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2525 Dupont Drive, Irvine, CA 92612 (714) 246-4500
March 20, 2008
Dear Stockholder:

You are cordially invited to attend our 2008 annual meeting of stockholders, to be held at the Irvine Marriott Hotel,
18000 Von Karman Avenue, Irvine, California, on Tuesday, May 6, 2008 at 10:00 a.m. local time. We hope you will
be present to hear management s report to stockholders.

The attached notice of meeting and proxy statement describe the matters to be acted upon at the annual meeting. If
you plan to attend the annual meeting in person, please mark the designated box on the enclosed proxy card.
Alternatively, if you utilize the telephone or Internet voting system, please indicate your plans to attend the annual
meeting when prompted to do so by the system. If you are a stockholder of record, you should bring the bottom half of
the enclosed proxy card as your admission card and present the card upon entering the annual meeting. If you are
planning to attend the annual meeting and your shares are held in street name (by a broker, bank or other nominee, for
example), you should ask the record owner (your broker, bank or other nominee) for a legal proxy or bring your most
recent account statement to the annual meeting so that we can verify your ownership of Allergan stock. Please note,
however, that if your shares are held in street name and you do not bring a legal proxy from the record owner, you will
be able to attend the annual meeting, but you will not be able to vote at the annual meeting.

Whether or not you plan to attend the annual meeting personally, and regardless of the number of shares of Allergan
stock you own, it is important that your shares be represented at the annual meeting. Accordingly, we urge you to
complete the enclosed proxy card promptly and return it in the postage-prepaid envelope provided, or to promptly use
the telephone or Internet voting system. You may later change your vote if you so desire as set forth in the attached
proxy statement.

David E.L Pyott
Chairman of the Board and
Chief Executive Officer
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2525 Dupont Drive, Irvine, CA 92612
NOTICE OF ANNUAL MEETING OF ALLERGAN, INC. STOCKHOLDERS

TO BE HELD ON MAY 6, 2008

TO OUR STOCKHOLDERS:

Our annual meeting of stockholders will be held at the Irvine Marriott Hotel, 18000 Von Karman Avenue, Irvine,
California, on Tuesday, May 6, 2008 at 10:00 a.m., local time, for the following purposes:

1. To elect four Class I directors to serve for three-year terms until our annual meeting of stockholders in 2011
and until their successors are duly elected and qualified;

2. To approve the Allergan, Inc. 2008 Incentive Award Plan;

3. To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for
fiscal year 2008; and

4. To consider two stockholder proposals if the proposals are properly presented at the annual meeting:
(a) Stockholder Proposal No. 1 regarding the adoption of a pay-for-superior-performance executive
compensation plan and (b) Stockholder Proposal No. 2 regarding additional animal testing disclosure; and to
transact such other business as may properly come before the annual meeting or any adjournment or
postponement of the annual meeting.

Our board of directors has fixed March 14, 2008 as the record date for determining the stockholders entitled to notice
of and to vote at the annual meeting and, consequently, only stockholders whose names appeared on our books as
owning our common stock at the close of business on March 14, 2008 will be entitled to notice of and to vote at the
annual meeting and any adjournment or postponement of the annual meeting.

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND THE ANNUAL MEETING IN PERSON. It is
important that your shares of common stock be represented and voted at the annual meeting. Whether or not you
expect to attend the annual meeting in person, please complete, date, sign and return the enclosed proxy card as
promptly as possible in order to ensure your representation at the annual meeting. Should you receive more than one
proxy card because your shares of common stock are held in multiple accounts or registered in different names or
addresses, please sign, date and return each proxy card to ensure that all of your shares of common stock are voted. A
postage-prepaid envelope is enclosed for that purpose. You may also vote your proxy by calling the toll-free telephone
number shown on your proxy card or by visiting the Internet website address shown on your proxy card. Your proxy
may be revoked at any time prior to the annual meeting. If you are a stockholder of record and attend the annual
meeting and vote by ballot, any proxy that you previously submitted will be revoked automatically and only your vote
at the annual meeting will be counted. However, if your shares of common stock are held of record by a broker, bank
or other nominee, your vote in person at the annual meeting will not be effective unless you have obtained and present
a proxy issued in your name from the record holder (your broker, bank or other nominee).

By Order of the Board of Directors

Douglas S. Ingram
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Executive Vice President,
Chief Administrative Officer,
General Counsel and Secretary
Irvine, California

March 20, 2008
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ALLERGAN, INC.
2525 Dupont Drive, Irvine, California 92612

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 6, 2008
PROXY STATEMENT
Solicitation of Proxies is Made by Allergan s Board of Directors

The board of directors of Allergan, Inc. ( Allergan, we, our or us ) is soliciting proxies to be used at the annual meet
of stockholders, to be held at the Irvine Marriott Hotel, 18000 Von Karman Avenue, Irvine, California, on Tuesday,

May 6, 2008 at 10:00 a.m., local time, and at any continuation, adjournment or postponement thereof. Directions to

attend the annual meeting can be found on our Internet website, www.allergan.com. This proxy statement, the

enclosed form of proxy and our 2007 Annual Report to Stockholders are being mailed to our stockholders on or about

March 28, 2008.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Held on
May 6, 2008. Our Proxy Statement and our 2007 Annual Report to Stockholders are Available at
www.proxydocs.com/agn. This website address contains the following documents: the Notice of the Annual Meeting,
our Proxy Statement and our 2007 Annual Report to Stockholders. You are encouraged to access and review all of the
important information contained in the proxy materials before voting.

Who Can Vote, Outstanding Shares
Record holders of our common stock as of March 14, 2008 may vote at the annual meeting. As of the record date,
there were 305,660,143 shares of our common stock (exclusive of approximately 1,851,745 shares of common stock
held in treasury) outstanding, each entitled to one vote. The shares of common stock held in our treasury will not be
voted at the annual meeting. There were approximately 5,710 stockholders of record as of the record date.
How You Can Vote
You are eligible to vote at the annual meeting using one of four methods:
Voting in Person. To vote in person, you must attend the annual meeting and follow the procedures for
voting announced at the annual meeting. Please note that if your shares are held by a broker, bank or other
nominee, you must present a legal proxy from such broker, bank or nominee in order to be able to vote at the

annual meeting;

Voting by Mail. To vote by mail, simply mark the enclosed proxy card, date and sign it and return it in the
postage-paid envelope provided;

Voting by Telephone. To vote by telephone, call the toll-free number on the enclosed proxy card; or

Voting by Internet. To vote via the Internet, use the website indicated on the enclosed proxy card, which is
available 24 hours a day.
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You will need an admission ticket or proof of ownership of our common stock, as well as a form of personal photo
identification, to enter the annual meeting. An admission ticket is attached to your proxy card if you hold shares
directly in your name as a stockholder of record. If you plan to attend the annual meeting, please vote your proxy but
keep the admission ticket and bring it with you to the annual meeting.

