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

                                  SCHEDULE 13G
                   Under the Securities Exchange Act of 1934

                                Amendment No.: 2

                   Name of Issuer: GP STRATEGIES CORPORATION

           Title of Class of Securities: COMMON STOCK $.01 PAR VALUE

                            CUSIP Number: 36225V104

    Date of Event Which Requires Filing of This Statement: December 31, 2003

            Check the appropriate box to designate the rule pursuant
                        to which this Schedule is filed:
                               [x] Rule 13d-1(b)
                               [ ] Rule 13d-1(c)
                               [ ] Rule 13d-1(d)

 *The remainder of this cover page shall be filled out for a reporting person's
  initial filing on this form with respect to the subject class of securities,
 and for any subsequent amendment containing information which would alter the
                  disclosures provided in a prior cover page.

   The information required in the remainder of this cover page shall not be
 deemed to be "filed" for the purpose of Section 18 of the Securities Exchange
 Act of 1934 ("Act") or otherwise subject to the liabilities of that section of
 the Act but shall be subject to all other provisions of the Act (however, see
                                  the Notes).

1.     Name of Reporting Person and S.S. or I.R.S. Identification
        No of Above Person:    Pequot Capital Management, Inc.
        Tax ID:                          06-1524885

2.     Check the Appropriate Box if a Member of a Group
        a.
        b.

3.     SEC Use Only

4.     Citizenship or Place of Organization:
        Connecticut

Number of Shares Beneficially Owned by Each Reporting Person With:

       5.     Sole Voting Power:        845,400

       6.     Shared Voting Power:            0

       7.     Sole Dispositive Power:   845,400

       8.     Shared Dispositive Power:       0

9.     Aggregate Amount Beneficially Owned by Each Reporting Person:
       845,400
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10.    Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares:

11.    Percent of Class Represented by Amount in Row (9):    5.19%

12.    Type of Reporting Person:     IA, CO

Item 1(a) Name of Issuer:  GP STRATEGIES CORPORATION

     1(b) Address of Issuer's Principal Executive Offices:
          777 Westchester Avenue, White Plains, NY 10604

Item 2(a)-(c). Name, Principal Business Address, and Citizenship of Persons
               Filing:
               Pequot Capital Management, Inc., 500 Nyala Farm Road, Westport,
               CT, 06880, which is a Connecticut corporation.

     (d) Title of Class of Securities: COMMON STOCK $.01 PAR VALUE

     (e) CUSIP Number: 36225V104

Item 3. This statement is filed pursuant to Rule 13d-1(b)(1)(ii)(E).
        Pequot Capital Management, Inc. is an investment adviser registered
        under Section 203 of the Investment Advisers Act of 1940.

Item 4. Ownership.
        Ownership as of December 31, 2003 is incorporated herein by
        reference from items (5) - (9) and (11) of the cover page of the
        Reporting Person.

Item 5. Ownership of Five Percent or Less of a Class.
        Not applicable.

Item 6. Ownership of More than Five Percent on Behalf of Another Person.
        The reporting person is an investment adviser registered under Section
        203 of the Investment Advisers Act of 1940 and, as such, has beneficial
        ownership of the shares which are the subject of this filing through
        the investment discretion the reporting person exercises over its
        clients' accounts.

Item 7. Identification and Classification of the Subsidiary Which Acquired the
        Security Being Reported by the Parent Holding Company.
        Not applicable.

Item 8. Identification and Classification of Members of the Group.
        Not applicable.

Item 9. Notice of Dissolution of the Group.
        Not applicable.

Item 10.

By signing below, I certify that, to the best of my knowledge and belief, the
Securities referred to above were acquired in the ordinary course of business
and were not acquired for the purpose and do not have the effect of changing or
influencing the control of the issuer of such securities and were not acquired
in connection with or as a participant in any transaction having such purpose
or effect.

After reasonable inquiry and to the best of my knowledge and belief, I certify
that the information set forth in this statement is true, complete and correct.
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Date: February 13, 2004

By: /s/  Aryeh Davis
Title:   Principal and General Counsel

"bottom"> 

  536,300    174,400        

Jeffrey L. Edwards

  0    65,000(2)  $105.87    2/21/23    535(7)  $59,428      18,750    56,250(4)  $87.91    2/17/22        41,000    41,000(5)  $75.58    2/17/21        69,450    23,150(6)  $59.13    2/22/20        38,900    0   $40.16    2/20/19        105,500    0   $64.47    2/14/18      

  273,600    185,400        
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Scott M. Whitcup, M.D.

  0    60,000(2)  $105.87    2/21/23    544(7)  $60,428      0    25,000(8)  $87.91    2/17/22        16,750    50,250(4)  $87.91    2/17/22        60,000    60,000(5)  $75.58    2/17/21        69,450    23,150(6)  $59.13    2/22/20        130,400    0   $40.16    2/20/19        105,500    0   $64.47    2/14/18        89,200    0   $58.55    2/2/17        84,000    0   $55.97    2/6/16        24,200    0   $36.15    2/8/15      

  579,500    218,400        

Julian S. Gangolli

  0    40,000(2)  $105.87    2/21/23    5,000(10)  $555,400      0    20,000(9)  $105.87    2/21/23    3,000(10)  $333,240      9,500    28,500(4)  $87.91    2/17/22        0    15,000(8)  $87.91    2/17/22        26,000    26,000(5)  $75.58    2/17/21        0    12,500(6)  $59.13    2/22/20        60,000    0   $64.47    2/14/18      
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  95,500    142,000        

(1) Represents the closing price of a share of our common stock on December 31, 2013 ($111.08) multiplied by the number of shares or units
that have not vested.

(2) 25% of the total option grant vests and becomes exercisable on each of the first, second, third and fourth anniversaries of
February 21, 2013, the date of the grant, and have a term of ten years.
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(3) The 165,000 performance restricted stock units granted to Mr. Pyott in January 2012 vest, subject to Mr. Pyott remaining continuously
employed with the Company throughout the performance period, based on whether the Company�s common stock exceeds three distinct
stock price performance thresholds, based on the highest consecutive 20-day average closing price of the Company�s common stock during
the performance period, as follows: (i) one-third of the award is designed to vest upon achievement of the minimum performance
threshold; (ii) two-thirds of the award is designed to vest upon achievement of the second performance threshold; and (iii) the entire award
is designed to vest upon achievement of the highest performance threshold. The minimum performance threshold was achieved in 2013;
therefore, amounts shown in the table reflect achievement of the second, or �target,� performance threshold. As of December 31, 2013,
one-third of the award satisfied the performance requirements and will be eligible to vest subject to Mr. Pyott�s continuous employment
with the Company throughout the remainder of the five-year performance period and the remaining two-thirds of the award is designed to
vest upon satisfaction of the second and highest performance thresholds during the remainder of the five-year performance period.

(4) 25% of the total option grant vests and becomes exercisable on each of the first, second, third and fourth anniversaries of
February 17, 2012, the date of the grant, and have a term of ten years.

(5) 25% of the total option grant vests and becomes exercisable on each of the first, second, third and fourth anniversaries of
February 17, 2011, the date of the grant, and have a term of ten years.

(6) 25% of the total option grant vests and becomes exercisable on each of the first, second, third and fourth anniversaries of
February 22, 2010, the date of the grant, and have a term of ten years.

(7) Amounts include 535 and 544 restricted shares granted to Messrs. Edwards and Dr. Whitcup, respectively, as well as 517 restricted stock
units granted to Mr. Ingram on February 17, 2012, which cliff vest in full on February 17, 2014. These shares were awarded under our
Management Bonus Plan for 2011 and represent the excess of 100% of the participants� bonus targets, paid in grants of restricted stock.
Vesting, however, is accelerated on such date as the participant is eligible for normal retirement (having reached the age of 55 and five
years of service) or in the event of termination due to death or permanent disability. Vesting is prorated in the case of a job elimination as a
result of a reduction in force based on the length of the participant�s service subsequent to the grant date. Mr. Pyott was retirement eligible
effective October 13, 2008 and as such his shares granted on February 17, 2012 under the Executive Bonus Plan were fully vested at grant
and are not reflected in the table above.

(8) These options vest and become exercisable 100% on the fourth anniversary of February 17, 2012, the grant date, and have a term of ten
years.

(9) These options vest and become exercisable 100% on the fourth anniversary of February 21, 2013, the grant date, and have a term of ten
years.

(10) Amounts include 3,000 and 5,000 shares granted to Mr. Gangolli on February 17, 2011 and February 22, 2010, and cliff vest on
February 17, 2015 and February 22, 2014, respectively.

4.  Option Exercises and Stock Vested Table

The following table summarizes the option exercises and stock award vesting for each of our named executive officers for the year ended
December 31, 2013. Mr. Pyott did not exercise any options or vest in any stock awards in 2013.

Option Awards Stock Awards
Name Number of

Securities
Acquired on

Value Realized on
Exercise(1)

Number of
Shares

Acquired

Value
Realized on
Vesting(2)

Edgar Filing: GP STRATEGIES CORP - Form SC 13G/A

Table of Contents 6



Exercise on Vesting
Douglas S. Ingram 0 $ 0 669 $ 72,265
Jeffrey L. Edwards 153,200 $ 6,862,362 547 $ 59,086
Scott M. Whitcup, M.D. 107,800 $ 7,619,130 10,830 $ 1,170,456
Julian S. Gangolli 52,500 $ 2,957,775 7,000 $ 756,650
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(1) Represents the price at which shares acquired upon exercise of the stock options were sold net of the exercise price for acquiring shares.

(2) Represents the vesting date closing market price of a share of our common stock multiplied by the number of shares that have vested.
5.  Pension Benefits Table

The following table summarizes the actuarial present value of each of our named executive officer�s accumulated benefits under our defined
benefit retirement plan and our supplemental executive benefit plan as of the December 31, 2013 measurement date and any payments made
during the year ended December 31, 2013.

Name Plan Name

Number of
Years Credited

Service

Present Value of
Accumulated

Benefits

Payments During
Last Fiscal

Year
David E.I. Pyott   Defined Benefit Retirement Plan(1) 16 $ 721,277 $   0

  Supplemental Executive Benefit Plan(2) 16 $ 9,904,041 $ 0

Douglas S. Ingram   Defined Benefit Retirement Plan(1) 17.8 $ 506,920 $ 0
  Supplemental Executive Benefit Plan(2) 17.8 $ 1,833,690 $ 0

Jeffrey L. Edwards   Defined Benefit Retirement Plan(1) 20.6 $ 654,349 $ 0
  Supplemental Executive Benefit Plan(2) 20.6 $ 2,319,577 $ 0

Scott M. Whitcup, M.D.    Defined Benefit Retirement Plan(1) 14 $ 468,584 $ 0
  Supplemental Executive Benefit Plan(2) 14 $ 1,737,823 $ 0

Julian S. Gangolli   Defined Benefit Retirement Plan(1) 15.4 $ 558,755 $ 0
  Supplemental Executive Benefit Plan(2) 15.4 $ 1,418,257 $ 0

(1) Defined Benefit Retirement Plan. Our defined benefit retirement plan, our pension plan, provides pension benefits to U.S. employees,
including executive officers, based upon the average of the employee�s highest 60 consecutive months of eligible earnings and years of
service integrated with covered compensation as defined by the Social Security Administration. The annual benefit payable at normal
retirement age is as follows: 1.23% of average earnings not in excess of covered compensation times the number of years of service to
35 years, plus 1.73% of average earnings in excess of covered compensation times the number of years of service to 35 years, plus 0.50%
of average earnings times service in excess of 35 years.

Eligibility to participate in our pension plan was terminated for employees that joined us after September 30, 2002. The normal retirement age is
65, however unreduced benefits are payable at age 62. Early retirement benefits are available at age 55 with five years of service. Benefits are
reduced 6% per year for commencement prior to age 62. A participant is fully vested in his or her pension benefit after five years of service.
Mr. Pyott and Mr. Gangolli are currently eligible for early retirement because they are over age 55 and have more than five years of service.

Eligible earnings include amounts paid to an employee by Allergan for services rendered, including base earnings, commissions and similar
incentive compensation, cost of living allowances earned within the US, holiday pay, overtime earnings and other bonus amounts paid under
certain programs.

Lump sums less than $10,000 can either be paid out or rolled over into an eligible retirement plan.

The present value of accumulated benefits is based on a 5.05% discount rate and the RP-2000 Mortality Table, projected to 2025, combined for
employees and annuitants, separate for males and females and no collar adjustment. No preretirement mortality, retirement or termination has
been assumed for the valuation. The value in the Pension Benefits Table does not match the Accumulated Benefit Obligation for accounting
purposes. It is intended to represent the present value of the accrued benefit reflecting retirement at age 62, the plan�s earliest retirement date with
unreduced benefits for those officers actively employed at the end of the fiscal year.
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(2) Supplemental Executive Benefit Plan and Supplemental Retirement Income Plan. These plans pay benefits directly to a participant to the
extent benefits under our defined benefit pension plan are limited by Code
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Sections 401(a)(17) and 415, respectively. Supplemental retirement plan payments for benefits earned and vested prior to January 1, 2005
are paid in the same form and at the same time as a participant�s benefits under our pension plan. Supplemental retirement plan payments
for benefits earned or vested after December 31, 2004 will be paid in a form of payment and at a future date based on elections made in
2008 in accordance with Code Section 409A.

Eligible employees under the Supplemental Executive Benefit Plan include employees whose benefits are limited by Code Section 401(a)(17).
The present value of accumulated benefits is based on a 5.01% discount rate and the RP-2000 Mortality Table, projected to 2020, combined for
employees and annuitants, separate for males and females and no collar adjustment. No preretirement mortality, retirement or termination has
been assumed for the valuation. The value in the Pension Benefits Table does not match the Accumulated Benefit Obligation for accounting
purposes. It is intended to represent the present value of the accrued benefit reflecting retirement at age 62, the plan�s earliest retirement date with
unreduced benefits for those officers actively employed at the end of the fiscal year.

We maintain the Supplemental Retirement Income Plan for management employees whose benefits are limited by Code Section 415. The Code
Section 415 limit is $205,000 for 2013. None of our named executive officers have accrued benefits under the Supplemental Retirement Income
Plan.

6.  Nonqualified Deferred Compensation Table

The following table sets forth a summary of contributions to, and account balances under, our Executive Deferred Compensation Plan, as more
fully described below, for the year ended December 31, 2013. Other than the named executive officers listed below, none of the other named
executive officers participated in our Executive Deferred Compensation Plan during 2013.

Name

Executive
Contributions
in Last Fiscal

Year ($)

Registrant
Contributions in

Last
Fiscal

Year ($)

Aggregate
Earnings in Last
Fiscal Year ($)(1)

Aggregate
Withdrawals/

Distributions ($)
Aggregate Balance at
December 31, 2013 ($)

Scott M. Whitcup, M.D.  0 0 $ 36,709 0 $ 253,145
Julian S. Gangolli 0 0 $ 19,967 0 $ 117,010

(1) The amounts in this column reflect gains and losses by funds in which investments were made under the Executive Deferred
Compensation Plan.

Executive Deferred Compensation Plan. Under the Executive Deferred Compensation Plan, eligible employees, including our named executive
officers, are permitted to defer receipt of up to 65% of their base salary and bonus (100% prior to January 1, 2010). Eligible employees,
including our named executive officers, receive contributions from us, or Employer Match Restoration Credits, for a given year under the
Executive Deferred Compensation Plan if, during that year, they have contributed the maximum before-tax contributions to our Savings and
Investment Plan and if the amount of contributions made to the Executed Deferred Compensation Plan resulted in fewer matching contributions
made to the Savings and Investment Plan. Similarly, eligible employees receive Company contributions, or Retirement Contribution Restoration
Credits, for a given year under the Executive Deferred Compensation Plan if, during that year, the amount of contributions made pursuant to the
retirement plan contribution feature of the Savings and Investment Plan was limited by the Code. A participant is deemed 100% vested in the
Employer Match Restoration Credits, regardless of the number of years of service with us. A participant becomes vested in the Retirement
Contribution Restoration Credits at a rate of 20% for each completed year of service with us or, if earlier, the participant reaches age 62,
becomes permanently disabled or dies, or at a change in control. Only employees who were hired prior to October 1, 2002 and who made a
one-time irrevocable election to participate in the retirement contribution feature of our 401(k) plan (and forego participation in our pension
plan), or who were hired on or after October 1, 2002, are eligible to receive Retirement Contribution Restoration Credits. None of our named
executive officers are eligible to receive Retirement Contribution Restoration Credits.

The Executive Deferred Compensation Plan is an unfunded plan for tax purposes and for purposes of Title I of the Employee Retirement Income
Security Act of 1974, as amended. A �rabbi trust� has been established to
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satisfy our obligations under the plan. The Global Investments & Benefits Subcommittee of our Executive Committee selects investment
vehicles, or fund media, amongst which participants make investment allocations that provide the basis on which gains and losses are attributed
to account balances under the Executive Deferred Compensation Plan. The Global Investments & Benefits Subcommittee may add or delete
from the fund selection from time to time. In 2013, the plan permitted participants to choose from among thirteen investment funds. The rates of
return of the funds for 2013 ranged from -1.92% to 47.69%.

The fund media and their annual rates of return for the calendar year ended December 31, 2013 are contained in the following table.

