we believe people will elect more to stoclopgosed to casl

Yes, | think the first question was askeduaw cost reduction and we have announced 2.7. \lievbave can
get the 2.7 billion and we would get it by the efid8 months. | think we said about 80 percent voelha
achieve after six month

Great, thank you very muc

OK, any more questions? Altitrigrell thank you very much and again, any shddshe that want to talk to
Valeant w're happy to talk. Bill, any closing remarl

Look | would say that I've been worlgmow with Valeant and the Pershing team has fallyrsince the
beginning of the year. It's been a very positivperience. You get a good sense of people and plantig in a
situation like this where things are fluent and y@awe to rely on trust, and the more time | speiitl Waleant
the more excited | got about Valeant and aboupttential for the combinatio

We think it's a very, very good transaction for sHelders and what | can tell you is that it wagu know in
both of the meetings overwhelmingly heard from thi@ meeting that we attended you know on Thursahaly
we’ve
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J. Michael Pearsot

done something | think fairly extraordinary herelol not know of another example where a sharehalgeyed
to accept materially less than other shareholadecstialyze the transaction getting done.

And the only way we make back what we gave usdssttenario in which the stock price increases a3 to
$180 a share by the time the transaction closediser we're you know, we’re dumb or you know walhe
believe in what we're saying and hopefully shardbod in the company will say, you know we had no
relationship with Valeant prior to this transaction

As we came to learn about the business and abeuydtential for the combination, you know we bagicsent
a $5 billion. And basically, what we're doing byraging to elect 100 percent Valeant stock in tf@edaction

for exchanging our Allergan stock for a stock (idénle). It's a $5 billion purchase of Valeant statktoday’s

stock price betting is going to appreciate to $480 $180 is our breakeven as the transaction gets. d

So | think that is the most powerful message wepmzsibly send so encourage you — oh one last. i of
the comments that was made in the room by a nuoflgeople is that the Allergan management teamneoas
willing to listen to what they had to say about Yeeant transaction.

And one thing we suggested and again many of tineieutions are not willing to be “activist” butdon’t — one
think | think will be very useful here is not adtwhich is you know sending a private lettertie board of
directors of Valeant about your views and — I'mrgpto Allergan about your views.

You can do that through the assistant general @ufMike Maletta); his contact information in theoxy or
you can send it just write the letter to the conypdinectly but | think that would be useful. Pafttiee problem
here we think is one of communication and the nainect communication there is between the board and
Allergan shareholders, | think the easier this psscwill be. Those are my thoughts.

All right, thank you everyone for joining us thisoming.
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Operator: This concludes todi's conference call. You may now disconn

END

Forward-looking Statements

This communication may contain forward-looking staénts within the meaning of the Private Securltiggation Reform Act of 1995 and
Canadian securities laws. These forward-lookintestants include, but are not limited to, statemesgarding Valeant Pharmaceuticals
International, Inc.’s (“Valeant”) offer to acquifdlergan, Inc. (“Allergan”), its financing of therpposed transaction, its expected future
performance (including expected results of openatiand financial guidance), and the combined cowyipduture financial condition,
operating results, strategy and plans. Forwardi@pktatements may be identified by the use ofatheds “anticipates,” “expects,” “intends,”
“plans,” “should,” “could,” “would,” “may,” “will,” “believes,” “estimates,” “potential,” “target,” fiportunity,” “tentative,” “positioning,”
“designed,” “create,” “predict,” “project,” “seek;bngoing,” “upside,” “increases” or “continue” an@riations or similar expressions. These
statements are based upon the current expectatimhiseliefs of management and are subject to nureerssumptions, risks and uncertair
that change over time and could cause actual setsuttiffer materially from those described in fbevard-looking statements. These
assumptions, risks and uncertainties include, luhat limited to, assumptions, risks and uncetigérdiscussed in the compasyhost recer
annual or quarterly report filed with the Secustand Exchange Commission (the “SEC”) and the Gandskcurities Administrators (the
“CSA”) and assumptions, risks and uncertaintieatied to the proposed merger, as detailed from tortene in Valeant's filings with the
SEC and the CSA, which factors are incorporatedihdyy reference. Important factors that could eaagual results to differ materially frc
the forward-looking statements we make in this cemication are set forth in other reports or docuisiéimt we file from time to time with
the SEC and the CSA, and include, but are notédidnio:

» the ultimate outcome of any possible transadbietween Valeant and Allergan including the pdksés that Valeant will not
pursue a transaction with Allergan and that Allergall reject a transaction with Valear

» if atransaction between Valeant and Allergamento occur, the ultimate outcome and resultateirating the operations of
Valeant and Allergan, the ultimate outcome of Vat&apricing and operating strategy applied to Ajen and the ultimate ability
to realize synergie:

» the effects of the business combination of ®atend Allergan, including the combined comparfytare financial condition,
operating results, strategy and ple
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the effects of governmental regulation on our bessnor potential business combination transac

ability to obtain regulatory approvals and metiter closing conditions to the transaction, idatg all necessary stockholder
approvals, on a timely bas

our ability to sustain and grow revenues arshdbow from operations in our markets and to maimand grow our customer base,
the need for innovation and the related capitakedjtures and the unpredictable economic conditiotise United States and
other markets

the impact of competition from other market papoits;
the development and commercialization of new prisji

the availability and access, in general, offsito meet our debt obligations prior to or whezythecome due and to fund our
operations and necessary capital expendituregrahihough (i) cash on hand, (ii) free cash flow(ii}) access to the capital or
credit markets

our ability to comply with all covenants in aadentures and credit facilities, any violatiorvddich, if not cured in a timely
manner, could trigger a default of our other ollyas under cro-default provisions; an

the risks and uncertainties detailed by Allergath respect to its business as described irefisrts and documents filed with the
SEC.

All forward-looking statements attributable to usaoy person acting on our behalf are expressHifopehin their entirety by this cautionary
statement. Readers are cautioned not to place ustlaece on any of these forward-looking statemenhese forward-looking statements
speak only as of the date hereof. Valeant undesta&ebligation to update any of these forward-inglstatements to reflect events or
circumstances after the date of this communicatioio reflect actual outcomes.

ADDITIONAL INFORMATION

This communication does not constitute an offdvuy or solicitation of an offer to sell any seci@stand no tender or exchange offer for the
shares of Allergan has commenced at this time. ddrismunication relates to a proposal which Valéwst made for a business combination
transaction with Allergan. In furtherance of thi@posal and subject to future developments, ValaadtPershing Square Capital
Management, L.P. (“Pershing Squaredihd, if a negotiated transaction is agreed, Alleygaay file one or more registration statementsxyg
statements, tender or exchange offer documentther documents with the SEC. This communication is
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not a substitute for any proxy statement, registnastatement, prospectus, tender or exchange ddarment or other document Valeant,
Pershing Square and/or Allergan may file with tE#Sn connection with the proposed transaction. B$WORS AND SECURITY
HOLDERS OF VALEANT AND ALLERGAN ARE URGED TO READ HE PROXY STATEMENT(s), REGISTRATION STATEMENT,
PROSPECTUS, TENDER OR EXCHANGE OFFER DOCUMENTS ANDHER DOCUMENTS FILED WITH THE SEC CAREFULLY

IN THEIR ENTIRETY IF AND WHEN THEY BECOME AVAILABLE AS THEY WILL CONTAIN IMPORTANT INFORMATION

ABOUT THE PROPOSED TRANSACTION. Any definitive prpstatement(s) or definitive tender or exchangeratocuments (if and whe
available) will be mailed to stockholders of Allargand/or Valeant, as applicable. Investors andriggdiolders will be able to obtain free
copies of these documents (if and when availalid)aher documents filed with the SEC by Valeam/enPershing Square through the web
site maintained by the SEC _at http://www.sec.gov

Information regarding the names and interests larg§an and Valeant of Valeant and persons relat&tteant who may be deemed
participants in any solicitation of Allergan or \¢aht shareholders in respect of a Valeant progosal business combination with Allergan is
available in the additional definitive proxy soting materials in respect of Allergan filed witret8EC by Valeant on April 21, 2014 and
May 28, 2014. Information regarding the names aterésts in Allergan and Valeant of Pershing Sqaatkpersons related to Pershing
Square who may be deemed participants in any il of Allergan or Valeant shareholders in resjod a Valeant proposal for a business
combination with Allergan is available in additidmifinitive proxy soliciting material in respect Allergan filed with the SEC by Pershing
Square. The additional definitive proxy solicitingterial referred to in this paragraph can be abthiree of charge from the sources
indicated above.
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