If your shares of our common stock are held beneficially in the name of a broker, bank or other nominee and you plan
to attend the annual meeting, you must present proof of your ownership of our common stock, such as a brokerage or
bank account statement, to be admitted to the annual meeting.

No cameras, recording equipment, electronic devices, large bags, briefcases or packages will be permitted in
the annual meeting.
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The Internet and telephone voting procedures are designed to authenticate your identity, to allow you to vote your
shares and to confirm that your voting instructions have been properly recorded. Specific instructions are set forth on
the enclosed proxy card. In order to be timely processed, an Internet or telephone vote must be received by

11:59 a.m. Central Time on May 5, 2008. If you vote via the Internet or by telephone, you may incur costs such as
usage charges from telephone companies or Internet service providers and you must bear these costs. Please note that
while all stockholders may vote in person or by mail, certain banks and brokerages do not allow for voting by
telephone or via the Internet. Regardless of the method you choose, your vote is important. Please vote by following
the specific instructions on your proxy card.

As a stockholder of record, if you sign the proxy card but do not specify how you want your shares to be voted, your
shares will be voted by the proxy holders named in the enclosed proxy, according the recommendation of our board,
in favor of (1) the election of all of the director nominees, (2) in favor of the approval of the Allergan, Inc. 2008
Incentive Award Plan, (3) in favor of ratification of the selection of Ernst & Young LLP as our independent registered
public accounting firm for fiscal year 2008, (4) against the stockholder proposals regarding: (a) the adoption of a
pay-for-superior-performance executive compensation plan and (b) additional animal testing disclosure. In their
discretion, the proxy holders named in the enclosed proxy are authorized to vote on any other matters that may
properly come before the annual meeting and at any continuation, postponement or adjournment of the annual
meeting. Our board does not know of any other items of business that will be presented for consideration at the annual
meeting other than those described in this proxy statement. In addition, no other stockholder proposal or nomination
was received on a timely basis, so no such matters may be brought to a vote at the annual meeting.

How You May Revoke or Change Your Vote

As a stockholder of record, you have the power to revoke your proxy at any time before it is voted. A proxy may be
revoked by a stockholder of record by:

delivering a written notice of revocation to our secretary at or before the annual meeting;

presenting to our secretary at or before the annual meeting a later dated proxy executed by the person who
executed the prior proxy; or

attending the annual meeting and voting in person.

Attendance at the annual meeting will not, by itself, revoke a proxy. Any written notice of revocation or delivery of a
subsequent proxy by a stockholder of record may be sent to Allergan, Inc., Attn: Secretary, 2525 Dupont Drive,

P.O. Box 19534, Irvine, California 92623, or hand delivered to our secretary at or before the voting at the annual
meeting.

If you hold your shares through a broker, bank or other nominee, you may change your vote by submitting new voting
instructions to your broker, bank or other nominee. If you wish to vote in person, you must obtain a legal proxy issued
to you by your broker, bank or other nominee.

Quorum and Required Vote

The inspector of elections appointed for the annual meeting will tabulate votes cast by proxy or in person at the annual
meeting. The inspector of elections will also determine whether or not a quorum is present. In order to constitute a
quorum for the conduct of business at the annual meeting, a majority of the outstanding shares of our common stock
entitled to vote at the annual meeting must be present or represented by proxy at the annual meeting. Shares that
abstain from voting on any proposal, or that are represented by broker non-votes (as discussed below), will be treated
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as shares that are present and entitled to vote at the annual meeting for purposes of determining whether a quorum
exists.

Any broker holding shares of record for you is not entitled to vote on certain matters unless the broker receives voting
instructions from you. Uninstructed shares, or broker non-votes, result when shares are held by a broker who has not
received instructions from its customer on such matters and the broker has so notified us on a proxy form in
accordance with industry practice or has otherwise advised us that the broker lacks voting authority.

2
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For purposes of Item No. 1, each director is elected by an affirmative vote of a majority of the votes cast with respect

to that director, meaning that, in order to be elected, the number of votes cast for that director must exceed the number
of votes cast against that director. Cumulative voting is not permitted. If each of the four nominees receives an
affirmative vote of a majority of the votes cast, each nominee will be elected. Abstentions on Item No. 1 will not

affect the outcome of the election of the nominees to our board. The election of directors is a routine matter on which

a broker or other nominee is generally empowered to vote. Accordingly, no broker non-votes will likely result from

this proposal.

Item No. 2, approval of the Allergan, Inc. 2008 Incentive Award Plan, is governed by the New York Stock Exchange,

or NYSE, listing standards, which require that to be approved, the plan receives the affirmative vote of the holders of

a majority of the shares of common stock cast on such proposal, in person or by proxy; provided that the votes cast on

the proposal represent over 50% of the total outstanding shares of common stock entitled to vote on the proposal.

Under this standard, votes for and against and abstentions count as votes cast, while broker non-votes do not count as
votes cast. All outstanding shares on the record date, including shares resulting in broker non-votes, count as shares
entitled to vote. Thus, the total sum of votes for, votes against and abstentions, which sum is referred to as the NYSE
Votes Cast, must be greater than 50% of the total outstanding shares of common stock. Once satisfied, the number of
votes for the proposal must be greater than 50% of the NYSE Votes Cast. Abstentions on Item No. 2 will have the
effect of a vote against Item No. 2. The amendment of an equity plan is a matter on which brokers or other nominees

are not empowered to vote without direction from the beneficial owner. Thus, broker non-votes can result from

Item No. 2 and may make it difficult to satisfy the NYSE Votes Cast requirement.

Approval of Item No. 3, ratifying the appointment of Ernst & Young LLP as our independent registered public
accounting firm for fiscal year 2008, requires the affirmative vote of a majority of shares present at the annual
meeting, in person or by proxy, and entitled to vote on the proposal. Abstentions on Item No. 3 will have the same
effect as a vote against Item No. 3. The approval of Item No. 3 is a routine proposal on which a broker or other
nominee is generally empowered to vote. Accordingly, no broker non-votes will likely result from this proposal.

The approval of each of Stockholder Proposal No. 1 regarding the adoption of a pay-for-superior-performance
executive compensation plan and Stockholder Proposal No. 2 regarding additional animal testing disclosure, under
Item No. 4, if properly presented at the annual meeting, requires the affirmative vote of a majority of the shares
present at the annual meeting, in person or by proxy, and entitled to vote on those stockholder proposals. Abstentions
will have the same effect as votes against such stockholder proposals, and broker non-votes will have no effect on the
result of the votes on such stockholder proposals.