Name of Investment Option
Rate of Return

in 2013
Vanguard Prime Money Market 0.06% 
PIMCO Total Return-Inst -1.92% 
Dodge & Cox Stock 40.55% 
JPMorgan US Equity-R5 36.07% 
BlackRock S&P 500 Index 32.21% 
Nuveen Winslow Large Cap Growth-I 36.31% 
TIAA-CREF Instl Small-Cap Blend Index-Instl 38.98% 
Wells Fargo Advantage Special Small Cap Value-Inst 38.59% 
Times Square Small Cap Growth-Inst 47.69% 
American Funds New Perspective-R6 27.23% 
American Funds EuroPacific Growth-R6 20.58% 
Black Rock LifePath Index 2025 Instl 13.46% 
Black Rock LifePath Index 2045 Instl 20.18% 
Black Rock LifePath Index 2035 Instl 16.98% 
Black Rock LifePath Index 2040 Instl 18.61% 
Black Rock LifePath Index 2030 Instl 15.34% 
Black Rock LifePath Index 2050 Instl 21.56% 
Black Rock LifePath Index 2020 Instl 11.32% 
Black Rock LifePath Index Retire Instl 7.68% 
Black Rock LifePath Index 2055 Instl 22.91% 

Benefit payments under the Executive Deferred Compensation Plan commence the January following termination of employment for any reason
and are payable in 20, 40 or 60 quarterly installments (but a lump sum payment will be made if the total account balance is less than $50,000). In
addition, a participant may elect to receive benefit payments while still employed, payable as a lump sum or in 8, 12 or 16 quarterly installments.

7.  Potential Payments Upon Termination or Change in Control Table

Change in Control Arrangements. In 2013 Allergan terminated all individual change in control agreements with its named executive officers.
Upon termination of the agreement, the executive became eligible for coverage under the Allergan, Inc. Change in Control Policy, which has
been in effect since April 2010 and formally applied on a go-forward basis to all new hires and promotions. The Change in Control Policy
provides certain benefits in the event of a change in control (as defined below). Under the policy, if, within two years after the date of a change
in control, a named executive officer�s employment is terminated other than for cause, death or disability, or the executive officer voluntarily
terminates his or her employment in the case of a material reduction or adverse modification of executive compensation or a material change of
executive duties (each a �qualifying termination�), the named executive officer is entitled to:

� a cash payment equal to three times the sum of (i) such named executive officer�s highest annual salary rate within the five-year
period preceding termination and (ii) a bonus payment equal to the named executive officer�s target annual bonus under our
Management Bonus Plan or our Executive Bonus Plan, as applicable, for the year in which the qualifying termination occurs payable
in a lump sum on the 55th day after such termination; provided, however, that if the named executive officer�s severance
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payment under the Executive Severance Pay Plan or the Amended and Restated Severance Pay Plan (described below) would be
higher than the foregoing payment, then the named executive officer�s payment would be equal to the amount determined in
accordance with the applicable plan;

� continuation of medical, dental and vision benefits for a three-year period and outplacement benefits of a type and duration generally
provided to employees at the named executive officer�s level; and

� vesting of all stock options, restricted stock and other incentive compensation awards.
The policy prohibits excise tax gross-ups and benefit enhancements, such as pension credits, in the event of qualifying terminations following a
change in control. A �change in control� is generally defined as one of the following: (i) the acquisition by any person of beneficial ownership of
20% or more of our voting stock (unless our Board approves the acquisition), or 33% or more of our voting stock (with or without board
approval); (ii) certain business combinations involving us; (iii) a stockholder approved disposition of all or substantially all of our assets; or
(iv) a change in a majority of the incumbent board members, except for changes in the majority of such members approved by such members,
subject to certain exceptions.

�Cause� is generally defined as one of the following: (1) refusal of the executive to comply with lawful written instructions of our Board that are
consistent with the scope of the executive�s responsibilities prior to the change in control; (2) dishonesty of the executive that results in material
financial loss to us or material injury to our reputation; or (3) the executive�s conviction of any felony involving an act of moral turpitude.

Executive Severance Pay Plan. The Compensation Committee has approved the Executive Severance Pay Plan for certain executive officers,
including Messrs. Pyott, Edwards and Ingram and Dr. Whitcup, whose employment is terminated without �cause� (as defined in the Executive
Severance Pay Plan) other than in connection with a sale of a business unit where the officer is not offered similar employment with the
acquiring company.

Under the terms of the Executive Severance Pay Plan effective January 1, 2011, the amount of severance pay depends upon the executive
officer�s years of service with us. Each executive officer has the right to receive a cash severance payment in an amount equal to 12 to 24 months
(the �Severance Pay Period�) of the participant�s base salary at the time of termination, based upon the participant�s years of credited service at
Allergan. In addition, participants are entitled to receive coverage under certain health care benefit plans for the duration of the participant�s
Severance Pay Period; provided that such participant pays the required participant contributions for such coverage. Participants are also entitled
to receive outplacement counseling services for a period determined by us.

Amended and Restated Severance Pay Plan. We also maintain the Amended and Restated Severance Pay Plan, in which Mr. Gangolli
participates, pursuant to which participants generally are entitled to receive severance payments and benefits upon a termination without �cause�
(as defined in the Amended and Restated Severance Pay Plan) outside of the change in control context. The amount of severance pay depends
upon the executive officer�s years of service (the maximum amount of cash severance payable is 14 months of the participant�s base salary), with
the greatest benefits payable for executives having 19 or more full years of service.

Acceleration of Benefits Under Certain Other Plans. Our 2011 Incentive Award Plan, 2008 Incentive Award Plan, supplemental retirement
plans, as amended, our Management Bonus Plan and our Executive Bonus Plan also contain provisions for the accelerated vesting of benefits to
our executives, including each named executive officer, upon a change in control of us (using the same definition of �change in control� as the
definition described above under �Change in Control Agreements�).

The Compensation Committee has determined that in light of evolving market practices, for nonqualified stock option and restricted stock grants
made in 2010 and thereafter, vesting will be accelerated upon a change in control only if the participant�s position is terminated, or if the
acquiring company does not convert the awards to awards of the acquiring company with equivalent value.

In addition, in the event of Mr. Pyott�s termination of employment due to death or disability, or a qualifying termination of employment occurs in
connection with a change in control, all or a portion of his 2012 special
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restricted stock unit may vest on an accelerated basis depending on the performance of the Company�s common stock during such shortened
employment period. In the case of death or disability, the portion of the award that vests on an accelerated basis will be reduced pro-rata based
on the shortened employment period.

Under our supplemental retirement plans, in the event of a change in control, each participant will receive a lump sum payment in lieu of
accrued benefits under the plans based on a more favorable 3.6% discount rate. Termination under our supplemental retirement plans can be for
any reason whatsoever, voluntary or involuntary.

Under our Management Bonus Plan and our Executive Bonus Plan, each as in effect, if a change in control occurs during any year in which a
participant is eligible to receive a bonus award under the plan, such bonus award will be prorated to the effective date of the change in control
and all performance objectives set by the Compensation Committee will be deemed to be met at the greater of 100% of the performance
objective or our actual prorated year-to-date performance. Payment is conditioned upon the recipient continuing to be employed by us or our
successor on the effective date of the change in control and will be made within 30 days after the effective date of the change in control. No
amounts are shown regarding benefits for death, disability, qualifying termination (without change in control) and qualifying termination with a
change in control in the table below, as the termination scenarios would occur on the last day of the performance period and thus the payout
would be the same as if the change in control had not occurred.
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In accordance with the requirements of the SEC, the following table presents our reasonable estimate of the benefits payable to our named
executive officers assuming that each of the following events occurred on December 31, 2013, the last business day of fiscal year 2013: (1) a
change in control; (2) a change in control and qualifying termination of employment; (3) a reduction in force; (4) a termination as a result of a
mutually agreed to resignation; and (5) a termination as a result of death or permanent disability. Amounts shown in the table below represent
payouts under the terms of the Change in Control Policy and applicable severance plan in effect on December 31, 2013. Excluded are benefits
previously accrued under our Executive Deferred Compensation Plan, defined benefit retirement plan and two supplemental retirement plans.
For information on such accrued benefits, see the �Pension Benefits Table� and the �Nonqualified Deferred Compensation Table� in this Proxy
Statement. Also excluded are benefits provided to all employees, such as accrued vacation. While we have made reasonable assumptions
regarding the amounts payable, there can be no assurance that in the event of a change in control, our named executive officers will receive the
amounts reflected below.

Name Trigger
Cash

Severance(1)

Value of
Option

Acceleration(2)

Value of
Restricted

Stock and RSU
Acceleration(3)

Continuation
of

Employment
Benefits(4)

Total
Value(5)

David E.I. Pyott Change in Control $                0 $19,142,580 $              0 $           0 $19,142,580
Change in Control and
Qualifying Termination $  9,623,250 $19,142,580 $6,109,400 $  80,389 $34,955,619
Reduction in Force $  2,445,625 $19,142,580 $              0 $  26,143 $21,614,348
Mutually Agreed to
Resignation $  2,445,625 $                0 $              0 $  26,143 $  2,471,768
Death or Disability(6) $                0 $19,142,580 $2,341,900 $           0 $21,484,480

Douglas S. Ingram Change in Control $                0 $  4,135,035 $     57,428 $           0 $  4,192,463
Change in Control and
Qualifying
Termination $  3,624,000 $  4,135,035 $     57,428 $  80,410 $  7,896,873
Reduction in Force $  1,283,333 $  4,135,035 $     52,541 $  26,762 $  5,497,671
Mutually Agreed to
Resignation $  1,283,333 $                0 $              0 $  26,762 $  1,310,095
Death or Disability(6) $                0 $  4,135,035 $     57,428 $           0 $  4,192,463

Jeffrey L. Edwards Change in Control $                0 $  4,300,105 $     59,428 $           0 $  4,359,533
Change in Control and
Qualifying
Termination $  3,386,250 $  4,300,105 $     59,428 $  76,049 $  7,821,832
Reduction in Force $  1,290,000 $  4,300,105 $     54,429 $  29,195 $  5,673,729
Mutually Agreed to
Resignation $  1,290,000 $                0 $              0 $  29,195 $  1,319,195
Death or Disability(6) $                0 $  4,300,105 $     59,428 $           0 $  4,359,533

Scott M. Whitcup, M.D.  Change in Control $                0 $  5,388,785 $     60,428 $           0 $  5,449,213
Change in Control and
Qualifying
Termination $  3,386,250 $  5,388,785 $     60,428 $  36,487 $  8,871,950
Reduction in Force $  1,048,125 $  5,388,785 $     55,318 $  8,990 $  6,501,218
Mutually Agreed to
Resignation $  1,048,125 $                0 $              0 $  8,990 $  1,057,115
Death or Disability(6) $                0 $  5,388,785 $     60,428 $           0 $  5,449,213

Julian S. Gangolli Change in Control $                0 $  2,892,870 $   888,640 $           0 $  3,781,510
Change in Control and
Qualifying
Termination $  2,668,800 $  2,892,870 $   888,640 $   77,002 $  6,527,312
Reduction in Force $     532,833 $  2,892,870 $   768,229 $  13,252 $  4,207,184
Mutually Agreed to
Resignation $     532,833 $                0 $              0 $  13,252 $    546,085
Death or Disability(6) $                0 $  2,892,870 $   888,640 $           0 $3,781,510

(1) In the case of a change in control and qualifying termination, represents three-times the sum of (i) the highest annual salary rate within the
five year period preceding termination, plus (ii) a bonus increment equal to the executive�s target bonus under our Management Bonus Plan
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or our Executive Bonus Plan, as applicable. In the case of a termination of employment under the terms of our Executive Severance Pay
Plan in effect on December 31, 2013, represents, for our executive officers having from 12 up to 16 full years of service (Messrs. Pyott and
Ingram and Dr. Whitcup), between 19 and 21.5 months of base salary at the time of termination, and for our executive officer with 20 full
years of service (Mr. Edwards), 24 months of base salary at the time of termination. For Mr. Gangolli, represents 9.5 months of base salary
(based on 11 full years of service), which he would be entitled to receive pursuant to the Amended and Restated Severance Pay Plan.

(2) Represents the aggregate value of the acceleration of vesting of the participant�s unvested stock options based on the spread between the
closing price of our common stock on December 31, 2013 and the exercise
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price of the stock options. For options granted in 2010 and thereafter, in the event of a change in control (without a qualifying termination),
the options only accelerate upon change in control if they are not assumed or substituted.

(3) Represents the aggregate value of the acceleration of vesting of the participant�s unvested restricted stock based on the closing price of our
common stock on December 31, 2013. For stock awards granted in 2010 and thereafter, in the event of a change in control (without a
qualifying termination), the restricted stock awards only accelerate upon change in control if they are not assumed or substituted. For
Mr. Pyott, also represents the value of the portion of his 2012 special restricted stock unit that would vest in connection with a qualifying
termination of employment.

(4) In the case of a change in control and qualifying termination, represents the estimated payments for continued medical, dental, vision, each
for a period of three years after termination of employment. In the case of a termination of employment under the applicable severance
plan in effect on December 31, 2013, represents medical, dental and vision coverage during the severance pay period.

(5) Excludes the value to the executive of a continued right to indemnification by us and continued coverage under our directors� and officers�
liability insurance (if applicable).

(6) Our named executive officers each receive life insurance proceeds of $1.5 million upon death, which amounts have been excluded from
the table. We pay the premiums for term life insurance for all eligible employees as well as the cost of higher coverage levels in place for
our executives.

Director Compensation

Director Compensation Program. Our Board adopted a revised non-employee director compensation program, which became effective
January 1, 2013. Under this program, our non-employee directors will receive a target fixed annual value of approximately $450,000, comprised
of (i) cash compensation for annual retainers and meeting fees with an approximate value of $100,000 and (ii) a targeted fixed annual equity
award of approximately $350,000. Each director may elect to receive the target fixed annual equity award grant value in: (a) all stock options,
(b) all restricted stock units, or (c) a 50/50 value split between options and restricted stock units. Any new option grants made to a non-employee
director with at least six years of Board service would remain exercisable for the full ten-year maximum term. For restricted stock units, election
must be made by the end of the calendar year prior to the annual meeting, and the restricted stock units would vest and be taxable one year after
the grant date unless an election to defer receipt until termination of the board service.

The chairperson of each committee will receive an additional $15,000 annual retainer fee, with the exception of the Audit and Finance
Committee chairperson who will receive an additional annual retainer fee of $20,000. In addition, all non-employee directors, including our
committee chairs, will receive $2,500 for each board meeting attended and $1,500 for each committee meeting attended.

In addition to the foregoing, we reimburse our non-employee directors for the costs of attending up to two continuing education programs for
directors per year. We do not believe these to be perquisites as the directors are expected to attend such programs and continuing education
programs are integrally and directly related to their service as our directors.

Director Stock Ownership Guidelines. Our Board has approved a stock ownership policy for our non-employee directors. Our non-employee
directors are each required to own stock totaling five times the annual cash retainer paid to such non-employee director. Each director will have
until the later of (i) five years from August 1, 2011, the date the guidelines were adopted, or (ii) five years from the director�s initial election to
our Board to satisfy the stock ownership guidelines. As of December 31, 2013, all non-employee directors were in compliance with the stock
ownership guidelines.
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2013 Director Compensation. The following table summarizes the cash compensation paid to our non-employee directors for the year ended
December 31, 2013, as well as the aggregate grant date fair value for stock awards granted in 2013 to our non-employee directors.

Director

Fees Earned
or Paid in
Cash(1)

Stock
Awards/Units(2)(3)

Option
Awards(3)

Other
Compensation(4) Total

Herbert W. Boyer, Ph.D.(5) $ 61,000 $ 0 $ 0 $ 897 $ 61,897
Deborah Dunsire, M.D.  $ 90,000 $ 176,116 $ 122,790 $ 1,443 $ 390,349
Michael R. Gallagher $ 121,500 $ 176,116 $ 122,790 $ 3,949 $ 424,355
Dawn Hudson $ 114,000 $ 0 $ 245,603 $ 0 $ 359,603
Trevor M. Jones, Ph.D.  $ 97,500 $ 352,232 $ 0 $ 1,289 $ 451,021
Louis J. Lavigne, Jr. $ 98,500 $ 352,232 $ 0 $ 0 $ 450,732
Peter J. McDonnell, M.D.  $ 75,000 $ 352,232 $ 0 $ 0 $ 427,232
Timothy D. Proctor $ 77,000 $ 352,232 $ 0 $ 0 $ 429,232
Russell T. Ray $ 121,500 $ 352,232 $ 0 $ 0 $ 473,732
Stephen J. Ryan, M.D.(5) $ 39,000 $ 352,232 $ 0 $ 214 $ 391,446

(1) In 2013, each non-employee director received an annual retainer of $60,000 for services as a director, except that Michael R. Gallagher,
Lead Independent Director, received an annual retainer of $90,000, reflecting the Lead Independent Director�s critical role in assuring
effective corporate governance and in managing the affairs of our Board as our lead independent director including: (1) presiding over
executive sessions of our Board and over board meetings when the Chairman of the Board is not in attendance; (2) consulting with the
Chairman of the Board and other board members on corporate governance practices and policies, and assuming the primary leadership role
in addressing issues of this nature if, under the circumstances, it is inappropriate for the Chairman of the Board to assume such leadership;
(3) meeting informally with other outside directors between board meetings to assure free and open communication within the group of
outside directors; (4) assisting the Chairman of the Board in preparing our Board agenda so that the agenda includes items requested by
non-management members of our Board; (5) administering the annual board evaluation and reporting the results to the Corporate
Governance and Compliance Committee; and (6) assuming other responsibilities that the non-management directors might designate from
time to time.