Costs of Solicitation

The total cost of this solicitation, including preparing, printing and mailing this proxy statement, will be borne by us.
In addition to solicitation by mail, our officers and employees may solicit proxies by telephone, by facsimile or in
person. We have retained Georgeson Inc. to assist in the solicitation of proxies for a fee not to exceed $9,000, plus the
reimbursement of reasonable out-of-pocket expenses. We will reimburse brokers, nominees, fiduciaries and other
custodians for reasonable expenses incurred by them in sending proxy soliciting material to the beneficial owners of
our common stock.

Stockholder List
A list of stockholders entitled to vote at the annual meeting will be available for examination by any stockholder for

any purpose germane to the annual meeting during ordinary business hours at our corporate headquarters offices at
2525 Dupont Drive, Irvine, CA 92612 for the ten days prior to the annual meeting, and also at the annual meeting.
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Confidentiality

It is our policy that all proxies, ballots and voting materials that identify the particular vote of a stockholder be kept
confidential, except in the following circumstances:

to allow the independent inspector of elections appointed for the annual meeting to certify the results of the
vote;

as necessary to meet applicable legal requirements, including the pursuit or defense of a judicial action;

where we conclude in good faith that a bona fide dispute exists as to the authenticity of one or more proxies,
ballots or votes, or as to the accuracy of the tabulation of such proxies, ballots or votes;

where a stockholder expressly requests disclosure or has made a written comment on a proxy card;
where contacting stockholders by us is necessary to obtain a quorum, the names of stockholders who have or
have not voted (but not how they voted) may be disclosed to us by the independent inspector of elections

appointed for the annual meeting;

aggregate vote totals may be disclosed to us from time to time and publicly announced at the meeting of
stockholders at which they are relevant; and

in the event of any solicitation of proxies or written consents with respect to any of our securities by a person
other than us of which solicitation we have actual notice.

4
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Item No. 1
ELECTION OF DIRECTORS

Our board currently consists of 12 members and is divided into three classes, with each class consisting of one third of
the whole number of our board.

At each annual meeting, the directors elected by stockholders to succeed directors whose terms are expiring are
identified as being of the same class as those directors they succeed and are elected for a term to expire at the third
annual meeting after their election and until their successors are duly elected and qualified. Our board appoints
directors to fill vacancies on our board, as they occur, as well as vacancies resulting from newly created directorships,
in each instance upon the recommendation of our Corporate Governance Committee. A director appointed to fill a
vacancy is appointed to the same class as the director he or she succeeds or the class of the created directorship as
determined by our board. Newly-appointed directors hold office until the next election by our stockholders of the class
to which such directors are appointed. There are currently four Class I directors, four Class II directors and four

Class III directors.

Upon the recommendation of our Corporate Governance Committee, our board of directors has nominated each of the
following four persons to be elected to serve as a Class I director for a three-year term expiring at the annual meeting
of stockholders in 2011. Each of the nominees for election currently serves as a director and has consented to serve for
a new term. Each of Prof. Jones and Mr. Schaeffer was elected by our stockholders to his present term of office, and
each of Dr. Dunsire and Mr. Lavigne was appointed by our board of directors to his or her present term of office.

Name Age Position with Us
Deborah Dunsire, M.D. 45 Director
Trevor M. Jones, Ph.D. 65 Director
Louis J. Lavigne, Jr. 59 Director
Leonard D. Schaeffer 62 Director

Board Recommendation

OUR BOARD RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF EACH OF THE FOUR
NAMED DIRECTOR NOMINEES.

Although it is anticipated that each nominee will be able to serve as a director, should any nominee become
unavailable to serve, the shares of our common stock represented by the proxies will be voted for such other person or
persons as may be designated by our board, unless our board reduces the number of directors accordingly. As of the
date of this proxy statement, our board is not aware of any nominee who is unable or will decline to serve as a
director.

Information About Nominees and Other Directors
Set forth below are descriptions of the backgrounds of each nominee as well as the other board members and their

principal occupations for at least the past five years and their public-company directorships as of the record date.
There are no relationships among any of our directors or among any of our directors and executive officers.
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Class I Nominees for Election at the Annual Meeting; Term to Expire at the Annual Meeting in 2011

Deborah Dunsire, M.D., 45, has served as President and Chief Executive Officer of Millennium Pharmaceuticals, Inc.,
a publicly-traded pharmaceutical company, since July 2005. Prior to joining Millennium Pharmaceuticals, Dr. Dunsire
was Senior Vice President, Head of North American Oncology Operations from July 2000 to July 2005, and Vice
President, Oncology Business Unit from August 1996 to June 2000, of Novartis AG, a publicly-traded company
focused on the research and development of products to protect and improve health and well-being. From April 1988
to August 1996, Dr. Dunsire held various positions with Sandoz, a pharmaceutical company, in the areas of product
management, scientific development and clinical research. Dr. Dunsire is a member of the board of directors of
Pharmaceutical Research and Manufacturers of America, or PARMA, the Biotechnology Industry Organization and
the G&P Foundation for Cancer Research, a nonprofit organization.

5
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Dr. Dunsire was the 2001 recipient of the American Cancer Society Excalibur Award and the 2000 recipient of the
Health Care Business Women s Association Rising Star Award. Dr. Dunsire is a graduate of the medical school of the
University of the Witwatersrand, South Africa. Dr. Dunsire was appointed to our board in December 2006 and is a
member of the Corporate Governance Committee and the Science & Technology Committee.

Trevor M. Jones, Ph.D., 65, served as the Director General of the Association of the British Pharmaceutical Industry,
or ABPI, an association representing the interests of approximately 75 British and international pharmaceutical
companies, from 1994 through his retirement in August 2004. From 1987 to 1994, Prof. Jones was a main board
director at Wellcome plc, a major healthcare business that merged with GlaxoSmithKline plc, where he was
responsible for all research and development activities. Prof. Jones received his bachelor of pharmacy degree and
Ph.D. from the University of London and is currently a visiting professor at King s College London. He has also
gained an honorary doctorate from the University of Athens as well as honorary doctorates in science from the
Universities of Strathclyde, Nottingham, Bath and Bradford in the United Kingdom. Furthermore, he was recognized
in the Queen s Honors List and holds the title of Commander of the British Empire. He is also a fellow of the Royal
Society of Chemistry, a fellow of the Royal Society of Medicine, a fellow of the Royal Pharmaceutical Society, an
honorary fellow of the Royal College of Physicians and of its Faculty of Pharmaceutical Medicine and an honorary
fellow of the British Pharmacological Society. Prof. Jones is Chairman of the board of directors of ReNeuron Group
plc, a UK-based adult stem cell research and development company, People in Health Ltd., a specialist consultancy
focused on the healthcare industry, and Synexus Ltd., a clinical study recruitment and management specialist
organization. He is a board member of Merlin Biosciences Funds I and I, both specialized venture investors in life
sciences companies, NextPharma Technologies Holdings Ltd., a contract manufacturer in Europe for the
pharmaceutical and health care industries, Sigma-Tau Finanziaria SpA, an Italian pharmaceutical company and
Verona Pharma plc., a biotechnology company dedicated to research in respiratory diseases. Prof. Jones is a founder
and board member of the Geneva-based public-private partnership, Medicines for Malaria Venture and the UK Stem
Cell Foundation. Prof. Jones was appointed to our board in July 2004 and is a member of the Corporate Governance
Committee and the Science & Technology Committee.

Louis J. Lavigne, Jr., 59, has served as a management consultant in the areas of corporate finance, accounting and
strategy since March 2005. Prior to that, Mr. Lavigne served as Executive Vice President and Chief Financial Officer
of Genentech, Inc., a publicly-traded biotechnology company, from March 1997 through his retirement in March
2005. Mr. Lavigne joined Genentech in July 1982, was named Controller in 1983 and, in that position, built
Genentech s operating financial functions. In 1986, he was promoted to Vice President and assumed the position of
Chief Financial Officer in September of 1988. Mr. Lavigne was named Senior Vice President in 1994 and was
promoted to Executive Vice President in 1997. Mr. Lavigne was a member of Genentech s Executive Committee and
was responsible for Genentech s financial, corporate relations and information technology functions, and was named
Best CFO in Biotech in 2005 in a survey by Institutional Investor magazine. Prior to joining Genentech, he held
various financial management positions with Pennwalt Corporation, a pharmaceutical and chemical company.
Mr. Lavigne also serves on the board of directors of BMC Software, Inc., a publicly-traded provider of enterprise
management software. Mr. Lavigne is a faculty member of the Babson College Executive Education s Bio-Pharma:
Mastering the Business of Science program. Mr. Lavigne was appointed to our board in July 2005 and is a member of
the Audit and Finance Committee and the Science & Technology Committee.

Leonard D. Schaeffer, 62, is currently a Senior Advisor to TPG (formerly Texas Pacific Group), a private equity firm.
Mr. Schaeffer served as Chairman of the board of directors of WellPoint, Inc., an insurance organization created by
the combination of WellPoint Health Networks Inc. and Anthem, Inc., which owns Blue Cross of California, Blue
Cross and Blue Shield of Georgia, Blue Cross and Blue Shield of Missouri, Blue Cross and Blue Shield of Wisconsin,
Anthem Life Insurance Company, HealthLink and UniCare, from November 2004 until his retirement in November
2005. From 1992 until November 2004, Mr. Schaeffer served as Chairman of the board of directors and Chief
Executive Officer of WellPoint Health Networks Inc. Mr. Schaeffer was the Administrator of the U.S. Health Care
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Financing Administration, now CMS, from 1978 to 1980. Mr. Schaeffer is Chairman of the board of directors of
Surgical Care Affiliates, Inc., a privately-held ambulatory surgical center company and is a member of the board of
directors of Amgen Inc., a publicly-traded company focusing on discovering, developing and delivering innovative
human therapeutics, the board of directors of Quintiles Transnational Corp., a privately-held pharmaceutical services
corporation, the Board of Fellows at Harvard Medical School, the Advisory board of the National Institute for Health
Care Management and a member of the
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Institute of Medicine. In 2008, Mr. Schaeffer was named a Judge Widney Professor and Chair at the University of
Southern California. Mr. Schaeffer was elected to our board in 1993, is Chairman of the Organization and
Compensation Committee and is a member of the Corporate Governance Committee.

Class II Term to Expire at the Annual Meeting in 2009

Herbert W. Boyer, Ph.D., 71, is a founder of Genentech, Inc., a publicly-traded biotechnology company, and has been
a director of Genentech since 1976. He served as Vice President of Genentech from 1976 through his retirement in
1991. Dr. Boyer, a Professor of Biochemistry at the University of California at San Francisco from 1976 to 1991,
demonstrated the usefulness of recombinant DNA technology to produce medicines economically, which laid the
groundwork for Genentech s development. Dr. Boyer received the 1993 Helmut Horten Research Award. He also
received the National Medal of Science from President George H. W. Bush in 1990, the National Medal of
Technology in 1989 and the Albert Lasker Basic Medical Research Award in 1980. He is an elected member of the
National Academy of Sciences and a Fellow in the American Academy of Arts and Sciences. Dr. Boyer was elected
Vice Chairman of our board in 2001, served as Chairman of our board from 1998 to 2001, and has been a board
member since 1994. Dr. Boyer is a member of the Corporate Governance Committee and the Science & Technology
Committee.

Robert A. Ingram, 65, has served as Vice Chairman Pharmaceuticals of GlaxoSmithKline plc, a publicly-traded
pharmaceutical company, since January 2003. Mr. Ingram was the Chief Operating Officer and President,
Pharmaceutical Operations of GlaxoSmithKline plc from January 2001 through his retirement in January 2003. Prior
to that, he was Chief Executive Officer of Glaxo Wellcome plc from October 1997 to December 2000 and Chairman
of Glaxo Wellcome Inc., Glaxo Wellcome plc s United States subsidiary, from January 1999 to December 2000.

Mr. Ingram is also Chairman of the board of directors of OSI Pharmaceuticals, Inc., a publicly-traded biotechnology
company focusing on cancer and diabetes, and a director of Valeant Pharmaceuticals International, a publicly-traded
specialty pharmaceutical company focused on neurology, dermatology and infectious disease, Edwards Lifesciences
Corporation, a publicly-traded company focused on products and technologies to treat advanced cardiovascular
disease, Lowe s Companies, Inc., a publicly-traded nationwide chain of home improvement superstores, and Wachovia
Corporation, a leading bank in the United States and a publicly-traded company. In addition, Mr. Ingram is Chairman
of the American Cancer Society Foundation and the CEO Roundtable on Cancer. Mr. Ingram was appointed to our
board in January 2005, is the Chairman of the Corporate Governance Committee and is a member the Organization
and Compensation Committee.

David E.I. Pyott, 54, has been our Chief Executive Officer since January 1998 and in 2001 became Chairman of our
board. Mr. Pyott also served as our President from January 1998 until February 2006. Previously, he was head of the
Nutrition Division and a member of the executive committee of Novartis AG, a publicly-traded company focused on
the research and development of products to protect and improve health and well-being, from 1995 until December
1997. From 1992 to 1995, Mr. Pyott was President and Chief Executive Officer of Sandoz Nutrition Corp.,
Minneapolis, Minnesota, a predecessor to Novartis AG, and General Manager of Sandoz Nutrition, Barcelona, Spain,
from 1990 to 1992. Prior to that, Mr. Pyott held various positions within the Sandoz Nutrition group from 1980.