The chairperson of each board committee received a $3,750 quarterly retainer fee for committee meetings presided over in 2013, except that the
chairperson of the Audit and Finance Committee received a $5,000 quarterly retainer fee for regular committee meetings presided over in 2013.
In addition, all non-employee directors, including our Board committee chairs, received $2,500 for each board meeting attended in 2013 and an
additional $1,500 for each board committee meeting attended in 2013.

(2) The amounts shown are the grant date fair value of restricted stock units granted in fiscal year 2013, as prescribed under ASC Topic 718.
For a discussion of valuation assumptions, see Note 9, Employee Stock Plans, to our Notes to Consolidated Financial Statements included
in our annual report on Form 10-K for the year ended December 31, 2013.

Under our 2011 Incentive Award Plan, which was approved by our stockholders at our 2013 annual meeting, 1,551 shares of restricted stock
units were granted to each of Dr. Dunsire and Mr. Gallagher, while 3,102 shares of restricted stock units were granted to each of Ms. Hudson,
Dr. McDonnell, Messrs. Lavigne, Proctor and Ray, and Prof. Jones on April 30, 2013, the date of our 2013 annual meeting.

(3) The amounts shown are the grant date fair value of stock options grated in fiscal year 2013 as prescribed under FASB ASC Topic 718. For
a discussion of valuation assumptions, see Note 10, Employee Stock Plans, to our Notes to Consolidated Financial Statements included in
our annual report on Form 10-K for the year ended December 31, 2013.

Under our 2011 Incentive Award Plan, 5,355 stock options were granted to each of Dr. Dunsire and Mr. Gallagher and 10,711 stock options
were granted to Ms. Hudson on April 30, 2013, the date of our 2013 annual meeting.
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The table below shows the aggregate numbers of unvested stock awards/units and option awards outstanding for each non-employee
director as of December 31, 2013.

Director
        Unvested        

Stock Awards/Units
Vested and Unvested

Option Awards
Herbert W. Boyer, Ph.D.  0 0
Deborah Dunsire, M.D.  1,551 50,995
Michael R. Gallagher 1,551 39,555
Dawn Hudson 0 44,911
Trevor M. Jones, Ph.D.  3,102 40,600
Louis J. Lavigne, Jr.  3,102 54,600
Peter J. McDonnell, M.D. 3,102 0
Timothy D. Proctor 3,102 0
Russell T. Ray 3,102 54,600
Stephen J. Ryan, M.D.  0 0

(4) Under our Deferred Directors� Fee Program, participants may elect to defer all or a portion of their retainer and meeting fees until
termination of their status as a director. Deferred amounts are treated as having been invested in our common stock, such that on the date
of deferral the director is credited with a number of phantom shares of our common stock equal to the amount of fees deferred divided by
the market price of a share of our common stock as of the date of deferral. Upon termination of the director�s service on our Board, the
director will receive shares of our common stock equal to the number of phantom shares of our common stock credited to such director
under the Deferred Directors� Fee Program. The amounts shown represent dividend equivalents earned on the phantom shares during 2013.

(5) Effective immediately prior to the 2013 annual meeting of stockholders, Herbert W. Boyer, Ph.D. and Stephen J. Ryan, M.D. retired from
our Board.
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Compensation Risk Management

In January 2014, management assessed our compensation design, policies and practices to determine whether any risks arising from our
compensation design, policies and practices are reasonably likely to have a material adverse effect on us. The Compensation Committee
reviewed and agreed with management�s conclusion that our compensation policies and practices do not create such risks. In doing so, the
Compensation Committee, with the assistance of Cook & Co., considered various features of our compensation policies and practices that
discourage excessive or unnecessary risk taking, including but not limited to the following:

� appropriate pay philosophy, peer group and other market comparability data, and market positioning to align with and support
business objectives;

� effective balance in the design of our compensation programs, including: (i) cash and equity pay mix, (ii) short- and longer-term
performance focus, (iii) corporate, business unit, and individual performance focus and measurement; and (iv) financial and
non-financial performance measurement together with top management and Board discretion to manage pay appropriately; and

� stock grant guidelines, stock ownership guidelines, an incentive plan clawback policy, and independent Compensation Committee
oversight of our compensation policies and practices.
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ORGANIZATION AND COMPENSATION COMMITTEE REPORT

The Organization and Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis with management, and
based on the review and discussions, the Organization and Compensation Committee recommended to our board of directors that the
Compensation Discussion and Analysis be included in our 2013 Annual Report on Form 10-K and in this Proxy Statement for the 2014 annual
meeting of stockholders.

ORGANIZATION AND COMPENSATION COMMITTEE,

Dawn Hudson, Chairperson

Michael R. Gallagher

Timothy D. Proctor

Russell T. Ray

Henri A. Termeer

AUDIT AND FINANCE COMMITTEE REPORT

Our Audit and Finance Committee issued the following report for inclusion in this Proxy Statement in connection with the 2014 annual meeting
of stockholders.

1. The Audit and Finance Committee has reviewed and discussed the audited consolidated financial statements for the year ended
December 31, 2013 with management of Allergan and with Allergan�s independent registered public accounting firm, Ernst & Young
LLP.

2. The Audit and Finance Committee has discussed with Ernst & Young LLP those matters required by Statement on Auditing Standards
16, �Communications with Audit Committees,� as adopted by the Public Company Accounting Oversight Board (the �PCAOB�).

3. The Audit and Finance Committee has received and reviewed the written disclosures and the letter from Ernst & Young LLP required
by the PCAOB regarding Ernst & Young LLP�s communications with the Audit and Finance Committee concerning the accountant�s
independence, and has discussed with Ernst & Young LLP its independence from Allergan and its management.

4. Based on the review and discussions referenced to in paragraphs 1 through 3 above, the Audit and Finance Committee recommended to
our Board of Directors that the audited consolidated financial statements for the year ended December 31, 2013 be included in the
Annual Report on Form 10-K for that year for filing with the SEC.

AUDIT AND FINANCE COMMITTEE,
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS

The charter of the Audit and Finance Committee requires that it review and discuss with management and our independent registered public
accounting firm any material related party transactions involving terms that differ from those that would typically be negotiated with
independent parties. In connection with this requirement, all related party transactions (transactions involving our directors and executive
officers or their immediate family members) are disclosed to our Audit and Finance Committee and our Board at least annually. We are not
aware of any transactions between us and any stockholder owning five percent or greater of our outstanding common stock but if any such
transaction were to arise, it would, pursuant to the terms of the Audit and Finance Committee�s charter, be reviewed by that committee. In
addition, transactions involving our directors are disclosed and reviewed by our Corporate Governance and Compliance Committee in its
assessment of our directors� independence. To the extent such transactions are ongoing business relationships, the transactions are disclosed and,
as applicable, reviewed annually. The Audit and Finance Committee intends to approve only those related party transactions that are in the best
interests of our stockholders.

ANNUAL REPORT

Our 2013 Annual Report to Stockholders, which includes our 2013 Annual Report on Form 10-K, accompanies the proxy materials being
provided to all stockholders. Those documents are not a part of the proxy solicitation materials. We will provide, without charge, additional
copies of our 2013 Annual Report on Form 10-K upon the receipt of a written request by any stockholder.

OTHER BUSINESS

Stockholder Proposals for Inclusion in Proxy Statement

Pursuant to Rule 14a-8 under the Exchange Act, stockholders may present proper proposals for inclusion in our Proxy Statement and for
consideration at our next annual meeting of stockholders. To be eligible for inclusion in our 2015 Proxy Statement, a stockholder�s proposal must
be received by us no later than November     , 2014 and must otherwise comply with Rule 14a-8 under the Exchange Act.

Stockholder Proposals for Annual Meeting

Our Amended and Restated Certificate of Incorporation contains an advance notice provision with respect to matters to be brought at an annual
meeting of stockholders and not included in our Proxy Statement. Our Amended and Restated Bylaws expand upon and supplement the advance
notice provisions in our Amended and Restated Certificate of Incorporation. Pursuant to our Amended and Restated Certificate of Incorporation
and Amended and Restated Bylaws, only such business shall be conducted at an annual meeting of stockholders as is properly brought before
the meeting. For business to be properly brought before an annual meeting by a stockholder, in addition to any other applicable requirements,
timely notice of the matter must be first given to our Secretary. To be timely, written notice must be received by our Secretary not less than
30 days nor more than 60 days prior to the date of the scheduled meeting. If we provide less than 40 days� notice or prior public disclosure of the
date of the scheduled meeting to stockholders, then notice of the proposed business matter must be received by our Secretary not later than the
close of business on the tenth day following the earlier of the day on which notice of the meeting was mailed or the day on which such public
disclosure was made.

Any such notice to our Secretary must set forth as to each matter that the stockholder proposes to bring before the meeting: (i) the name and
record address of the stockholder proposing such business or other stockholders supporting such proposal; (ii) the class and number of shares of
our stock that are beneficially owned by the stockholder on the date of such stockholder notice and by other stockholders supporting such
proposal on the date of such stockholder notice; (iii) a brief description of the business desired to be brought before the meeting, the text of the
proposal or business (including the text of any resolutions proposed for consideration and, in the event that such business includes a proposal to
amend our Amended and Restated Bylaws, the language of the proposed amendment), the reasons for conducting such business at the meeting
and any financial or other interest in such business of such stockholder or the beneficial owner, if any, on whose behalf the proposal is made;
and (iv) as to all �noticing persons� (that is, the stockholder providing the notice of business proposed to be brought before the meeting; the
beneficial owner, if different, on whose behalf the proposal is made; any participant with
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such stockholder in such solicitation or associate of such stockholder or beneficial owner; and any other person with whom such stockholder or
beneficial owner (or their respective associates or other participants in any such solicitation) is �acting in concert�) giving the notice (a) a
description of any agreement, arrangement or understanding with respect to the proposal between or among the noticing persons, (b) a
description of each noticing person�s �disclosable interests� (that is, (1) the full notional amount of any securities that directly or indirectly underlie
any derivative security that constitutes a call equivalent position and that directly or indirectly are held or maintained by the noticing person with
respect to shares of any class or series of our shares; (2) any rights to dividends on the shares of any class or series of our capital stock owned
beneficially by the noticing person that are separated from or separable from the underlying shares; (3) any material pending or threatened
action, suit or proceeding in which the noticing person is (or is reasonably expected to be made) a party or material participant involving us or
our officers, directors or employees, or any of our affiliates or their officers, directors or employees; (4) any other material relationship between
the noticing person and us, any of our affiliates, any of our or our affiliates� officers, directors or employees, or any of our principal competitors;
(5) any direct or indirect material interest in any material contract or agreement of the noticing person with us, our affiliates or any of our
principal competitors; and (6) any other information relating to the noticing person that would be required to be disclosed in a proxy statement or
other filing required to be made in a proxy or consent solicitation statement in respect of the proposed business), (c) a representation that the
stockholder of record submitting the notice is a holder of record of shares of our stock entitled to vote at such meeting, intends to continuously
hold such shares of our stock through such meeting and intends to appear in person or by a qualified representative at the meeting to propose
such business, and (d) a representation as to whether the stockholder of record submitting the notice or any other noticing person intends (1) to
deliver a proxy statement and/or form of proxy to holders of at least the percentage of our outstanding stock required to approve or adopt the
proposal and/or (2) to otherwise solicit proxies from stockholders in support of such proposal. The foregoing notice requirements will be deemed
satisfied by a stockholder with respect to business other than a director nomination if the stockholder has notified us of the stockholder�s intention
to present a proposal at an annual meeting in compliance with the applicable rules and regulations promulgated under the Exchange Act, and
such stockholder�s proposal has been included in the proxy statement that we have prepared to solicit proxies at such annual meeting. Under our
Amended and Restated Bylaws, each noticing person is required to update and supplement its notice of its intent to propose business at an
annual meeting so that the information provided or required to be provided is true and correct as of the record date for notice of the meeting and
as of the date that is 10 days prior to the meeting. The update or supplement required to be made as of the record date for notice of the meeting
must be delivered to, or mailed and received by, our Secretary not later than 5 business days after such record date. The update or supplement
required to be made as of 10 days prior to the meeting must be delivered to, or mailed and received by, our Secretary not later than 8 business
days prior to the date of the meeting.

While our Board will consider proper stockholder proposals that are properly brought before the annual meeting, we reserve the right to omit
from our 2015 proxy statement stockholder proposals that we are not required to include under the Exchange Act, including Rule 14a-8
thereunder.

Stockholder Nominations of Directors

Our Amended and Restated Certificate of Incorporation provides that any stockholder entitled to vote for the election of directors at a meeting of
stockholders may nominate persons for election as directors only if timely written notice of such stockholder�s intent to make such nomination is
given, either by personal delivery or by United States mail, postage prepaid, to Allergan, Inc., Attn: Secretary, P.O. Box 19534, Irvine, CA
92623. To be timely, a stockholder�s notice must be delivered to, or mailed and received at, the address provided above not less than 30 days nor
more than 60 days prior to the scheduled annual meeting, regardless of any postponements, deferrals or adjournments of that meeting to a later
date. If we provide less than 40 days� notice or prior public disclosure of the date of the scheduled annual meeting to stockholders, then the
stockholder must provide notice not later than the close of business on the tenth day following the earlier of the day on which such notice of the
date of the scheduled annual meeting was mailed or the day on which such public disclosure was made.

Pursuant to our Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws, a stockholder�s notice to our Secretary
concerning the nomination of persons for election as directors must set forth: (i) the name and record address of the stockholder proposing the
nomination or other stockholders
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supporting such nomination; (ii) the name, age, business address, residence address and principal occupation or employment of the proposed
nominee; (iii) the class and number of shares of our stock that are beneficially owned by the proposed nominee; (iv) the class and number of
shares of our stock that are beneficially owned by the stockholder on the date of such stockholder notice; (v) as to each person whom the
stockholder proposes to nominate for election as a director, such person�s written consent to being named in the proxy statement as a nominee
and to serving as a director if elected as well as any �disclosable interests� of such person and a description of any agreement, arrangement or
understanding between such person and any �noticing person�; (vi) as to all �noticing persons� giving the notice (a) a description of any agreement,
arrangement or understanding with respect to the nomination between or among the noticing persons, (b) a description of each noticing person�s
�disclosable interests,� (c) a representation that the stockholder of record submitting the notice is a holder of record of shares of our stock entitled
to vote at such meeting, intends to continuously hold such stock through such meeting and intends to appear in person or by a qualified
representative at the meeting to propose such nomination, and (d) a representation as to whether the stockholder of record submitting the notice
or any other noticing person intends (1) to deliver a proxy statement and/or form of proxy to holders of at least the percentage of our outstanding
stock required to elect the nominee and/or (2) otherwise to solicit proxies from stockholders in support of such nomination; and (vii) any other
information relating to the nominee that is required to be disclosed in solicitations for proxies for election of directors pursuant to Regulation
14A under the Exchange Act. We may require any proposed nominee to furnish such other information as we may reasonably require to
determine the eligibility of such proposed nominee to serve as our director. Under our Amended and Restated Bylaws, each noticing person is
required to update and supplement its notice of its intent to propose business at an annual meeting so that the information provided or required to
be provided is true and correct as of the record date for notice of the meeting and as of the date that is 10 days prior to the meeting. The update
or supplement required to be made as of the record date for notice of the meeting must be delivered to, or mailed and received by, our Secretary
not later than 5 business days after such record date. The update or supplement required to be made as of 10 days prior to the meeting must be
delivered to, or mailed and received by, our Secretary not later than 8 business days prior to the date of the meeting.

In the alternative, stockholders can at any time recommend for consideration by our Corporate Governance and Compliance Committee
qualified candidates for our Board that meet the qualifications described in this Proxy Statement under the heading �Corporate
Governance�Corporate Governance and Compliance Committee� by submitting to us any recommendations for director candidates, along with
appropriate biographical information, a brief description of such candidate�s qualifications and such candidate�s written consent to nomination, to
the Corporate Governance and Compliance Committee, c/o Allergan, Inc., Attn: Secretary, P.O. Box 19534, Irvine, CA 92623. Submissions
satisfying the required qualifications will be forwarded to the chairperson of the Corporate Governance and Compliance Committee or such
other member of the Corporate Governance and Compliance Committee delegated to review and consider candidates for director nominees.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Proxy Statement contains �forward-looking statements� within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of
the Securities Exchange Act of 1934. Forward-looking statements relate to expectations concerning matters that are not historical facts. These
forward-looking statements include, but are not limited to, statements related to risks associated with our compensation programs. Readers are
cautioned that these forward-looking statements are based on current expectations and are subject to risks, uncertainties, and assumptions that
are difficult to predict. We undertake no obligation to revise or update any forward-looking statements for any reason.
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INCORPORATION BY REFERENCE

Notwithstanding anything to the contrary set forth in any of our previous or future filings under the Securities Act of 1933, as amended, or the
Securities Exchange Act of 1934, as amended, that might incorporate all or portions of our filings, including this Proxy Statement, with the SEC,
in whole or in part, the Audit and Finance Committee Report and the Report of the Organization and Compensation Committee contained in this
Proxy Statement shall not be deemed to be incorporated by reference into any such filing or deemed filed with the SEC under the Securities Act
of 1933, as amended, or the Securities Exchange Act of 1934, as amended.