Mr. Pyott is also a member of the board of directors of Avery Dennison Corporation, a publicly-traded company
focused on pressure-sensitive technology and self-adhesive solutions, and Edwards Lifesciences Corporation, a
publicly-traded company focused on products and technologies to treat advanced cardiovascular diseases. Mr. Pyott is
a member of the Directors Board of The Paul Merage School of Business at the University of California, Irvine.

Mr. Pyott serves on the board of directors and the Executive Committee of the California Healthcare Institute, and the
board of directors of the Biotechnology Industry Organization. Mr. Pyott also serves as a member of the board of
directors of the Pan-American Ophthalmological Foundation and the International Council of Ophthalmology
Foundation, and as a member of the Advisory Board for the Foundation of the American Academy of Ophthalmology.
Mr. Pyott joined our board in 1998.
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Russell T. Ray, 60, has served as a Partner of HLM Venture Partners, a private equity firm that provides venture
capital to health care information technology, health care services and medical technology companies, since
September 2003. Mr. Ray was Founder, Managing Director and President of Chesapeake Strategic Advisors, a firm
specializing in providing advisory services to health care and life sciences companies, from April 2002 to August
2003. From 1999 to March 2002, Mr. Ray was the Global Co-Head of the Credit Suisse First Boston Health Care
Investment Banking Group, where he focused on providing strategic and financial advice to life sciences, health
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care services and medical device companies. Prior to joining Credit Suisse First Boston, Mr. Ray spent twelve years at
Deutsche Bank, and its predecessor entities BT Alex. Brown and Alex. Brown & Sons, Inc., most recently as Global
Head of Health Care Investment Banking. Mr. Ray is a Director of BioProcessors Corp., a closely-held cell culture
instrument and reagent provider, Phreesia, Inc., a closely-held patient education software provider, Pondaray
Enterprises, Inc., a closely-held image content provider, and a Trustee of The Friends School of Baltimore. Mr. Ray
was elected to our board in April 2003, is Chairman of the Audit and Finance Committee and is a member of the
Organization and Compensation Committee.

Class II' Term to Expire at the Annual Meeting in 2010

Michael R. Gallagher, 62, was Chief Executive Officer and a Director of Playtex Products, Inc., a publicly-traded
personal care and consumer products manufacturer, from July 1995 through his retirement in December 2004. Prior to
that, Mr. Gallagher was Chief Executive Officer of North America for Reckitt & Colman plc, a consumer products
company based in London. Mr. Gallagher was President and Chief Executive Officer of Eastman Kodak s subsidiary
L&F Products, a cleaning products company, from 1988 until the subsidiary was sold to Reckitt & Colman plc in
1994. Mr. Gallagher held various executive positions with the Lehn & Fink Products group of Sterling Drug, maker of
Lysol® and other household cleaning products, from 1984 until its sale to Eastman Kodak in 1988. Mr. Gallagher held
various general management and brand management positions with The Clorox Company and The Procter & Gamble
Company. Mr. Gallagher is a member of the Board of Advisors of the Haas School of Business, UC Berkeley.

Mr. Gallagher was elected to our board in 1998 and is a member of the Audit and Finance Committee and the
Organization and Compensation Committee.

Gavin S. Herbert, 75, is our founder and has served as Chairman Emeritus since 1996. He had been Chairman of our
board since 1977 and also served as our Chief Executive Officer from 1977 to 1991. Prior to that, Mr. Herbert had
been our President and Chief Executive Officer since 1961. He is Chairman and Founder of Regenesis Bioremediation
Products, Inc., a privately-held bioremediation company formed in 1994. Mr. Herbert is a life trustee of the University
of Southern California, Chairman of Roger s Gardens, a privately-held nursery, and Vice Chairman of the Beckman
Foundation, which makes grants to non-profit research institutions to promote research in chemistry and the life
sciences. Mr. Herbert is a director of the Doheny Eye Institute, a patient care, vision research and physician education
center affiliated with the University of Southern California. Mr. Herbert serves on the board of directors of The
Richard Nixon Library and Birthplace Foundation and the Advisory Board for the Foundation of the American
Academy of Ophthalmology. In 1994, Mr. Herbert retired as our employee. Mr. Herbert has been our director since
1950 and is a member of the Science & Technology Committee.

Dawn Hudson, 50, served as President and Chief Executive Officer of Pepsi-Cola North America, or PCNA, the
multi-billion dollar refreshment beverage unit of PepsiCo, Inc. in the United States and Canada from March 2005 until
November 2007. From May 2002 through March 2005, Ms. Hudson served as President of PCNA. In addition,

Ms. Hudson served as Chief Executive Officer of the PepsiCo Foodservice Division from March 2005 to November
2007. Prior to joining PepsiCo, Ms. Hudson was Managing Director at D Arcy Masius Benton & Bowles, a leading
advertising agency based in New York. In 2006 and 2007, she was named among Fortune Magazine s 50 Most
Powerful Women in Business. In 2002, she received the honor of Advertising Woman of the Year by Advertising
Women of New York. Ms. Hudson was also inducted into the American Advertising Federation s Advertising Hall of
Achievement, and has been featured twice in Advertising Age s Top 50 Marketers. Ms. Hudson is Chairperson of the
Board of the Ladies Professional Golf Association, or LGPA, and a director of Lowe s Companies, Inc., a
publicly-traded nationwide chain of home improvement superstores. Ms. Hudson was appointed to our board effective
January 2008 and is a member of the Audit and Finance Committee and the Organization and Compensation
Committee.

Table of Contents 21



Edgar Filing: ALLERGAN INC - Form DEF 14A

Stephen J. Ryan, M.D., 67, has served as President of the Doheny Eye Institute since 1987 and as the Grace and
Emery Beardsley Professor of Ophthalmology at the Keck School of Medicine of the University of Southern
California since 1974. Dr. Ryan was Dean of the Keck School of Medicine and Senior Vice President for Medical
Care of the University of Southern California from 1991 through June 2004. Dr. Ryan is a Member of the Institute of
Medicine of the National Academy of Sciences and is a member and past president of numerous ophthalmologic
organizations such as the Association of University Professors of Ophthalmology and the Macula Society. Dr. Ryan is
the founding President of the Alliance for Eye and Vision Research. Dr. Ryan was appointed to our board in
September 2002, is Chairman of the Science & Technology Committee and is a member of the Audit and Finance
Committee.
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Item No. 2
APPROVAL OF THE ALLERGAN, INC. 2008 INCENTIVE AWARD PLAN

Our stockholders are being asked to approve the Allergan, Inc. 2008 Incentive Award Plan, or 2008 Plan, at the annual
meeting. On January 28, 2008, our board unanimously approved and adopted the 2008 Plan, subject to approval by
our stockholders.

The 2008 Plan is intended to succeed the Allergan, Inc. 1989 Incentive Compensation Plan, the Allergan, Inc. 2001
Premium Priced Stock Option Plan, the Allergan, Inc. Employee Recognition Stock Award Plan and the Allergan, Inc.
2003 Nonemployee Director Equity Incentive Plan, in each case, as amended from time to time, which we refer to as
the Prior Plans. Approval of the 2008 Plan by our stockholders will be considered approval of the 2008 Plan for
purposes of Sections 162(m) and 422 of the Internal Revenue Code of 1986, as amended, or the Code. If the 2008
Plan is approved by our stockholders, no awards will be made under the Prior Plans after such approval. If the 2008
Plan is not approved by our stockholders, the Prior Plans will remain in full force and effect.

The principal features of the 2008 Plan are summarized below, but the summary is qualified in its entirety by
reference to the 2008 Plan itself. The 2008 Plan is attached to this proxy statement as Appendix A.

Purpose of the 2008 Plan

The purpose of the 2008 Plan is to promote our success and enhance our value by linking the personal interests of the
members of our board and employees to those of our stockholders and by providing such individuals with an incentive
for outstanding performance that generates superior returns to our stockholders. The 2008 Plan is further intended to
provide flexibility in our ability to motivate, attract and retain the services of members of our board and employees
upon whose judgment, interest and special effort we depend.

The 2008 Plan is also designed to permit us to make cash- and equity-based awards intended to qualify as
performance-based compensation under Section 162(m) of the Code.

The 2008 Plan will become effective immediately upon stockholder approval at the annual meeting.
Securities Subject to the 2008 Plan

The aggregate number of shares of our common stock that may be issued or transferred pursuant to awards under the
2008 Plan is 20,000,000 plus any shares of our common stock that as of the date of the annual meeting are subject to
awards under the Prior Plans that are subsequently forfeited, cancelled, expire, settled in cash, or lapse unexercised
and are not issued under the Prior Plans. No more than 25,000,000 shares of common stock may be issued upon the
exercise of incentive stock options.

The number of shares of common stock available for issuance under the 2008 Plan will be reduced by 1.4 shares for
each share of common stock delivered in settlement of any full value award granted under the 2008 Plan, which is any
award other than a stock option, stock appreciation right or other award for which the participant pays the intrinsic

value (whether directly or by forgoing a right to receive a payment from us). In the event that a full value award

granted under the 2008 Plan expires or is cancelled, forfeited, settled in cash or otherwise terminated before delivery

of the shares subject to such award, the number of shares of our common stock available for issuance under the 2008
Plan will be increased by 1.4 shares for each share of common stock subject to such award.
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The shares of common stock covered by the 2008 Plan may be treasury shares, authorized but unissued shares or
shares purchased in the open market. For purposes of the 2008 Plan, the fair market value of a share of common stock
as of any given date will be the closing sale price for a share of our common stock on the stock exchange or national
market system on which our common stock is listed on such date or, if no sale occurred on the date in question, the
closing sale price for a share of our common stock on the last preceding date for which such quotation exists, as
reported in The Wall Street Journal. The closing sale price for a share of our common stock on the New York Stock
Exchange, or the NYSE, on March 14, 2008 was $55.74, as reported in The Wall Street Journal.

The 2008 Plan counts shares on a gross basis and does not allow the re-grant of shares withheld or surrendered in
payment of the exercise price or tax withholding obligations of an award. In the event of any
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termination, expiration, lapse or forfeiture of an award granted under the 2008 Plan or the Prior Plans, any shares
subject to the award at such time will again be made available for future grants under the 2008 Plan. If any shares of
restricted stock are surrendered by a holder or repurchased by us pursuant to the terms of the 2008 Plan or the Prior
Plans, such shares also will be available for future grants under the 2008 Plan.

To the extent permitted by applicable law or any exchange rule, shares issued or issuable in connection with any
award issued in substitution for any outstanding award of any entity acquired in any form of combination by us or our
subsidiaries will not be counted against the shares available for issuance under the 2008 Plan.

Eligibility

Our and our subsidiaries employees and non-employee directors are eligible to receive awards under the 2008 Plan.
No employee or non-employee director is entitled to participate in the 2008 Plan as a matter of right, nor does any
such participation constitute assurance of continued employment or service. Except for awards granted to
non-employee directors pursuant to the automatic grant provisions of the 2008 Plan, only those employees and
non-employee directors who are selected to receive grants by the administrator may participate in the 2008 Plan.

Awards Under the 2008 Plan

The 2008 Plan provides that the administrator may grant or issue stock options, stock appreciation rights, restricted
stock, restricted stock units, deferred stock, dividend equivalents, performance awards and stock payments or any
combination thereof. Each award will be evidenced by a separate agreement with the person receiving the award and
will indicate the type, terms and conditions of the award.

Non-Qualified Stock Options. Non-qualified stock options will provide for the right to purchase shares of our
common stock at a specified price that is not less than the fair market value on the date of grant, and usually will
become exercisable (as determined by the administrator) in one or more installments after the grant date, subject to the
completion of the applicable vesting service period or the attainment of pre-established performance goals.
Non-qualified stock options may be granted for any term specified by the administrator, but the term may not exceed
ten years.

Incentive Stock Options. Incentive stock options will be designed to comply with the applicable provisions of

Section 422 of the Code and will be subject to certain restrictions contained in the Code. Among such restrictions,
incentive stock options must have an exercise price that is not less than the fair market value of a share of common
stock on the date of grant, may only be granted to our and our subsidiaries employees and may not be exercisable after
a period of ten years measured from the date of grant. However, if subsequently modified, incentive stock options may
cease to qualify for treatment as incentive stock options and may be treated as non-qualified stock options. The total
fair market value of shares (determined as of the respective date or dates of grant) for which one or more options
granted to any employee (including all options granted under the 2008 Plan and all of our and our subsidiaries other
option plans) may for the first time become exercisable as incentive stock options during any one calendar year may
not exceed $100,000. To the extent this limit is exceeded, the options granted will be non-qualified stock options. In
the case of an incentive stock option granted to an individual who owns (or is deemed to own) more than 10% of the
total combined voting power of all classes of our stock or the stock of one of our subsidiary corporations, the 2008
Plan provides that the exercise price of an incentive stock option must be at least 110% of the fair market value of a
share of common stock on the date of grant and the incentive stock option may not be exercisable after a period of five
years measured from the date of grant. Like non-qualified stock options, incentive stock options usually will become
exercisable (as determined by the administrator) in one or more installments after the grant date, subject to the
completion of the applicable vesting service period or the attainment of pre-established performance goals.
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Stock Appreciation Rights. Stock appreciation rights provide for the payment of an amount to the holder based upon
the excess (if any) of the fair market value of a share of our common stock on the date of exercise over the fair market
value of a share of our common stock on the date of grant. Stock appreciation rights under the 2008 Plan will be
settled in cash or shares of common stock, or in a combination of both, at the election of the administrator. Stock
appreciation rights may be granted in connection with stock options or other awards or
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separately. Stock appreciation rights may be granted for any term specified by the administrator, but the term may not
exceed ten years.