By Order of the Board of Directors

Matthew J. Maletta

Vice President,

Associate General Counsel and Secretary

Irvine, California

March    , 2014
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OF

ALLERGAN, INC.

ALLERGAN, INC. (the �Corporation�), a corporation organized and existing under and by virtue of the General Corporation Law of the State of
Delaware, DOES HEREBY CERTIFY:

1. The Corporation was originally incorporated on April 14, 1977, under the name of ALLERGAN PHARMACEUTICALS, INC. Pursuant to a
Certificate of Amendment filed with the Secretary of State of the State of Delaware on September 26, 1986, the name of the Corporation was
changed to, and now is, ALLERGAN, INC.

2. This Amended and Restated Certificate of Incorporation (this �Certificate of Incorporation�), which amends and restates the Amended and
Restated Certificate of Incorporation of the Corporation as filed with the Secretary of State of the State of Delaware on May 41, 20112013, was
duly adopted pursuant to Sections 242 and 245 of the General Corporation Law of the State of Delaware.

3. The Amended and Restated Certificate of Incorporation of the Corporation as filed with the Secretary of State of the State of Delaware on
May 41, 20112013 is hereby amended and restated in its entirety to read as follows:

ARTICLE 1. Name

The name of the Corporation is Allergan, Inc.

ARTICLE 2. Registered Office

The address of the registered office of the Corporation in the State of Delaware is The Prentice-Hall Corporation System, Inc., 2711 Centerville
Road, Suite 400, in the City of Wilmington, County of New Castle, Delaware 19808. The name of its registered agent at such address is The
Prentice-Hall Corporation System, Inc.

ARTICLE 3. Purpose

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware, as may be amended from time to time. The Corporation shall have perpetual existence.

ARTICLE 4. Authorized Capital Stock

The aggregate number of shares which the Corporation shall have authority to issue is 505,000,000, to be divided into (a) 500,000,000 shares of
Common Stock, par value $.01 per share and (b) 5,000,000 shares of Preferred Stock, par value $.01 per share.

The Board of Directors is hereby empowered to cause the Preferred Stock to be issued from time to time for such consideration as it may from
time to time fix, and to cause such Preferred Stock to be issued in series with such voting powers and such designations, preferences and
relative, participating, optional or other special rights as designated by the Board of Directors in the resolution providing for the issue of such
series. Shares of Preferred Stock of any one series shall be identical in all respects.

ARTICLE 5. Bylaws

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to make, repeal, alter,
amend and rescind the bylaws of the Corporation.

ARTICLE 6. Election of Directors

The number of directors that shall constitute the whole Board of Directors shall be fixed by, or in the manner provided in, the bylaws of the
Corporation. At each annual meeting of stockholders of the Corporation all
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directors shall be elected for a term expiring at the next succeeding annual meeting of stockholders. Each director shall hold office until his or
her successor is duly elected and qualified or until his or her prior death, resignation, retirement, disqualification or removal from office.

Notwithstanding the foregoing, whenever the holders of any one or more classes or series of Preferred Stock issued by the Corporation shall
have the right, voting separately by class or series, to elect directors at an annual or special meeting of stockholders, the election, term of office,
filling of vacancies and other features of such directorships shall be governed by the terms of this Certificate of Incorporation or the resolution or
resolutions adopted by the Board of Directors pursuant to Article 4 hereof.

Elections of directors need not be by written ballot unless the bylaws of the Corporation shall so provide.

ARTICLE 7. Removal of Directors

Subject to the rights, if any, of the holders of shares of Preferred Stock then outstanding, any or all of the directors of the Corporation may be
removed from office by the stockholders at any annual or special meeting of stockholders of the Corporation, the notice of which shall state that
the removal of a director or directors is among the purposes of the meeting, with or without cause, by the affirmative vote of at least a majority
of the outstanding shares of stock of the Corporation entitled to vote generally in the election of directors of the Corporation.

ARTICLE 8. Board of Directors Vacancies

Subject to the rights, if any, of the holders of shares of Preferred Stock then outstanding, newly created directorships resulting from any increase
in the number of directors or any vacancy on the Board of Directors resulting from death, resignation, disqualification, removal or other cause
shall be filled solely by the affirmative vote of a majority of the remaining directors then in office, even though less than a quorum, or by a sole
remaining director. The term of any director elected in accordance with the preceding sentence shall expire at the next annual meeting of the
stockholders following such director�s election. Each such director shall hold office until his or her successor is duly elected and qualified or until
his or her prior death, resignation, retirement, disqualification or removal from office. No decrease in the number of directors constituting the
Board of Directors shall shorten the term of any incumbent director.

ARTICLE 9. No Stockholder Action by Written Consent

Any actionAll actions required or permitted to be taken at any annual or special meeting of stockholders may be taken only upon the vote of
theby stockholders at an annual or special meeting duly called andof stockholders of the Corporation may not be takeneffected by the written
consent of the stockholdersholders of capital stock of the Corporation entitled to vote; provided that no such action may be effected except in
accordance with the provisions of this Article 9 and applicable law.

(a) Request for Record Date. The record date for determining stockholders entitled to consent to corporate action in writing without a meeting
shall be as fixed by the Board of Directors or as otherwise established under this Article 9. Any stockholder seeking to have the stockholders
authorize or take corporate action by written consent without a meeting shall, by written notice addressed to the Secretary of the Corporation and
delivered to the Corporation at its principal executive office and signed by holders of record of at least twenty-five percent (25%) in voting
power of the then outstanding shares of capital stock of the Corporation entitled to vote on the matter, request that a record date be fixed for such
purpose. Such request must contain the information set forth in paragraph (b) of this Article 9. Following receipt of such request, the Board of
Directors shall, by the later of (i) 20 days after the Corporation�s receipt of such request and (ii) 5 days after delivery of any information
requested by the Corporation to determine the validity of any such request or whether the action to which such request relates may be effected by
written consent of stockholders in lieu of a meeting, determine the validity of such request and whether such request relates to an action that may
be taken by written consent of stockholders in lieu of a meeting pursuant to this Article 9 and applicable law and, if appropriate, adopt a
resolution fixing the record date for such purpose. The record date for such purpose shall be no more than 10 days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors and shall not precede the date
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upon which such resolution is adopted. If (x) the request required by this paragraph (a) has been determined to be valid and to relate to an action
that may be effected by written consent pursuant to this Article 9 and applicable law or (y) no such determination shall have been made by the
date required by this paragraph (a), and in either event no record date has been fixed by the Board of Directors, the record date shall be the first
date on which a signed written consent relating to the action taken or proposed to be taken by written consent is delivered to the Corporation in
the manner described in paragraph (f) of this Article 9; provided that if prior action by the Board of Directors is required under the provisions of
the Delaware General Corporation Law, the record date shall be at the close of business on the day on which the Board of Directors adopts the
resolution taking such prior action.

(b) Notice Requirements. The request required by paragraph (a) of this Article 9 must be delivered by holders of record of at least twenty five
percent (25%) in voting power of the outstanding shares of capital stock of the Corporation entitled to vote on the matter as of the date of such
delivery (with written evidence of such ownership included with the written notice making such request), must describe the action proposed to
be taken by written consent of stockholders in lieu of a meeting and must contain such information and representations, to the extent applicable,
required by Article 11 and Article 12 of the Certificate of Incorporation, as applicable, and Article II, Section 9 of the bylaws of the Corporation
(or any successor provision(s) relating to advance notice of stockholder nominations or business proposals to be submitted at a meeting of
stockholders) as though such stockholder or stockholders were intending to make a nomination or to bring a business proposal before a meeting
of stockholders (other than a proposal permitted to be included in the Corporation�s proxy statement pursuant to applicable rules and regulations
promulgated under the Securities Exchange Act of 1934, as amended (the �Exchange Act�)), including, without limitation, all such information
regarding the stockholder or stockholder(s) making the request required by paragraph (a) of this Article 9, the beneficial owner or beneficial
owners, if any, on whose behalf the request is made, and the text of the proposal(s) (including the text of any resolutions to be adopted by
written consent of stockholders and, in the event the resolution proposes to amend the bylaws of the Corporation, the language of any proposed
amendment to the bylaws of the Corporation). The Corporation may require the stockholder(s) submitting such notice to furnish such other
information as may be requested by the Corporation to determine the validity of the request required by paragraph (a) of this Article 9 and to
determine whether such request relates to an action that may be effected by written consent of stockholders in lieu of a meeting under this
Article 9 and applicable law. In connection with an action or actions proposed to be taken by written consent in accordance with this Article 9
and applicable law, the stockholder(s) seeking such action or actions shall further update and supplement the information previously provided to
the Corporation in connection therewith, if necessary, in the same manner required by Article 11 and Article 12 of this Certificate of
Incorporation, as applicable, and Article II, Section 9 of the bylaws of the Corporation (or any successor provision(s)).

(c) Actions Which May Be Taken by Written Consent. Stockholders are not entitled to act by written consent if (i) the request to act by written
consent made pursuant to paragraph (a) of this Article 9 (x) does not comply with this Article 9, (y) was made in a manner that involved a
violation of Regulation 14A under the Exchange Act or other applicable law, or (z) relates to an item of business that is not a proper subject for
stockholder action under applicable law, (ii) any such request is received by the Corporation during the period commencing 90 days prior to the
first anniversary of the date of the immediately preceding annual meeting of stockholders, (iii) an identical or substantially similar item (a
�Similar Item�) to that included in any such request was presented at any meeting of stockholders held within one year prior to the Corporation�s
receipt of such request, (iv) a Similar Item is already included in the Corporation�s notice as an item of business to be brought before a meeting of
stockholders that has been called but not yet held, and the date of which is within 90 days of the Corporation�s receipt of such request, or (v) the
Board of Directors calls an annual or special meeting of stockholders for the purpose of presenting a Similar Item, or solicits action by written
consent of stockholders for a Similar Item pursuant to paragraph (i) of this Article 9.

(d) Manner of Consent Solicitation. Stockholders may take action by written consent only if consents are solicited by the stockholder or
stockholders seeking to take action by written consent of stockholders in accordance with this Article 9 and applicable law from all holders of
capital stock of the Corporation entitled to vote on the matter.
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(e) Date of Consent. Every written consent purporting to take or authorize the taking of corporate action (each such written consent is referred to
in this paragraph and in paragraph (f) as a �Consent�) must bear the date of signature of each stockholder who signs the Consent, and no Consent
shall be effective to take the corporate action referred to therein unless, within 60 days of the earliest dated Consent delivered in the manner
required by paragraph (f) of this Article 9 and applicable law, Consents signed by a sufficient number of stockholders to take such action are so
delivered to the Corporation.

(f) Delivery of Consents. No Consents may be dated or delivered to the Corporation or its registered office in the State of Delaware until 90 days
after the delivery of the related request required by paragraph (a) of this Article 9. Consents must be delivered to the Corporation by delivery to
its registered office in the State of Delaware or its principal place of business. Delivery must be made by hand or by certified or registered mail,
return receipt requested. In the event of the delivery to the Corporation of Consents, the Secretary or such other officer of the Corporation as the
Board of Directors may designate shall provide for the safe-keeping of such Consents and any related revocations and shall promptly conduct
such ministerial review of the sufficiency of all Consents and any related revocations and of the validity of the action to be taken by written
consent as the Secretary or such other officer, as the case may be, deems necessary or appropriate, including, without limitation, whether the
stockholders of a number of shares having the requisite voting power to authorize or take the action specified in Consents have given consent;
provided, however, that if the action to which the Consents relate is the removal of one or more members of the Board of Directors, the
Secretary or such other officer of the Corporation as the Board of Directors may designate, as the case may be, shall promptly designate two
persons, who shall not be members of the Board of Directors, to serve as inspectors (�Inspectors�) with respect to such Consent and such
Inspectors shall discharge the functions of the Secretary, or such other officer of the Corporation as the Board of Directors may designate, as the
case may be, under this Article 9. If after such investigation the Secretary, such other officer of the Corporation as the Board of Directors may
designate or the Inspectors, as the case may be, shall determine that the action purported to have been taken is duly authorized by the Consents,
that fact shall be certified on the records of the Corporation kept for the purpose of recording the proceedings of meetings of stockholders and
the Consents shall be filed in such records. In conducting the investigation required by this paragraph (f), the Secretary, such other officer of the
Corporation as the Board of Directors may designate or the Inspectors, as the case may be, may, at the expense of the Corporation, retain special
legal counsel and any other necessary or appropriate professional advisors as such person or persons may deem necessary or appropriate and, to
the fullest extent permitted by law, shall be fully protected in relying in good faith upon the opinion of such counsel or advisors.

(g) Effectiveness of Consent. Notwithstanding anything in this Certificate of Incorporation to the contrary, no action may be taken by the
stockholders by written consent except in accordance with this Article 9 and applicable law. If the Board of Directors shall determine that any
request to fix a record date or to take stockholder action by written consent was not properly made in accordance with, or relates to an action that
may not be effected by written consent pursuant to, this Article 9 or applicable law, or the stockholder or stockholders seeking to take such
action do not otherwise comply with this Article 9 or applicable law, then the Board of Directors shall not be required to fix a record date in
respect of such proposed action, and any such purported action by written consent shall be null and void. No action by written consent without a
meeting shall be effective until such date as the Secretary, such other officer of the Corporation as the Board of Directors may designate or the
Inspectors, as applicable, certify to the Corporation that the Consents delivered to the Corporation in accordance with paragraph (f) of this
Article 9 represent at least the minimum number of votes that would be necessary to take the corporate action at a meeting at which all shares
entitled to vote thereon were present and voted, in accordance with the Delaware General Corporation Law and this Certificate of Incorporation.

(h) Challenge to Validity of Consent. Nothing contained in this Article 9 shall in any way be construed to suggest or imply that the Board of
Directors or any stockholder shall not be entitled to contest the validity of any Consent or related revocations, whether before or after such
certification by the Secretary, such other officer of the Corporation as the Board of Directors may designate or the Inspectors, as the case may
be, or to take any other action (including, without limitation, the commencement, prosecution, or defense of any litigation with respect thereto,
and the seeking of injunctive relief in such litigation).
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(i) Board-Solicited Stockholder Action by Written Consent. Notwithstanding anything to the contrary set forth above, (x) none of the foregoing
provisions of this Article 9 shall apply to any solicitation of stockholder action by written consent in lieu of a meeting by or at the direction of
the Board of Directors and (y) the Board of Directors shall be entitled to solicit stockholder action by written consent in accordance with
applicable law.

ARTICLE 10. Special Meetings of the Stockholders

Special meetings of the stockholders of the Corporation (i) may be called by the Chairman of the Board of Directors, the Chief Executive
Officer, or the Board of Directors at any time and for any purpose or purposes as shall be stated in the notice of the meeting, and (ii) shall be
called by the Secretary upon the written request of the holders of record of at least twenty-five percent (25%) of the outstanding shares of
common stock of the Corporation at the time such request is validly submitted by the holders of such requisite percentage of such outstanding
shares, subject to and in compliance with this Article 10 and the bylaws of the Corporation. Except in accordance with, and subject to, this
Article 10 and the bylaws of the Corporation, stockholders shall not be permitted to propose business or nominations to be brought before a
special meeting of the stockholders.

ARTICLE 11. Annual Meetings of Stockholders

At an annual meeting of stockholders, only such business shall be conducted, and only such proposals shall be acted upon, as shall have been
brought before the annual meeting (a) by, or at the direction of, a majority of the directors, or (b) by any stockholder of the Corporation who
complies with the notice procedures set forth in this Article 11. For a proposal to be properly brought before an annual meeting by a stockholder,
the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation. To be timely, a stockholder�s notice must be
delivered to, or mailed and received at, the principal executive offices of the Corporation not less than 30 days nor more than 60 days prior to the
scheduled annual meeting, regardless of any postponements, deferrals or adjournments of that meeting to a later date; provided, however, that if
less than 40 days� notice or prior public disclosure of the date of the scheduled annual meeting is given or made, notice by the stockholder, to be
timely, must be so delivered or received not later than the close of business on the tenth day following the earlier of the day on which such notice
of the date of the scheduled annual meeting was mailed or the day on which such public disclosure was made. A stockholder�s notice to the
Secretary shall set forth as to each matter the stockholder proposes to bring before the annual meeting (a) a brief description of the proposal
desired to be brought before the annual meeting and the reasons for conducting such business at the annual meeting, (b) the name and address, as
they appear on the Corporation�s books, of the stockholder proposing such business and any other stockholders known by such stockholder to be
supporting such proposal, (c) the class and number of shares of the Corporation�s stock which are beneficially owned by the stockholder on the
date of such stockholder notice and by any other stockholders known by such stockholder to be supporting such proposal on the date of such
stockholder notice, and (d) any financial interest of the stockholder in such proposal.

The presiding officer of the annual meeting shall determine and declare at the annual meeting whether the stockholder proposal was made in
accordance with the terms of this Article 11. If the presiding officer determines that a stockholder proposal was not made in accordance with the
terms of this Article 11, he shall so declare at the annual meeting and any such proposal shall not be acted upon at the annual meeting.

This provision shall not prevent the consideration and approval or disapproval at the annual meeting of reports of officers, directors and
committees of the Board of Directors, but, in connection with such reports, no new business shall be acted upon at such annual meeting unless
stated, filed and received as herein provided.

ARTICLE 12. Stockholder Nomination of Directors

Subject to the rights, if any, of the holders of shares of Preferred Stock then outstanding, only persons who are nominated in accordance with the
following procedures shall be eligible for election as directors. Nominations of persons for election to the Board of Directors of the Corporation
may be made at a meeting of stockholders by or at the direction of the Board of Directors by any nominating committee or person appointed by
the Board of Directors or by any stockholder of the Corporation entitled to vote for the election of directors at the meeting who complies with
the notice procedures set forth in this Article 12. Such nominations, other than those made by
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or at the direction of the Board of Directors, shall be made pursuant to timely notice in writing to the Secretary of the Corporation. To be timely,
a stockholder�s notice must be delivered to, or mailed and received at, the principal executive offices of the Corporation not less than 30 days nor
more than 60 days prior to the scheduled annual meeting, regardless of any postponements, deferrals or adjournments of that meeting to a later
date; provided, however, that if less than 40 days� notice or prior public disclosure of the date of the scheduled annual meeting is given or made,
notice by the stockholder, to be timely, must be so delivered or received not later than the close of business on the tenth day following the earlier
of the day on which such notice of the date of the scheduled annual meeting was mailed or the day on which such public disclosure was made. A
stockholder�s notice to the Secretary shall set forth (a) as to each person whom the stockholder proposes to nominate for election or re-election as
a director, (i) the name, age, business address and residence address of the person, (ii) the principal occupation or employment of the person,
(iii) the class and number of shares of capital stock of the Corporation which are beneficially owned by the person and (iv) any other information
relating to the person that is required to be disclosed in solicitations for proxies for election of directors pursuant to Rule 14a under the Securities
Exchange Act of 1934, as amended; and (b) as to the stockholder giving the notice (i) the name and address, as they appear on the Corporation�s
books, of the stockholder and (ii) the class and number of shares of the Corporation�s stock which are beneficially owned by the stockholder on
the date of such stockholder notice. The Corporation may require any proposed nominee to furnish such other information as may reasonably be
required by the Corporation to determine the eligibility of such proposed nominee to serve as director of the Corporation.

The presiding officer of the annual meeting shall determine and declare at the annual meeting whether the nomination was made in accordance
with the terms of this Article 12. If the presiding officer determines that a nomination was not made in accordance with the terms of this Article
12, he shall so declare at the annual meeting and any such defective nomination shall be disregarded.

ARTICLE 13. Limitation of Director Liability

A director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director, except for liability (i) for any breach of the director�s duty of loyalty to the Corporation or its stockholders, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the Delaware
General Corporation Law, or (iv) for any transaction from which the director derived an improper personal benefit. If the Delaware General
Corporation Law is amended after the date hereof to authorize corporate action further eliminating or limiting the personal liability of directors,
then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the Delaware General
Corporation Law, as so amended.

ARTICLE 14. Indemnification

(a) Each person who was or is made a party or is threatened to be made a party to or is involved in any action, suit or proceeding, whether civil,
criminal, administrative or investigative (hereinafter a �proceeding�), by reason of the fact that he or she, or a person of whom he or she is the
legal representative, is or was a director or officer of the Corporation or is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation or of a partnership, joint venture, trust or other enterprise, including service with respect to employee
benefit plans (hereinafter an �indemnitee�), whether the basis of such proceeding is alleged action in an official capacity as a director, officer,
employee or agent or in any other capacity while serving as a director, officer, employee or agent, shall be indemnified and held harmless by the
Corporation to the fullest extent permitted by the Delaware General Corporation Law, as the same exists or may hereafter be amended (but, in
the case of any such amendment, only to the extent that such amendment permits the Corporation to provide broader indemnification rights than
said law permitted the Corporation to provide prior to such amendment), against all expense, liability and loss (including attorneys� fees,
judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by such
indemnitee in connection therewith. Such indemnification shall continue as to an indemnitee who has ceased to be a director, officer, employee
or agent and shall inure to the benefit of his or her heirs, executors and administrators; provided, however, that, except as provided in
subparagraph (b) hereof, the Corporation shall indemnify any such
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indemnitee seeking indemnification in connection with a proceeding (or part thereof) initiated by such indemnitee only if such proceeding (or
part thereof) was authorized by the Board of Directors of the Corporation. The right to indemnification conferred in this Article 14 shall be a
contract right and shall include the right to be paid by the Corporation the expenses incurred in defending any such proceeding in advance of its
final disposition (an �expense advancement�); provided, however, that, if the Delaware General Corporation Law so requires, the payment of such
expenses incurred by an indemnitee in his or her capacity as a director or officer of the Corporation (and not in any other capacity in which
service was or is rendered by such indemnitee while a director or officer, including, without limitation, service to an employee benefit plan) in
advance of the final disposition of a proceeding, shall be made upon delivery to the Corporation of an undertaking, by or on behalf of such
indemnitee, to repay all amounts so advanced if it shall ultimately be determined by final judicial decision from which there is no further right to
appeal that such indemnitee is not entitled to be indemnified under this Article 14 or otherwise; and provided, further, that no expense
advancement shall be paid by the Corporation if independent legal counsel shall advise the Board of Directors in a written opinion that, based
upon the facts known to such counsel at the time, (a) the indemnitee acted in bad faith or deliberately breached his or her duty to the Corporation
or its stockholders, and (b) as a result of such conduct by the indemnitee, it is more likely than not that it will ultimately be determined that such
indemnitee has not met the standards of conduct which make it permissible under the Delaware General Corporation Law for the Corporation to
indemnify such indemnitee. The Corporation may, by action of its Board of Directors, provide indemnification to employees and agents of the
Corporation with the same scope and effect as the foregoing indemnification of directors and officers.

(b) If a claim under subparagraph (a) of this Article 14 is not paid in full by the Corporation within 30 days after a written claim has been
received by the Corporation, the indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the
claim. If successful in whole or in part in any such suit, or in a suit brought by the Corporation to recover an expense advancement, the
indemnitee shall be entitled to be paid also the expense of prosecuting or defending such suit. It shall be a defense to any such action that the
indemnitee has not met the standards of conduct which make it permissible under the Delaware General Corporation Law for the Corporation to
indemnify the claimant for the amount claimed, but the burden of proving such defense shall be on the Corporation. Neither the failure of the
Corporation (including its Board of Directors, independent legal counsel, or its stockholders) to have made a determination prior to the
commencement of such action that indemnification of the indemnitee is proper in the circumstances because he or she has met the applicable
standard of conduct set forth in the Delaware General Corporation Law, nor an actual determination by the Corporation (including its Board of
Directors, independent legal counsel, or its stockholders) that the indemnitee has not met such applicable standard of conduct, shall be a defense
to the action or create a presumption that the indemnitee has not met the applicable standard of conduct; provided, however, that a determination
by the board of directors denying an expense advancement based upon the written opinion of independent legal counsel as provided for in
subparagraph (a) above shall be a complete defense to any action seeking an expense advancement, but such determination shall not be a defense
or create a presumption that the indemnitee is not entitled to be indemnified hereunder upon the final disposition of the proceeding.

(c) The right to indemnification and the payment of expenses incurred in defending a proceeding in advance of its final disposition conferred in
this Article 14 shall not be exclusive of any other right which any person may have or hereafter acquire under any statute, provision of this
Certificate of Incorporation, bylaw, agreement, vote of stockholders or disinterested directors or otherwise.

(d) The Corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of the Corporation or
another corporation, partnership, joint venture, trust or other enterprise against any such expense, liability or loss, whether or not the Corporation
would have the power to indemnify such person against such expense, liability or loss under the Delaware General Corporation Law.
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ARTICLE 15. Business Combinations

(a) For purposes of this Article 15, the following terms shall have the meanings indicated, and all capitalized terms used herein and not
otherwise defined shall have the meanings ascribed to such terms in Section 203(c) of the Delaware General Corporation Law, as in effect on the
date of filing of this Certificate of Incorporation:

(i) �Business Combination� shall have the meaning ascribed to it in Section 203(c)(3) of the Delaware General Corporation Law; provided,
however, that the term �interested stockholder,� as used therein, shall have the meaning ascribed to it in subparagraph (a)(iv) below.

(ii) �Disinterested Shares� shall mean the shares of Voting Stock of the Corporation held by Persons other than an Interested Stockholder, and each
reference herein to a percentage or portion of the Disinterested Shares shall refer to such percentage or portion of the votes entitled to be cast by
the holders of such Disinterested Shares.

(iii) �Independent Directors� shall mean the members of the Board of Directors who were directors of the Corporation prior to any Person
becoming an Interested Stockholder or were recommended for election or elected to succeed such directors by a majority of such directors.

(iv) �Interested Stockholder� shall mean any Person (other than the Corporation and any direct or indirect majority-owned subsidiary of the
Corporation) that (1) is the owner of 5% or more of the outstanding Voting Stock or (2) is an Affiliate or Associate of the Corporation and was
the owner of 5% or more of the outstanding Voting Stock at any time within the three-year period immediately prior to the date on which it is
sought to be determined whether such Person is an Interested Stockholder; and the Affiliates and Associates of such Person. For the purpose of
determining whether a Person is an Interested Stockholder, the Voting Stock deemed to be outstanding shall include stock deemed to be owned
by the Person through application of Section 203(c)(8) of the Delaware General Corporation Law, but shall not include any other unissued stock
of the Corporation which may be issuable pursuant to any agreement, arrangement or understanding, or upon exercise of conversion rights,
warrants or options, or otherwise.

(v) �Voting Stock� shall mean stock of the Corporation of any class or series entitled to vote generally in the election of directors of the
Corporation, and each reference herein to a percentage or portion of shares of Voting Stock shall refer to such percentage or portion of the votes
entitled to be cast by the holders of such shares.

(b) In addition to any affirmative vote required by applicable law or any other provision of this Certificate of Incorporation or specified in any
agreement, and in addition to any voting rights granted to or held by the holders of any series of Preferred Stock, the approval or authorization of
any Business Combination with an Interested Stockholder that has not been approved by a majority of the Independent Directors prior to the date
that such stockholder became an Interested Stockholder, shall require the affirmative vote of the holders of not less than a majority of the
Disinterested Shares then outstanding.

(c) A majority of the Independent Directors shall have the power and duty to determine, on the basis of information known to them after
reasonable inquiry, all facts necessary to determine compliance with this Article 15, including without limitation, (i) whether a Person is an
Interested Stockholder; (ii) the number of shares of Voting Stock Owned by any Person, (iii) whether a Person is an Affiliate or Associate of
another Person, (iv) whether a proposed transaction is a Business Combination and (v) whether a Business Combination shall have been
approved by a majority of the Independent Directors prior to the date that a stockholder became an Interested Stockholder; and any such
determination made in good faith by a majority of the Independent Directors shall be conclusive and binding for all purposes of this Article 15.

ARTICLE 16. Board Considerations

The Board of Directors, each committee of the Board and each individual director, in discharging their respective duties under applicable law
and this Certificate of Incorporation and in determining what they each believe to be in the best interests of the Corporation and its stockholders,
may consider the effects, both short-term and long-term, of any action or proposed action taken or to be taken by the Corporation, the Board of
Directors or any committee of the Board on the interests of (i) the employees, distributors, customers, suppliers

A-8

Edgar Filing: GP STRATEGIES CORP - Form SC 13G/A

Table of Contents 33



Table of Contents

and/or creditors of the Corporation and its subsidiaries and (ii) the communities in which the Corporation and its subsidiaries own or lease
property or conduct business, all to the extent that the Board, any committee of the Board or any individual director deems pertinent under the
circumstances; provided, however, that the provisions of this Article 16 shall not limit in any way the right of the Board to consider any other
lawful factors in making its determinations, including, without limitation, the effects, both short-term and long-term, of any action or proposed
action on the Corporation or its stockholders directly; and provided further that this Article 16 shall be deemed solely to grant discretionary
authority to the Board, each committee of the Board and each individual director and shall not be deemed to provide to any specific constituency
any right to be considered.

ARTICLE 17. Amendment of Certificate of Incorporation

The Corporation reserves this right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation, in the manner
now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this reservation. In addition to any
affirmative vote required by applicable law or any other provision of this Certificate of Incorporation, and in addition to any voting rights
granted to or held by the holders of any series of Preferred Stock, the affirmative vote of the holders of not less than a majority of the
outstanding shares of stock of the Corporation entitled to vote generally in the election of directors of the Corporation shall be required to amend
or repeal, or adopt any provisions inconsistent with, the provisions of this Certificate of Incorporation.
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IN WITNESS WHEREOF, the Corporation has caused this Amended and Restated Certificate of Incorporation to be executed by the
undersigned officer on this 1st     day of May, 2013                     , 2014.

Allergan, Inc.

By: /s/ Matthew J. Maletta
By:
Name: Matthew J. Maletta
Title: Vice President,
          Associate General Counsel and Secretary
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ALLERGAN, INC.

a Delaware Corporation

AMENDED AND RESTATED BYLAWS

(As Amended and Restated on May 1, 2013Effective                     , 2014)

ARTICLE I: Offices

SECTION 1. Registered Office. The registered office of Allergan, Inc. (the �Corporation�) shall be at The Prentice-Hall Corporation System, Inc.,
2711 Centerville Road, Suite 400, City of Wilmington, County of New Castle, State of Delaware 19808, and the name of the registered agent in
charge thereof shall be The Prentice-Hall Corporation System, Inc.

SECTION 2. Principal Office. The principal office for the transaction of the business of the Corporation shall be at such place as the Board of
Directors of the Corporation (the �Board�) may determine. The Board is hereby granted full power and authority to change said principal office
from one location to another.

SECTION 3. Other Offices. The Corporation may also have an office or offices at such other place or places, either within or without the State
of Delaware, as the Board may from time to time determine or as the business of the Corporation may require.

ARTICLE II: Meetings of Stockholders

SECTION 1. Place of Meetings. All annual meetings of stockholders and all other meetings of stockholders shall be held either at the principal
office of the Corporation or at any other place within or without the State of Delaware that may be designated by the Board pursuant to authority
hereinafter granted to the Board.

SECTION 2. Annual Meetings. Annual meetings of stockholders of the Corporation for the purpose of electing directors and for the transaction
of such other proper business as may come before such meetings may be held at such time and place and on such date as the Board shall
determine by resolution.

SECTION 3. Special Meetings. Special meetings of the stockholders of the Corporation (i) may be called by the Chairman of the Board, the
Chief Executive Officer or the Board, at any time and for any purpose or purposes, and (ii) shall be called by the Secretary upon the written
request of the holders of record of at least twenty-five percent (25%) of the outstanding shares of common stock of the Corporation (the
�Requisite Percentage�), subject to and in compliance with Article 10 of the Amended and Restated Certificate of Incorporation of the Corporation
(as the same may be amended and/or restated from time to time, the �Restated Certificate of Incorporation�), or any successor provision thereto,
and this Section 3.

(A) In order for a special meeting to be called upon stockholder request (�Stockholder Requested Special Meeting�), one or more requests for a
special meeting (each, a �Special Meeting Request� and, collectively, the �Special Meeting Requests�), in the form required by this section (A) of
this Section 3, must be signed by Proposing Persons (as defined below) that have a combined Net Long Beneficial Ownership (as defined below)
of at least the Requisite Percentage. Only Proposing Persons who are stockholders of record at the time the Special Meeting Requests
representing the Requisite Percentage are validly delivered pursuant to this Section 3 shall be entitled to sign a Special Meeting Request. In
determining whether a Stockholder Requested Special Meeting has been properly requested by Proposing Persons that have a combined Net
Long Beneficial Ownership of at least the Requisite Percentage, multiple Special Meeting Requests delivered to the Secretary will be considered
together only if (i) each Special Meeting Request identifies the same purpose or purposes of the Stockholder Requested Special Meeting and the
same matters proposed to be acted on at such meeting (in each case as determined in good faith by the Board), and (ii) such Special Meeting
Requests have been dated and delivered to the Secretary within sixty (60) days of the earliest dated Special Meeting Request. To be in proper
form, such Special Meeting Request(s) shall comply with, and shall include and set forth, the following:

(1) As to each Proposing Person, (a) the name and address of each Proposing Person (including, if applicable, the name and address as they
appear on the Corporation�s books), (b) the class and number of shares of the Corporation which are owned beneficially and of record by such
Proposing Person (with evidence of such
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ownership attached), except that such Proposing Person shall be deemed for such purpose to beneficially own any shares of any class or series of
capital stock of the Corporation as to which such Proposing Person has the right to acquire (whether such right is exercisable immediately or
only after the passage of time or the fulfillment of a condition or both), (c) a representation that such Proposing Person intends to hold the shares
of the Corporation described in the immediately preceding clause (b) through the date of the Stockholder Requested Special Meeting and (d) an
acknowledgement by the Proposing Person that any reduction in such Proposing Person�s Net Long Beneficial Ownership with respect to which a
Special Meeting Request relates following the delivery of such Special Meeting Request to the Secretary shall constitute a revocation of such
Special Meeting Request to the extent of such reduction;

(2) As to each Proposing Person, any Disclosable Interests (as defined below) of such Proposing Person;

(3) As to the purpose or purposes of the Stockholder Requested Special Meeting, a reasonably brief statement of the specific purpose or
purposes of the Stockholder Requested Special Meeting, the matter(s) proposed to be acted on at the Stockholder Requested Special Meeting
and the reasons for conducting such business at the Stockholder Requested Special Meeting, and the text of any proposal or business to be
considered at the Stockholder Requested Special Meeting (including the text of any resolutions proposed to be considered and, in the event that
such business includes a proposal to amend the Bylaws, the language of the proposed amendment); and

(4) Such other information and representations as would be required by Article 12 of the Restated Certificate of Incorporation and Section 9 of
Article II of these Bylaws if incorporated in this Section 3, including, without limitation, all such information regarding any material interest of
the Proposing Person in the matter(s) proposed to be acted on at the Stockholder Requested Special Meeting, all agreements, arrangements or
understandings between or among any Proposing Person and any other record holder or beneficial owner of shares of any class or series of
capital stock of the Corporation in connection with the Special Meeting Record Date Request, the Special Meeting Request, or the matter(s)
proposed to be brought before the Stockholder Requested Special Meeting.