Restricted Stock. Restricted stock may be issued at such price, if any, as may be determined by the administrator and
may be issued subject to such restrictions (including service vesting or vesting based on the satisfaction of
pre-established performance goals) as may be determined by the administrator. Restricted stock typically may be
repurchased by us at the original purchase price, if any, or forfeited, if the vesting conditions and other restrictions are
not met. In general, restricted stock may not be sold, or otherwise hypothecated or transferred, until the vesting
restrictions and other restrictions applicable to such shares lapse. A holder of restricted stock, unlike a holder of
options or restricted stock units, generally will have voting rights and may receive dividends prior to the time when
the restrictions lapse.

Deferred Stock Awards. Deferred stock awards provide for the deferred issuance to the holder of the award of shares
of our common stock, subject to any conditions determined by the administrator (including service vesting or vesting
based on the satisfaction of pre-established performance goals). Deferred stock may not be sold or otherwise
hypothecated or transferred until shares of common stock have been issued under the deferred stock award. Deferred
stock will not be issued until the deferred stock award has vested, and a holder of deferred stock generally will have
no voting or dividend rights prior to the time when the vesting conditions are satisfied and the shares are issued.
Deferred stock awards generally will be forfeited and the underlying shares of deferred stock will not be issued if the
applicable vesting conditions and other restrictions are not met.

Restricted Stock Units. Restricted stock units provide for the issuance of shares of common stock, subject to vesting
conditions (including vesting based on continued service or the satisfaction of pre-established performance goals). The
issuance of shares of our common stock pursuant to restricted stock units may be delayed beyond the time at which
the restricted stock units vest. On the maturity date, we will transfer one unrestricted, fully transferable share of our
common stock for each restricted stock unit not previously forfeited. Restricted stock units may not be sold, or
otherwise hypothecated or transferred, and a holder of restricted stock units will not have voting rights or dividend
rights prior to the time when the vesting conditions are satisfied and the shares are issued. Restricted stock units
generally will be forfeited and the underlying shares of our common stock will not be issued if the applicable vesting
conditions are not met.

Dividend Equivalents. Dividend equivalents represent the right to receive the value of the dividends per share paid by
us, if any, calculated with reference to a specified number of shares of our common stock. Dividend equivalents may
be granted in connection with full value awards granted under the 2008 Plan. Dividend equivalents may be paid in
cash or shares of our common stock, or in a combination of both, at the election of the administrator. No dividend
equivalents will be payable with respect to options or stock appreciation rights.

Performance Awards. Performance awards may be granted by the administrator to our or our subsidiaries employees
or non-employee directors based upon, among other things, the contributions, responsibilities and other compensation
of the particular recipient. Generally, the amount paid or distributed under performance awards will be based on
specific performance goals and may be paid in cash or in shares of our common stock, or in a combination of both, at
the election of the administrator. Performance awards may include phantom stock awards that provide for payments
based upon the value of our common stock. Performance awards may also include bonuses granted by the
administrator, which may be payable in cash or in shares of our common stock, or in a combination of both.

Stock Payments. Stock payments may be authorized by the administrator in the form of our common stock or an
option or other right to purchase shares of our common stock and may, without limitation, be issued as part of a
deferred compensation arrangement in lieu of all or any part of earned bonuses or compensation including, without
limitation, salary, bonuses, commissions and directors fees that would otherwise be payable in cash to the employee
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or non-employee director. The intrinsic value of a stock payment award on the date of grant may not exceed the
amount of compensation forgone.
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Section 162(m) Performance-Based Awards. The administrator may grant awards under the 2008 Plan that are paid,
vest or become exercisable upon the achievement of specified performance goals that are related to one or more
performance criteria, as applicable to us or any division, business unit or individual. These performance criteria
include, but are not limited to, the following:

operating earnings or net earnings (either before or after interest, taxes, depreciation and/or amortization);

economic value-added;

gross or net sales, revenue and growth of sales revenue (either before or after cost of goods, selling and
general administrative expenses, research and development expenses and any other expenses or interest);

income or net income (either before or after taxes);
operating income or net operating income;

cash flow (including, but not limited to, operating cash flow and free cash flow);
return on equity;

total stockholder return;

return on assets or net assets;

return on capital;

return on sales;

operating profit or net operating profit;

operating margin;

gross or net profit margin;

cost reductions or savings;

research and development expenses (including research and development expenses as a percentage of sales
or revenues);

productivity;
expenses;

operating efficiency;
customer satisfaction;

working capital;
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earnings per share (either before or after interest, taxes, depreciation and/or amortization);
price per share of common stock;

market share; and

regulatory body approval for commercialization of a product.

Performance goals established by the administrator that are based on the performance criteria for the performance
period (as defined in the 2008 Plan) may be measured either in absolute terms or as compared to any incremental
increase or decrease or as compared to the results of a peer group. Except as provided by the administrator, the
achievement of each performance goal will be determined in accordance with United States generally accepted
accounting principles to the extent applicable. At the time of grant, the administrator may provide that objectively
determinable adjustments will be made for purposes of determining the achievement of one
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or more of the performance goals established for an award. Any such adjustments will be based on one or more of the
following:

items related to extraordinary, unusual or non-recurring items;

items related to accounting changes;

items relating to financing activities;

expenses for restructuring or productivity initiatives;

non-operating items;

items related to acquisitions;

items attributable to the business operations of any entity acquired by us during the performance period;
items related to the divestitures or disposal of a business or segment of a business;
items related to amortization of acquired intangible assets;

items that are outside the scope of our core, on-going business activities;

items related to changes in foreign exchange rates;

items related to discontinued operations that do not qualify as a segment of a business under United States
generally accepted accounting principles;

items attributable to any stock dividend, stock split, combination or exchange of shares occurring during the
performance period; or

any other items of significant income or expense which are determined to be appropriate adjustments.
Automatic Grants of Awards to Non-Employee Directors

The 2008 Plan authorizes the grant of discretionary awards to non-employee directors under the terms and conditions
determined by the administrator. In addition, the 2008 Plan provides for the automatic grant of certain awards to our
non-employee directors as further described below.