(5) Definitions.

(a) �Proposing Person� shall mean (i) each stockholder of record that signs a Special Meeting Request pursuant section (A) of this Section 3,
(ii) the beneficial owner or beneficial owners, if different, on whose behalf such Special Meeting Request is made, (iii) any participant (as
defined in paragraphs (a)(ii)-(vi) of Instruction 3 to Item 4 of Schedule 14A) with such stockholder in such solicitation or associate (within the
meaning of Rule 12b-2 under the Securities Exchange Act of 1934, as amended (the �Exchange Act�) for purposes of these Bylaws) of such
stockholder or beneficial owner, and (iv) any other person with whom such stockholder or such beneficial owner (or any of their respective
associates or other participants in such solicitation) is Acting in Concert.

(b) A person shall be deemed to be �Acting in Concert� with another person for purposes of these Bylaws if such person knowingly acts (whether
or not pursuant to an express agreement, arrangement or understanding) in concert or in parallel with, or towards a common goal with such other
person, relating to changing or influencing the control of the Corporation or in connection with or as a participant in any transaction having that
purpose or effect, where (i) each person is conscious of the other person�s conduct and this awareness is an element in their decision-making
processes and (ii) at least one additional factor suggests that such persons intend to act in concert or in parallel, which such additional factors
may include, without limitation, exchanging information (whether publicly or privately), attending meetings, conducting discussions, or making
or soliciting invitations to act in concert or in parallel; provided, that a person shall not be deemed to be Acting in Concert with any other person
solely as a result of the solicitation or receipt of (x) revocable proxies or consents from such other person in response to a solicitation made
pursuant to, and in accordance with, Section 14(a) of the Exchange Act by way of a proxy or consent solicitation statement filed on Schedule
14A or (y) tenders of securities from such other person in a public tender or exchange offer made pursuant to, and in accordance with,
Section 14(d) of the Exchange Act by means of a tender offer statement filed on Schedule TO. A person Acting in Concert with another person
shall be deemed to be Acting in Concert with any third party who is also Acting in Concert with such other person.
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(c) �Net Long Beneficial Ownership� shall mean those shares of common stock of the Corporation as to which the stockholder or Proposing
Person, as applicable, possesses (i) the sole power to vote or direct the voting, (ii) the sole economic incidents of ownership (including the sole
right to profits and the sole risk of loss), and (iii) the sole power to dispose of or direct the disposition; provided that the number of shares
calculated in accordance with clauses (i), (ii) and (iii) shall not include any Synthetic Equity Position.

(d) �Disclosable Interests� shall mean (i) the full notional amount of any securities that, directly or indirectly, underlie any �derivative security� (as
such term is defined in Rule 16a-1(c) under the Exchange Act) that constitutes a �call equivalent position� (as such term is defined in Rule
16a-1(b) under the Exchange Act) (�Synthetic Equity Position�) and that is, directly or indirectly, held or maintained by such Proposing Person
with respect to any shares of any class or series of shares of the Corporation; provided that, for the purposes of the definition of �Synthetic Equity
Position,� the term �derivative security� shall also include any security or instrument that would not otherwise constitute a �derivative security� as a
result of any feature that would make any conversion, exercise or similar right or privilege of such security or instrument becoming determinable
only at some future date or upon the happening of a future occurrence, in which case the determination of the amount of securities into which
such security or instrument would be convertible or exercisable shall be made assuming that such security or instrument is immediately
convertible or exercisable at the time of such determination; and, provided, further, that any Proposing Person satisfying the requirements of
Rule 13d-1(b)(1) under the Exchange Act (other than a Proposing Person that so satisfies Rule 13d-1(b)(1) under the Exchange Act solely by
reason of Rule 13d-1(b)(1)(ii)(E)) shall not be deemed to hold or maintain the notional amount of any securities that underlie a Synthetic Equity
Position held by such Proposing Person as a hedge with respect to a bona fide derivatives trade or position of such Proposing Person arising in
the ordinary course of such Proposing Person�s business as a derivatives dealer, (ii) any rights to dividends on the shares of any class or series of
capital stock of the Corporation owned beneficially by such Proposing Person that are separated or separable from the underlying shares of the
Corporation, (iii) any material pending or threatened action, suit or proceeding (whether civil, criminal, investigative, administrative or
otherwise) in which such Proposing Person is, or is reasonably expected to be made, a party or material participant involving the Corporation or
any of its officers, directors or employees, or any affiliate of the Corporation, or any officer, director or employee of such affiliate, (iv) any other
material relationship between such Proposing Person, on the one hand, and the Corporation, any affiliate of the Corporation, any officer, director
or employee of the Corporation or any affiliate thereof, or any principal competitor of the Corporation, on the other hand, (v) any direct or
indirect material interest in any material contract or agreement of such Proposing Person with the Corporation, any affiliate of the Corporation or
any principal competitor of the Corporation (including, in any such case, any employment agreement, collective bargaining agreement or
consulting agreement) and (vi) any other information relating to such Proposing Person that would be required to be disclosed in a proxy
statement or other filing required to be made in connection with solicitations of proxies or consents by such Proposing Person in support of the
business proposed to be brought before the meeting; provided, however, that Disclosable Interests shall not include any such disclosures with
respect to the ordinary course business activities of any broker, dealer, commercial bank, trust company or other nominee who is a Proposing
Person solely as a result of being the stockholder directed to prepare and submit the Special Meeting Record Date Request or Special Meeting
Request required by Article 10 of the Restated Certificate of Incorporation or these Bylaws on behalf of a beneficial owner.

(B) Notwithstanding anything to the contrary in this Section 3:

(1) The Secretary shall not accept, and shall consider ineffective, a Special Meeting Request if (a) such Special Meeting Request does not
comply with Article 10 of the Restated Certificate of Incorporation, these Bylaws, or relates to an item of business that is not a proper subject for
stockholder action under applicable law, (b) the Special Meeting Request is received by the Corporation during the period commencing ninety
(90) days prior to the first anniversary of the date of the immediately preceding annual meeting of stockholders and ending on the date of the
final adjournment of the next annual meeting of stockholders, (c) an identical or substantially similar item (a �Similar Item�) to that included in the
Special Meeting Request was presented at any meeting of stockholders held within one year prior to receipt by the Corporation of such Special
Meeting Request, (d) the Board calls an annual or special meeting of stockholders (in lieu of calling the Stockholder Requested Special Meeting)
in accordance with section (B)(3) of this Section 3, (e) a Similar Item is already included in the
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Corporation�s notice as an item of business to be brought before a meeting of the stockholders that has been called but not yet held, or (f) such
Special Meeting Request was made in a manner that involved a violation of Regulation 14A under the Exchange Act, or other applicable law.

(2) Business transacted at any Stockholder Requested Special Meeting shall be limited to the purpose stated in the valid Special Meeting
Request; provided, however, that nothing herein shall prohibit the Board from submitting matters to the stockholders at any Stockholder
Requested Special Meeting. If none of the Proposing Persons who submitted the Special Meeting Request appears at or sends a qualified
representative to the Stockholder Requested Special Meeting to present the matters to be presented for consideration that were specified in the
Stockholder Meeting Request, the Corporation need not present such matters for a vote at such meeting. A �qualified representative� of a
Proposing Person shall be, if such Proposing Person is (a) a general or limited partnership, any general partner or person who functions as a
general partner of the general or limited partnership or who controls the general or limited partnership, (b) a corporation, a duly appointed officer
of the corporation, (c) a limited liability company, any manager or officer (or person who functions as an officer) of the limited liability
company or any officer, director, manager or person who functions as an officer, director or manager of any entity ultimately in control of the
limited liability company or (d) a trust, any trustee of such trust.

(3) If a Special Meeting Request is made that complies with this Section 3 and Article 10 of the Restated Certificate of Incorporation, the Board
may (in lieu of calling the Stockholder Requested Special Meeting) present a Similar Item for stockholder approval at any other meeting of
stockholders that is held within one hundred twenty (120) days after the Corporation receives such Special Meeting Request.

(4) Any Proposing Person may revoke a Special Meeting Request by written revocation delivered to, or mailed and received by, the Secretary at
any time prior to the date of the Stockholder Requested Special Meeting. In the event any revocation(s) are received by the Secretary after the
Secretary�s receipt of a valid Special Meeting Request(s) from the holders of the Requisite Percentage of stockholders or any Special Meeting
Request is deemed to be revoked as a result of section (A)(1)(d) of this Section 3, and as a result of such revocation(s), there no longer are valid
unrevoked Special Meeting Request(s) from the Requisite Percentage of stockholders to call a special meeting, the Board shall have the
discretion to determine whether or not to proceed with the Stockholder Requested Special Meeting.

(5) Notwithstanding anything in these Bylaws to the contrary, the Secretary shall not be required to call a special meeting except in accordance
with Article 10 of the Restated Certificate of Incorporation and this Section 3. If the Board shall determine that any Special Meeting Request
was not properly made in accordance with Article 10 of the Restated Certificate of Incorporation or these Bylaws, or shall determine that the
stockholder or stockholders submitting such Special Meeting Request have not otherwise complied with Article 10 of the Restated Certificate of
Incorporation or these Bylaws, then the Board shall not be required to take any action in connection with the Stockholder Requested Special
Meeting, and the Secretary shall not be required to call such meeting. In addition to the requirements of this Section 3, each Proposing Person
shall comply with all requirements of applicable law, including all requirements of the Exchange Act, with respect to any request to fix a Special
Meeting Request.

(C) In connection with a Stockholder Requested Special Meeting called in accordance with this Section 3, each Proposing Person that signed and
delivered a Special Meeting Request shall further update and supplement the information previously provided to the Corporation in connection
with such request, if necessary, so that the information provided or required to be provided in such request pursuant to this Section 3 shall be
true and correct as of the record date for notice of the Stockholder Requested Special Meeting and as of the date that is ten (10) business days
prior to the Stockholder Requested Special Meeting or any adjournment or postponement thereof, and such update and supplement shall be
delivered to, or mailed and received by, the Secretary at the principal executive offices of the Corporation not later than five (5) business days
after the record date for notice of the special meeting (in the case of the update and supplement required to be made as of such record date), and
not later than eight (8) business days prior to the date for the special meeting or, if practicable, any adjournment or postponement thereof (and, if
not practicable, on the first practicable date prior to the date to which the special meeting has been adjourned or postponed) (in the case of the
update and supplement required to be made as of

B-4

Edgar Filing: GP STRATEGIES CORP - Form SC 13G/A

Table of Contents 40



Table of Contents

ten (10) business days prior to the Stockholder Requested Special Meeting or any adjournment or postponement thereof). As used herein, the
term �business day� shall mean any day that is not a Saturday or Sunday or a day on which banks in the city of the Corporation�s principal place of
business are required or permitted to close.

(D) Any special meeting of stockholders, including any Stockholder Requested Special Meeting, shall be held at such date and time as may be
fixed by the Board in accordance with these Bylaws and in compliance with applicable law.

SECTION 4. Notice of Meetings. Except as otherwise required by law, notice of each meeting of stockholders, whether annual or special, shall
be given not less than ten (10) days nor more than sixty (60) days before the date of the meeting to each stockholder of record entitled to vote at
such meeting by delivering a typewritten or printed notice thereof to such stockholder personally, or by depositing such notice in the United
States mail, in a postage prepaid envelope, directed to such stockholder at such stockholder�s post office address furnished by such stockholder to
the Secretary of the Corporation for such purpose, or, if such stockholder shall not have furnished an address to the Secretary for such purpose,
then at such stockholder�s post office address last known to the Secretary, or by transmitting a notice thereof to such stockholder at such address
by electronic transmission in accordance with Section 232 of the General Corporation Law of the State of Delaware (the �Delaware General
Corporation Law�). Except as otherwise expressly required by law, no publication of any notice of a meeting of stockholders shall be required.
Every notice of a meeting of stockholders shall state the place, date and hour of the meeting and, in the case of a special meeting, shall also state
the purpose for which the meeting is called. Notice of any meeting of stockholders shall not be required to be given to any stockholder to whom
notice may be omitted pursuant to applicable law or who shall have waived such notice, and such notice shall be deemed waived by any
stockholder who shall attend such meeting in person or by proxy, except a stockholder who shall attend such meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened. Except as
otherwise expressly required by law, notice of any adjourned meeting of stockholders need not be given if the time and place thereof are
announced at the meeting at which the adjournment is taken.

SECTION 5. Quorum. Except as otherwise required by law, the holders of record of a majority in voting interest of the shares of stock of the
Corporation entitled to be voted thereat, present in person or by proxy, shall constitute a quorum for the transaction of business at any meeting of
stockholders of the Corporation or any adjournment thereof. Subject to the requirement of a larger percentage vote contained in the Restated
Certificate of Incorporation, these Amended and Restated Bylaws (these �Bylaws�) or by statute, the stockholders present at a duly called or held
meeting at which a quorum is present may continue to do business until adjournment, notwithstanding any withdrawal of stockholders that may
leave less than a quorum remaining, if any action taken (other than adjournment) is approved by at least a majority of the shares required to
constitute a quorum. In the absence of a quorum at any meeting or any adjournment thereof, a majority in voting interest of the stockholders
present in person or by proxy and entitled to vote thereat or, in the absence therefrom of all the stockholders, any officer entitled to preside at, or
to act as secretary of, such meeting may adjourn such meeting from time to time. At any such adjourned meeting at which a quorum is present,
any business may be transacted that might have been transacted at the meeting as originally called.

SECTION 6. Voting.

Each stockholder shall, at each meeting of stockholders, be entitled to vote in person or by proxy each share of stock of the Corporation that has
voting rights on the matter in question and that shall have been held by such stockholder and registered in such stockholder�s name on the books
of the Corporation:

(A) on the date fixed pursuant to Article VI, Section 5 of these Bylaws as the record date for the determination of stockholders entitled to notice
of and to vote at such meeting; or

(B) if no such record date shall have been so fixed, then (i) at the close of business on the day immediately preceding the day upon which notice
of the meeting shall be given or (ii) if notice of the meeting shall be waived, at the close of business on the day immediately preceding the day
upon which the meeting shall be held.
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Shares of its own stock belonging to the Corporation or to another corporation, if a majority of the shares entitled to vote in the election of
directors in such other corporation is held, directly or indirectly, by the Corporation, shall neither be entitled to vote nor be counted for quorum
purposes. Persons holding stock of the Corporation in a fiduciary capacity shall be entitled to vote such stock. Persons whose stock is pledged
shall be entitled to vote, unless in the transfer by the pledgor on the books of the Corporation the pledgor shall have expressly empowered the
pledgee to vote thereon, in which case only the pledgee, or the pledgee�s proxy, may represent such stock and vote thereon. Stock having voting
power standing of record in the names of two (2) or more persons, whether fiduciaries, members of a partnership, joint tenants, tenants in
common, tenants by the entirety or otherwise, or with respect to which two (2) or more persons have the same fiduciary relationship, shall be
voted in accordance with the provisions of the Delaware General Corporation Law.

Any such voting rights may be exercised by the stockholder entitled thereto in person or by such stockholder�s proxy appointed by an instrument
in writing (or in such manner prescribed by the Delaware General Corporation Law) by such stockholder or by such stockholder�s attorney
thereunto authorized and delivered to the secretary of the meeting; provided, however, that no proxy shall be voted or acted upon after three
(3) years from its date unless said proxy shall provide for a longer period. The attendance at any meeting of a stockholder who may theretofore
have given a proxy shall not have the effect of revoking the same unless such stockholder shall in writing so notify the secretary of the meeting
prior to the voting of the proxy. At any meeting of stockholders, all matters, except as otherwise provided in the Restated Certificate of
Incorporation, in these Bylaws or by law, shall be decided by the vote of a majority in voting interest of the stockholders present in person or by
proxy and entitled to vote thereat and thereon, a quorum being present. The vote at any meeting of stockholders on any question need not be by
ballot, unless so directed by the chairman of the meeting. On a vote by ballot, each ballot shall be signed by the stockholder voting, or by such
stockholder�s proxy, if there be such proxy, and it shall state the number of shares voted.

SECTION 7. List of Stockholders. The Secretary of the Corporation shall prepare and make, at least ten (10) days before every meeting of
stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order and showing the address of each
stockholder and the number of shares registered in the name of such stockholder. Such list shall be open to the examination of any stockholder,
for any purpose germane to the meeting, during ordinary business hours, for a period of at least ten (10) days prior to the meeting, in such
manner as prescribed by the Delaware General Corporation Law. The list shall also be produced and kept at the time and place of the meeting
during the whole time thereof, and may be inspected by any stockholder who is present.

SECTION 8. Judges. If at any meeting of stockholders a vote by written ballot shall be taken on any question, the chairman of such meeting may
appoint a judge or judges to act with respect to such vote. Each judge so appointed shall first subscribe an oath faithfully to execute the duties of
a judge at such meeting with strict impartiality and according to the best of such judge�s ability. Such judges shall decide upon the qualification
of the voters and shall report the number of shares represented at the meeting and entitled to vote on such question, shall conduct and accept the
votes, and, when the voting is completed, shall ascertain and report the number of shares voted respectively for and against the question. Reports
of judges shall be in writing and subscribed and delivered by them to the Secretary of the Corporation. The judges need not be stockholders of
the Corporation, and any officer of the Corporation may be a judge on any question other than a vote for or against a proposal in which such
officer shall have a material interest.

SECTION 9. Notice of Stockholder Business and Nominations. In addition to the provisions governing a stockholder�s notice of nominations of
persons for election to the Board or the proposal of other business to be considered by the stockholders provided for in Articles 11 and 12 of the
Restated Certificate of Incorporation:

(A) Such stockholder�s notice shall also set forth: (i) as to each person whom the stockholder proposes to nominate for election as a director,
(a) such person�s written consent to being named in the proxy statement as a nominee and to serving as a director if elected, (b) any Disclosable
Interests of such person (except that the term �Proposing Person� where it appears in sections (A)(1) and (2) of Section 3 shall be deemed to refer
to such nominee) and (c) a description of any agreement, arrangement or understanding with any Noticing Person (defined below); (ii) as to any
other business that the stockholder proposes to bring before the meeting, a brief description of the business desired to be brought before the
meeting, the text of the proposal or business
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(including the text of any resolutions proposed for consideration and, in the event that such business includes a proposal to amend these Bylaws,
the language of the proposed amendment), the reasons for conducting such business at the meeting and any interest in such business of such
stockholder or the beneficial owner, if any, on whose behalf the proposal is made; and (iii) as to all Noticing Persons giving the notice (a) a
description of any agreement, arrangement or understanding with respect to the nomination or proposal between or among the Noticing Persons
of such , (b) a description of any Disclosable Interests of any such Noticing Person (except that the term �Proposing Person� where it appears in
sections (A)(1) and (2) of Section 3 shall be deemed to refer to thesuch Noticing Person), (b) a description of any Disclosable Interests, (c) a
representation that the stockholder of record submitting the notice is a holder of record of stock of the Corporation entitled to vote at such
meeting, intends to continuously hold such stock of the Corporation through such meeting and intends to appear in person or by a qualified
representative at the meeting to propose such business or nomination, and (d) a representation as to whether the stockholder of record submitting
the notice or any Noticing Person intends (1) to deliver a proxy statement and/or form of proxy to holders of at least the percentage of the
Corporation�s outstanding capital stock required to approve or adopt the proposal or elect the nominee and/or (2) otherwise to solicit proxies from
stockholders in support of such proposal or nomination. The Corporation may require any proposed nominee to furnish such other information
as it may reasonably require to determine the eligibility of such proposed nominee to serve as a director of the Corporation.

The term �Noticing Person� shall mean (i) the stockholder providing the notice of business proposed to be brought before an annual meeting,
(ii) the beneficial owner or beneficial owners, if different, on whose behalf the notice of the business proposed to be brought before the annual
meeting is made, (iii) any participant (as defined in paragraphs (a)(ii)-(vi) of Instruction 3 to Item 4 of Schedule 14A) with such stockholder in
such solicitation or associate (within the meaning of Rule 12b-2 under the Exchange Act for purposes of these Bylaws) of such stockholder or
beneficial owner, and (iv) any other person with whom such stockholder or such beneficial owner (or any of their respective associates or other
participants in such solicitation) is Acting in Concert.

(B) A Noticing Person shall update and supplement its notice to the Corporation of its intent to propose business or a nomination at an annual
meeting, if necessary, so that the information provided or required to be provided in such notice pursuant to this Section 9 shall be true and
correct as of the record date for notice of the meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment or
postponement thereof, and such update and supplement shall be delivered to, or mailed and received by, the Secretary at the principal executive
offices of the Corporation not later than five (5) business days after the record date for notice of the meeting (in the case of the update and
supplement required to be made as of such record date), and not later than eight (8) business days prior to the date for the meeting or, if
practicable, any adjournment or postponement thereof (and, if not practicable, on the first practicable date prior to the date to which the meeting
has been adjourned or postponed) (in the case of the update and supplement required to be made as of ten (10) business days prior to the meeting
or any adjournment or postponement thereof).

(C) The foregoing notice requirements of this Section 9 and Articles 11 and 12 of the Restated Certificate of Incorporation shall be deemed
satisfied by a stockholder with respect to business other than a nomination if the stockholder has notified the Corporation of his, her or its
intention to present a proposal at an annual meeting in compliance with applicable rules and regulations promulgated under the Exchange Act
and such stockholder�s proposal has been included in a proxy statement that has been prepared by the Corporation to solicit proxies for such
annual meeting.

(D) Only such persons who are nominated in accordance with the procedures set forth in this Section 9 and Articles 11 and 12 of the Restated
Certificate of Incorporation shall be eligible to be elected at an annual meeting of stockholders of the Corporation to serve as directors and only
such business shall be conducted at a meeting of stockholders as shall have been brought before the meeting in accordance with the procedures
set forth in this Section 9 and Articles 11 and 12 of the Restated Certificate of Incorporation. The only matters that may be brought before a
special meeting of stockholders are the matters specified in the notice of meeting given by or at the direction of the person calling the meeting
pursuant Section 3 of these Bylaws, and stockholders shall not otherwise be permitted to nominate directors or propose business to be brought
before a special meeting of stockholders. Except as otherwise provided by law, the chairman of the meeting shall have the power and duty:
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(i) to determine whether a nomination or any business proposed to be brought before the meeting was made or proposed, as the case may be, in
accordance with the procedures set forth in this Section 9 and Articles 11 and 12 of the Restated Certificate of Incorporation (including whether
the stockholder or beneficial owner, if any, on whose behalf the nomination or proposal is made solicited (or is part of a group which solicited)
or did not so solicit, as the case may be, proxies in support of such stockholder�s nominee or proposal in compliance with such stockholder�s
representation as required by clause (A)(iii)(d) of this Section 9) and (ii) if any proposed nomination or business was not made or proposed in
compliance with this Section 9 and Articles 11 and 12 of the Restated Certificate of Incorporation, to declare that such nomination shall be
disregarded or that such proposed business shall not be transacted. Notwithstanding the foregoing provisions of this Section 9 and Articles 11
and 12 of the Restated Certificate of Incorporation, unless otherwise required by law, if the stockholder (or a qualified representative of the
stockholder) does not appear in person at the annual meeting of stockholders of the Corporation to present a nomination or proposed business,
such nomination shall be disregarded and such proposed business shall not be transacted, notwithstanding that proxies in respect of such vote
may have been received by the Corporation. For purposes of this Section 9, to be considered a qualified representative of the stockholder, a
person must be a duly authorized officer, manager or partner of such stockholder or must be authorized by a writing executed by such
stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders and
such person must produce such writing or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the
meeting of stockholders.

(E) Notwithstanding the foregoing provisions of this Section 9 and Articles 11 and 12 of the Restated Certificate of Incorporation, a stockholder
shall also comply with all applicable requirements of the Exchange Act and the rules and regulations thereunder with respect to the matters set
forth in this Section 9 and Articles 11 and 12 of the Restated Certificate of Incorporation; provided, however, that any references in these
Bylaws or in the Restated Certificate of Incorporation to the Exchange Act or the rules promulgated thereunder are not intended to and shall not
limit any requirements applicable to nominations or proposals as to any business to be considered pursuant to this Section 9 and Articles 11 and
12 of the Restated Certificate of Incorporation and compliance with this Section 9 and Articles 11 and 12 of the Restated Certificate of
Incorporation shall be the exclusive means for a stockholder to make nominations or submit other business (other than, as provided in clause
(BC) of this Section 9, matters brought properly under and in compliance with Rule 14a-8 of the Exchange Act). Nothing in this Section 9 and
Articles 11 and 12 of the Restated Certificate of Incorporation shall be deemed to affect any rights (i) of stockholders to request inclusion of
proposals in the Corporation�s proxy statement pursuant to applicable rules and regulations promulgated under the Exchange Act or (ii) of the
holders of any series of preferred stock to elect directors pursuant to any applicable provisions of the Restated Certificate of Incorporation.

ARTICLE III: Board of Directors

SECTION 1. General Powers. Subject to any requirements in the Restated Certificate of Incorporation, these Bylaws, and of the Delaware
General Corporation Law as to action which must be authorized or approved by the stockholders, any and all corporate powers shall be
exercised by or under the authority of, and the business and affairs of the Corporation shall be under the direction of, the Board to the fullest
extent permitted by law. Without limiting the generality of the foregoing, it is hereby expressly declared that the Board shall have the following
powers, to wit:

(A) to select and remove all of the officers, agents and employees of the Corporation, prescribe such powers and duties for them as may not be
inconsistent with law, the Restated Certificate of Incorporation or these Bylaws, fix their compensation, and require from them security for
faithful service;

(B) to conduct, manage and control the affairs and business of the Corporation, and to make such rules and regulations therefor not inconsistent
with law, the Restated Certificate of Incorporation or these Bylaws, as it may deem best;

(C) to change the location of the registered office of the Corporation in Article I, Section 1 hereof; to change the principal office for the
transaction of the business of the Corporation from one location to another as provided in Article I, Section 2 hereof; to fix and locate from time
to time one or more subsidiary offices of the
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Corporation within or without the State of Delaware as provided in Article I, Section 3 hereof; to designate any place within or without the State
of Delaware for the holding of any meeting or meetings of stockholders; and to adopt, make and use a corporate seal, and to prescribe the forms
of certificates of stock, and to alter the form of such seal and of such certificates from time to time, and in its judgment as it may deem best,
provided such seal and such certificate shall at all times comply with the provisions of law;

(D) to authorize the issuance of shares of stock of the Corporation from time to time, upon such terms and for such considerations as may be
lawful;

(E) to borrow money and incur indebtedness for the purposes of the Corporation, and to cause to be executed and delivered therefor, in the
corporate name, promissory notes, bonds, debentures, deeds of trust and securities therefor; and

(F) by resolution adopted by a majority of the authorized number of directors, to designate an executive and other committees, each consisting of
one or more directors, to serve at the pleasure of the Board, and to prescribe the manner in which proceedings of such committee or committees
shall be conducted.

SECTION 2. Number and Term of Office. The authorized number of directors of the Corporation shall be not less than five (5) nor more than
fifteen (15) until this Section 2 is amended by a resolution duly adopted by the Board or by the stockholders of the Corporation. The exact
number of directors shall be fixed from time to time within the limits specified by resolution of the Board or the stockholders. Directors need not
be stockholders. Each of the directors of the Corporation shall hold office until such director�s successor shall have been duly elected and shall
qualify or until such director shall resign or shall have been removed in the manner provided for in the Restated Certificate of Incorporation. At
all times a majority of the directors shall be Independent Directors (as defined below). If a director ceases to be an Independent Director, and
such change causes the majority of directors not to be Independent Directors, the Board shall take such action as it deems prudent and necessary
to cause the Board to consist of directors, a majority of whom are Independent Directors.

SECTION 3. Election of Directors. Each director to be elected by the stockholders of the Corporation shall be elected by the affirmative vote of
a majority of the votes cast with respect to such director by the shares represented and entitled to vote therefor at a meeting of the stockholders
for the election of directors at which a quorum is present (an �Election Meeting�); provided, however, that if the Board determines that the number
of nominees exceeds the number of directors to be elected at such meeting (a �Contested Election�), and the Board has not rescinded such
determination by the record date of the Election Meeting as initially announced, each of the directors to be elected at the Election Meeting shall
be elected by the affirmative vote of a plurality of the votes cast by the shares represented and entitled to vote at such meeting with respect to the
election of such director.

For purposes of this Section 3, a �majority of the votes cast� means that the number of votes cast �for� a candidate for director exceeds the number of
votes cast �against� that director (with �abstentions� and �broker non-votes� not counted as votes cast as either �for� or �against� such director�s election).
In an election other than a Contested Election, stockholders will be given the choice to cast votes �for� or �against� the election of directors. In a
Contested Election, stockholders will be given the choice to cast �for� or �withhold� votes for the election of directors and shall not have the ability
to cast any other vote with respect to such election of directors. In the event an Election Meeting involves the election of directors by separate
votes by class or classes or series, the determination as to whether an election constitutes a Contested Election shall be made on a class by class
or series by series basis, as applicable.

SECTION 4. Resignations. Any director of the Corporation may resign at any time upon notice given in writing or by electronic transmission to
the Board or to the Secretary of the Corporation. Any such resignation shall take effect at the time specified therein, or, if the time be not
specified, it shall take effect immediately upon receipt; and, unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

SECTION 5. Vacancies. Except as otherwise provided in the Restated Certificate of Incorporation, and subject to the rights, if any, of the
holders of shares of Preferred Stock then outstanding, newly created directorships resulting from any increase in the number of directors or any
vacancy on the Board resulting from death,
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resignation, disqualification, removal or other cause shall be filled solely by the affirmative vote of a majority of the remaining directors then in
office, even though less than a quorum, or by a sole remaining director.. Each director so chosen to fill a vacancy shall hold office until such
director�s successor shall have been elected and shall qualify or until such director shall resign or shall have been removed.

No reduction of the authorized number of directors shall have the effect of removing any director prior to the expiration of such director�s term of
office.

SECTION 6. Place of Meeting. The Board or any committee thereof may hold any of its meetings at such place or places within or without the
State of Delaware as the Board or such committee may from time to time by resolution designate or as shall be designated by the person or
persons calling the meeting or in the notice or a waiver of notice of any such meeting. Directors may participate in any regular or special
meeting of the Board or any committee thereof by means of conference telephone or similar communications equipment pursuant to which all
persons participating in the meeting of the Board or such committee can hear each other, and such participation shall constitute presence in
person at such meeting.

SECTION 7. First Meeting. The Board shall meet as soon as practicable after each annual election of directors, and notice of such first meeting
shall not be required.

SECTION 8. Regular Meetings. Regular meetings of the Board may be held at such times as the Board shall from time to time by resolution
determine. If any day fixed for a regular meeting shall be a legal holiday at the place where the meeting is to be held, then the meeting shall be
held at the same hour and place on the next succeeding business day that is not a legal holiday. Except as provided by law, notice of regular
meetings need not be given.

SECTION 9. Special Meetings. Special meetings of the Board for any purpose or purposes shall be called at any time by the Chairman of the
Board or, if the Chairman of the Board is absent or unable or refuses to act, by the Chief Executive Officer or the President. Except as otherwise
provided by law or by these Bylaws, special meetings of the Board shall be held upon at least four (4) days written notice or two (2) hours notice
given personally, by telephone or by electronic transmission. Any such notice shall be addressed or delivered to each director at such director�s
address as is shown upon the records of the Corporation or as may have been given to the Corporation by the director for purposes of notice or,
if such address is not shown on such records or is not readily ascertainable, at the place in which the meetings of the directors are regularly held.
Notice by mail shall be deemed to have been given at the time such notice is deposited in the United States mails, postage prepaid. Any other
written notice shall be deemed to have been given at the time it is personally delivered to the recipient or is delivered to a common carrier for
delivery or transmission. Notice by electronic transmission shall be deemed to have been given at the time it is actually transmitted by the person
giving the notice by electronic means to the recipient. Oral notice shall be deemed to have been given at the time it is communicated, in person
or by telephone or similar means of communication, to the recipient or to a person at the office of the recipient whom the person giving the
notice has reason to believe will promptly communicate it to the recipient. Except where otherwise required by law or these Bylaws, notice of
the purpose of a special meeting need not be given. Notice of any meeting of the Board shall not be required to be given to any director who is
present at such meeting, except a director who shall attend such meeting for the express purpose of objecting, at the beginning of the meeting, to
the transaction of any business because the meeting is not lawfully called or convened.

SECTION 10. Quorum and Manner of Acting. Except as otherwise provided in these Bylaws, the Restated Certificate of Incorporation or by
applicable law, the presence of a majority of the authorized number of directors shall be required to constitute a quorum for the transaction of
business at any meeting of the Board, and all matters shall be decided at any such meeting, a quorum being present, by the affirmative vote of a
majority of the directors present. A meeting at which a quorum is initially present may continue to transact business notwithstanding the
withdrawal of directors, provided any action taken is approved by at least a majority of the required quorum for such meeting. In the absence of
a quorum, a majority of directors present at any meeting may adjourn the same from time to time until a quorum shall be present. Notice of any
adjourned meeting need not be given. The directors shall act only as a Board, and the individual directors shall have no power as such.
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SECTION 11. Action by Consent. Any action required or permitted to be taken at any meeting of the Board or of any committee thereof may be
taken without a meeting if consent in writing or by electronic transmission is given thereto by all members of the Board or of such committee, as
the case may be, and such consent, electronic transmission or transmissions are filed with the minutes of proceedings of the Board or of such
committee. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are
maintained in electronic form.