Automatic Option Grants. Subject to stockholder approval of the 2008 Plan, commencing on the date of the annual
meeting, each non-employee director will automatically receive, effective as of the date of each annual meeting, an
option to purchase 11,400 shares of our common stock; provided the non-employee director continues to serve as a
member of our board as of such date. The number of shares of our common stock subject to each such annual option
grant may be adjusted under certain circumstances as described under the title Adjustments for Stock Splits,
Recapitalizations and Mergers below or by the administrator. There will be no limit on the number of annual options
any one eligible non-employee director may receive over his or her period of continued service on our board, and
non-employee directors who have previously been in our employ will be eligible to receive annual options.
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Automatic annual options granted to non-employee directors will be non-qualified stock options. The exercise price of
each share of our common stock subject to an annual option will be equal to the fair market value of a share of our
common stock on the date the annual option is granted. The term of each annual option will be ten years from the date
of grant. Unless otherwise specified by the administrator prior to the date the annual option is granted, each annual
option will vest and become exercisable upon the earlier of the first anniversary of the grant date of such annual
option or the first annual meeting following the grant date of such annual option at which one or more members of our
board are standing for re-election. However, in no event will a non-employee director s automatic annual option grant
vest and become exercisable for any additional shares of common stock following his or her termination of service as
our director, unless otherwise provided in the award notice or by action of the administrator on or after the grant date
of such annual option.

In the event that a non-employee director s service terminates by reason of his or her death or permanent and total
disability, all of the shares covered by his or her annual options will become vested and exercisable as of the
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date of the non-employee director s termination of service. In addition, in the event of a change in control (as defined
in the 2008 Plan), the annual options will become vested and exercisable immediately prior to such change in control.

Each automatic annual option granted to a non-employee director will cease to be exercisable upon the first to occur
of the following:

the expiration of three months from the date of the non-employee director s termination of service as our
director by reason of voluntary resignation or removal for cause;

the expiration of 12 months from the date of the non-employee director s termination of service as our
director for any reason other than voluntary resignation or removal for cause; or

the expiration of ten years from the date the annual option was granted.

Automatic Grant of Restricted Stock. Subject to stockholder approval of the 2008 Plan, commencing on the date of
the annual meeting, each non-employee director who is elected, re-elected or appointed to our board during the term
of the 2008 Plan will automatically be granted a restricted stock award covering 14,400 shares of restricted stock. In
the event an individual s initial appointment or election to be a non-employee director occurs at any time other than an
annual meeting at which members of the class of directors to which such individual becomes a member are standing
for re-election, such individual will instead automatically receive a restricted stock award covering 14,400 shares less
4,800 shares for each calendar year ended since the last annual meeting at which members of the class of directors to
which such individual is elected were standing for re-election. The number of shares of common stock subject to these
automatic grants of restricted stock may be adjusted under certain circumstances as described under the title
Adjustments for Stock Splits, Recapitalizations and Mergers below or by the administrator.

Each automatically granted restricted stock award will be made on the date of the first regular annual meeting to occur
on or after the date of the recipient s election, reelection or appointment; provided the recipient continues to serve as a
member of our board as of such date.

Each automatically granted restricted stock award will be granted without cost to the non-employee director and will
initially be subject to forfeiture upon the non-employee director s termination of service on our board. The forfeiture
restrictions will lapse with respect to, and the non-employee director will become vested in, 4,800 shares of common
stock subject to each restricted stock award upon the earlier of each anniversary of the grant date of such restricted
stock award or the annual meeting held during such calendar year at which one or more members of our board are
standing for re-election. However, a non-employee director will not vest in any additional shares of our common stock
following his or her termination of service as our director, unless otherwise provided in the award notice or by action
of the administrator on or after the grant date of such restricted stock award.

In the event that a non-employee director s service terminates by reason of his or her death or permanent and total
disability, the forfeiture restrictions will lapse and the non-employee director will become vested in all of the shares
subject to his or her automatically granted restricted stock award as of the date of the non-employee director s
termination of service as our director. In addition, in the event of a change in control (as defined in the 2008 Plan), the
forfeiture restrictions will lapse and the non-employee director will become vested in all of the shares subject to his or
her automatically granted restricted stock award immediately prior to such change in control.

The restricted stock awards to be made on the date of the annual meeting at which the 2008 Plan is submitted for
stockholder approval will be delayed, if necessary, until we have in place an effective registration statement on
Form S-8 and we have received notification from the NYSE that the shares of common stock available for issuance
under the 2008 Plan have been approved for listing.
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Award Limits

The maximum number of shares which may be subject to awards granted under the 2008 Plan to any individual during
any calendar year may not exceed 1,500,000 shares of our common stock, subject to adjustment in the event of any
recapitalization, reclassification, stock split, reverse stock split, reorganization, merger, consolidation, split-up,
spin-off or other transaction that affects our common stock in a manner that would require adjustment to
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such limit in order to prevent the dilution or enlargement of the potential benefits intended to be made available under
the 2008 Plan. In addition, the maximum aggregate cash amount that may become payable pursuant to all
performance-based awards that may be granted to any individual during any calendar year will be $5,000,000.

Vesting and Exercise of Awards

The applicable award agreement governing an award will contain the period during which the right to exercise the
award in whole or in part vests, including the events or conditions upon which the vesting of an award may accelerate.
No portion of an award which is not vested at the holder s termination of employment or directorship will subsequently
become vested, except as may be otherwise provided by the administrator either in the agreement relating to the award
or by action following the grant of the award.

Generally, an option or stock appreciation right may only be exercised while such person remains an employee or
non-employee director of us or for a specified period of time (up to the remainder of the award term) following the
holder s termination of employment or directorship, as applicable. An award may be exercised for any vested portion
of the shares subject to such award until the award expires.

Full value awards made under the 2008 Plan generally will be subject to vesting over a period of not less than (i) three
years following the grant date of the award if it vests based solely on employment or service with us or one of our
subsidiaries, or (ii) one year measured from the commencement of the period over which performance is evaluated for
full value awards that are issued or vest based upon the attainment of performance goals or other performance-based
objectives. However, full value awards covering up to an aggregate of 5% of the total number of shares available for
awards under the 2008 Plan may be granted without respect to such minimum vesting provisions.

Upon the grant of an award (other than a full value award), the administrator may provide that the period during which
the award will vest or become exercisable will accelerate, in whole or in part, upon the occurrence of one or more
specified events. Following the grant of an award, the administrator may also provide that the period during which the
award will vest or become exercisable will accelerate, in whole or in part, in connection with a change in control (as
defined in the 2008 Plan) or in connection with a holder s termination of employment or ser