SECTION 12. Compensation. Directors who are not employees of the Corporation or any of its subsidiaries may receive an annual fee for their
services as directors in an amount fixed by resolution of the Board, and, in addition, a fixed fee, with or without expenses of attendance, may be
allowed by resolution of the Board for attendance at each meeting, including each meeting of a committee of the Board. Nothing herein
contained shall be construed to preclude any director from serving the Corporation in any other capacity as an officer, agent, employee, or
otherwise, and receiving compensation therefor.

SECTION 13. Committees. The Board may, by resolution passed by a majority of the whole Board, designate one or more committees, each
committee to consist of one or more of the directors of the Corporation. Any such committee, to the extent provided in the resolution of the
Board and subject to any restrictions or limitation on the delegation of power and authority imposed by applicable law, shall have and may
exercise all the powers and authority of the Board in the management of the business and affairs of the Corporation, and may authorize the seal
of the Corporation to be affixed to all papers which may require it. Any such committee shall keep written minutes of its meetings and report the
same to the Board at the next regular meeting of the Board. Unless the Board or these Bylaws shall otherwise prescribe the manner of
proceedings of any such committee, meetings of such committee may be regularly scheduled in advance and may be called at any time by the
chairman of the committee or by any two (2) members thereof; otherwise, the provisions of these Bylaws with respect to notice and conduct of
meetings of the Board shall govern.

SECTION 14. Definition of Independent Director. For purposes of this Article III, the term �Independent Director� shall mean:

(A) for purposes of determining whether a director is qualified to serve as a member of the audit committee of the Board, a director who meets
the qualification requirements for being an independent director under applicable securities laws, including the Exchange Act, applicable rules
and regulations of the U.S. Securities and Exchange Commission and applicable rules and regulations of any stock exchange or securities market
applicable to the Corporation; and

(B) for all other purposes, a director who meets the qualification requirements for being an independent director under applicable rules and
regulations of any stock exchange or securities market applicable to the Corporation.

SECTION 15. Interpretation and Application of this Article. The Board shall have the exclusive right and power to interpret and apply the
provisions of this Article, including, without limitation, the adoption of written definitions of terms used in and guidelines for the application of
this Article (any such definitions and guidelines shall be filed with the Secretary, and such definitions and guidelines as may prevail shall be
made available to any stockholder upon written request). Any such definitions or guidelines and any other interpretation or application of the
provisions of this Article made in good faith shall be binding and conclusive upon the stockholders, provided that, in the case of any
interpretation or application of this Article by the Board to a specific person which results in such person being classified as an Independent
Director, the Board shall have determined that such person is independent of management and free from any relationship that, in the opinion of
the Board, would interfere with such person�s exercise of independent judgment as a Board member.

ARTICLE IV: Officers

SECTION 1. Officers. The officers of the Corporation shall be a Chairman of the Board, a Chief Executive Officer, a President, one or more
Vice Presidents (the number thereof and their respective titles to be determined by the Board), a Secretary, a Treasurer and such other officers as
may be appointed at the discretion of the Board in accordance with the provisions of Section 3 of this Article IV. At the discretion of the Board,
from time to time, the Chairman of the Board may be a director of the Corporation who is not an officer of the Corporation.
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SECTION 2. Election. The officers of the Corporation, except such officers as may be appointed or elected in accordance with the provisions of
Section 3 or Section 5 of this Article IV, shall be chosen annually by the Board at the first meeting thereof, and each officer shall hold office
until such officer shall resign or shall be removed or otherwise disqualified to serve, or until such officer�s successor shall be elected and
qualified.

SECTION 3. Other Officers. In addition to the officers chosen annually by the Board at its first meeting, the Board also may appoint or elect
such other officers as the business of the Corporation may require, each of whom shall have such authority and perform such duties as are
provided in these Bylaws or as the Board may from time to time specify, and shall hold office until such officer shall resign or shall be removed
or otherwise disqualified to serve, or until such officer�s successor shall be elected and qualified.

SECTION 4. Removal and Resignation. Any officer may be removed, either with or without cause, by resolution of the Board passed by a
majority of the directors at the time in office, at any regular or special meeting of the Board, or except in the case of an officer chosen by the
Board, by any officer upon whom such power of removal may be conferred by the Board.

SECTION 5. Vacancies. A vacancy in any office because of death, resignation, removal, disqualification or any other cause shall be filled in the
manner prescribed in these Bylaws for regular appointment to such office.

SECTION 6. Chairman of the Board. The Chairman of the Board shall preside at all meetings of stockholders and at all meetings of the Board.
The Chairman of the Board shall be a member of such committees, if any, and shall have such other powers and duties as may be prescribed by
the Board or these Bylaws.

SECTION 7. Chief Executive Officer. The Chief Executive Officer shall, subject to the control of the Board, have general supervision, direction
and control of the business and affairs of the Corporation.

SECTION 8. President. The President shall have such powers and perform such duties with respect to the administration of the business and
affairs of the Corporation as may from time to time be assigned by the Chief Executive Officer or the Board, or as may be prescribed by these
Bylaws.

SECTION 9. Vice President. Each Vice President shall have such powers and perform such duties with respect to the administration of the
business and affairs of the Corporation as may from time to time be assigned to such Vice President by the Chief Executive Officer, the
President or the Board, or as may be prescribed by these Bylaws.

SECTION 10. Secretary. The Secretary shall keep, or cause to be kept, at the principal office of the Corporation, or such other place as the
Board may order, a book of minutes of all meetings of directors and stockholders, with the time and place of holding, whether regular or special,
and if special, how authorized and the notice thereof given, the names of those present at meetings of directors, the number of shares present or
represented at meetings of stockholders, and the proceedings thereof.

The Secretary shall keep, or cause to be kept, at the principal office of the Corporation�s transfer agent, a share register, or a duplicate share
register, showing the name and address of each stockholder, the number of shares of each class held by such stockholder, the number and date of
certificates issued for certificated shares, the number and date of issuance of uncertificated shares, and the number and date of cancellation of
certificated shares surrendered for cancellation or for uncertificated shares.

The Secretary shall give, or cause to be given, notice of all meetings of stockholders and of the Board required by these Bylaws or by law to be
given, and shall keep the seal of the Corporation in safe custody and, if necessary or appropriate, shall affix and attest the seal to all documents
to be executed on behalf of the Corporation under its seal, and shall have such other powers and perform such other duties as may be prescribed
by these Bylaws or assigned by the Board, the Chairman of the Board or any officer of the Corporation to whom the Secretary may report. If for
any reason the Secretary shall fail to give notice of any special meeting of the Board called by one or more of the persons identified in Article
III, Section 9 hereof, then any such person or persons may give notice of any such special meeting.
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SECTION 11. Treasurer. The Treasurer shall supervise, have custody of and be responsible for all funds and securities of the Corporation. The
Treasurer shall deposit all moneys and other valuables in the name and to the credit of the Corporation with such depositories as may be
designated by the Board or in accordance with authority delegated by the Board. The Treasurer shall disburse the funds of the Corporation as
may be ordered or authorized by the Board, shall render to the Board and the Chairman of the Board whenever they request it, an account of all
of the Treasurer�s transactions, and shall have such other powers and perform such other duties as may be prescribed by these Bylaws or assigned
by the Board, the Chairman of the Board or any officer of the Corporation to whom the Treasurer may report.

ARTICLE V: Contracts, Checks, Drafts, Bank Accounts, Etc.

SECTION 1. Execution of Contracts. The Board, except as otherwise provided in these Bylaws, may authorize any officer or officers, or agent
or agents, to enter into any contract or execute any instrument in the name of and on behalf of the Corporation, and such authority may be
general or confined to specific instances; and unless so authorized by the Board or by these Bylaws, no officer, agent or employee shall have any
power or authority to bind the Corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose or in any
amount.

SECTION 2. Checks, Drafts, Etc. All checks, drafts, or other orders for payment of money, notes or other evidence of indebtedness, issued in
the name of or payable to the Corporation, shall be signed or endorsed by such person or persons and in such manner as, from time to time, shall
be determined by resolution of the Board. Each such officer, assistant, agent or attorney shall give such bond, if any, as the Board may require.

SECTION 3. Deposits. All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of the Corporation
in such banks, trust companies or other depositories as the Board may select, or as may be selected by any officer or officers, assistant or
assistants, agent or agents, or attorney or attorneys of the Corporation to whom such power shall have been delegated by the Board. For the
purpose of deposit and for the purpose of collection for the account of the Corporation, the Chairman of the Board, the Chief Executive Officer,
the President, any Vice President, the Treasurer or the Secretary (or any other officer or officers, assistant or assistants, agent or agents, or
attorney or attorneys of the Corporation who shall from time to time be determined by the Board) may endorse, assign and deliver checks, drafts
and other orders for the payment of money which are payable to the order of the Corporation.

SECTION 4. General and Special Bank Accounts. The Board may from time to time authorize the opening and keeping of general and special
bank accounts with such banks, trust companies or other depositories as the Board may select or as may be selected by any officer or officers,
assistant or assistants, agent or agents, or attorney or attorneys of the Corporation to whom such power shall have been delegated by the Board.
The Board may make such special rules and regulations with respect to such bank accounts, not inconsistent with the provisions of these Bylaws,
as it may deem expedient.

ARTICLE VI: Shares and Their Transfer

SECTION 1. Certificates for Stock. The shares of stock of the Corporation may be certificated or uncertificated, as provided under Delaware
law. Every holder of stock represented by certificates shall be entitled to have a certificate or certificates, to be in such form as the Board shall
prescribe, certifying the number and class of shares of the stock of the Corporation owned by such holder. The certificates representing
certificated shares of such stock shall be numbered in the order in which they shall be issued and shall be signed in the name of the Corporation
by the Chairman of the Board, the Chief Executive Officer, the President or any Vice President, and by the Secretary or the Treasurer. Any or all
of the signatures on the certificates may be a facsimile. In case any officer, transfer agent or registrar who has signed, or whose facsimile
signature has been placed upon, any such certificate, shall have ceased to be such officer, transfer agent or registrar before such certificate is
issued, such certificate may nevertheless be issued by the Corporation with the same effect as though the person who signed such certificate, or
whose facsimile signature shall have been placed thereupon, were such officer, transfer agent or registrar at the date of issue. Every certificate
surrendered to the Corporation for exchange or transfer shall be canceled, and no new certificate or certificates or uncertificated shares shall be
issued in exchange for any existing certificate until such existing certificate shall have been so canceled, except in cases provided for in
Section 4 of this Article VI.
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SECTION 2. Transfers of Stock. Transfers of shares of stock of the Corporation shall be made only on the books of the Corporation by the
registered holder thereof, or by such holder�s attorney thereunto authorized by power of attorney duly executed and filed with the Secretary, or
with a transfer clerk or a transfer agent appointed as provided in Section 3 of this Article VI, and, if such shares are represented by a certificate,
upon surrender of the certificate or certificates for such shares properly endorsed and the payment of all taxes thereon. The person in whose
name shares of stock stand on the books of the Corporation shall be deemed the owner thereof for all purposes with regard to the Corporation.
Whenever any transfer of shares shall be made for collateral security, and not absolutely, such fact shall be so expressed in the entry of transfer
if, when the certificate or certificates shall be presented to the Corporation for transfer or uncertificated shares are requested to be transferred,
both the transferor and the transferee request the Corporation to do so.

SECTION 3. Regulations. The Board may make such rules and regulations as it may deem expedient, not inconsistent with these Bylaws,
concerning the issue, transfer and registration of certificates for shares of the stock of the Corporation. It may appoint, or authorize any officer or
officers to appoint, one or more transfer clerks or one or more transfer agents and one or more registrars, and may require all certificates for
stock to bear the signature or signatures of any of them.

SECTION 4. Lost, Stolen, Destroyed, and Mutilated Certificates. In any case of loss, theft, destruction, or mutilation of any certificate of stock,
another certificate or uncertificated shares may be issued in its place upon proof of such loss, theft, destruction, or mutilation and upon the
giving of a bond of indemnity to the Corporation in such form and in such sum as the Board may direct; provided, however, that a new
certificate or uncertificated shares may be issued without requiring any bond when, in the judgment of the Board, it is proper so to do.

SECTION 5. Fixing Date for Determination of Stockholders of Record. In order that the Corporation may determine the stockholders entitled to
notice of or to vote at any meeting of stockholders or any adjournment thereof, or entitled to

(A) In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any
adjournment thereof, the Board may fix, in advance, a record date, which shall not be more than 60 nor less than 10 days before the date of such
meeting. A determination of stockholders entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of such
meeting; provided, however, that the Board may fix a new record date for the adjourned meeting.

(B) The record date for determining stockholders entitled to consent to corporate action in writing without a meeting shall be fixed in the manner
provided for in the Restated Certificate of Incorporation.

(C) In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment
of any rights, or the stockholders entitled to exercise any rights in respect of any other change, conversion or exchange of stock, or for the
purpose of any other lawful action, the Board may fix, in advance, a record date, which shall not be more than 60 nor less than 10 days before
the date of such meeting, norrecord date shall not precede the date upon which the resolution fixing the record date is adopted and which record
date shall not be more than 60 days prior to any othersuch action. If in any case involving the determination of stockholders for any purpose
other than notice of or voting at a meeting of stockholders the Board shall not fix such ano such record date is fixed, then the record date for
determining stockholders for any such purpose shall be the close of business on the day on which the Board shall adoptadopts the resolution
relating thereto. A determination of stockholders entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of
such meeting; provided, however, that the Board may fix a new record date for the adjourned meeting.

ARTICLE VII: Miscellaneous

SECTION 1. Seal. The Board shall adopt a corporate seal, which shall be in the form of a circle and shall bear the name of the Corporation and
words showing that the Corporation was incorporated in the State of Delaware.

SECTION 2. Waiver of Notices. Whenever notice is required to be given by these Bylaws or the Restated Certificate of Incorporation or by law,
the person entitled to said notice may waive such notice in writing, either before or after the time stated therein, and such waiver shall be deemed
equivalent to notice.
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SECTION 3. Amendments. Except as otherwise provided herein or in the Restated Certificate of Incorporation, these Bylaws or any of them
may be altered, amended, repealed or rescinded and new Bylaws may be adopted by the Board or by the stockholders at any annual or special
meeting of stockholders, provided that notice of such proposed alteration, amendment, repeal, recisionrescission or adoption is given in the
notice of such meeting.

SECTION 4. Representation of Other Corporations. The Chairman of the Board, the Chief Executive Officer, the President, the Secretary or any
Vice President of the Corporation is authorized to vote, represent and exercise on behalf of the Corporation all rights incident to any and all
shares of any other corporation or corporations standing in the name of the Corporation. The authority herein granted to said officers to vote or
represent on behalf of the Corporation any and all shares held by the Corporation in any other corporation or corporations may be exercised
either by such officers in person or by any person authorized so to do by proxy or power of attorney duly executed by such officers.
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Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, please give full title as such. Joint

owners should each sign personally. All holders must sign. If a corporation or partnership, please sign in full corporate or partnership name by authorized officer.

ALLERGAN, INC.

M66277-P46597

2525 DUPONT DRIVE

IRVINE, CA 92612

1. Election of ten directors to serve for a term of office

expiring at the 2015 annual meeting of stockholders

and until their successors are duly elected and qualified.

Nominees:

VOTE BY INTERNET - www.proxyvote.com

Use the internet to transmit your voting instructions and for electronic delivery

of information up until 11:59 P.M. Eastern Time on May 5, 2014. Have your

proxy card in hand when you access the web site and follow the instructions to

obtain your records and to create an electronic voting instruction form.

Electronic Delivery of Future PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing

proxy materials, you can consent to receiving all future proxy statements,

proxy cards and annual reports electronically via e-mail or the internet. To sign

up for electronic delivery, please follow the instructions above to vote using

the internet and, when prompted, indicate that you agree to receive or access
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proxy materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up

until 11:59 P.M. Eastern Time on May 5, 2014. Have your proxy card in hand

when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid

envelope we have provided or return it to Vote Processing, c/o Broadridge,

51 Mercedes Way, Edgewood, NY 11717.

Our board of directors recommends you vote FOR

the following:

! ! !

! ! !

! ! !

! ! !

! ! !

! ! !

! ! !

! ! !

! ! !

! ! !

! ! !

! ! !

Vote on Directors

For Against Abstain

! ! !

For Against Abstain

Yes No

1c. Deborah Dunsire, M.D.

1f. Louis J. Lavigne, Jr.
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1d. Dawn Hudson

1e. Trevor M. Jones, Ph.D.

1g. Peter J. McDonnell, M.D.

1h. Timothy D. Proctor

1b. Michael R. Gallagher

1i. Russell T. Ray

1j. Henri A. Termeer

1a. David E.I. Pyott

Please indicate if you plan to attend this meeting.

Vote on Proposals

Our board of directors recommends you vote AGAINST

the following stockholder proposal, if properly presented

at the annual meeting:

2. Ratification of the appointment of Ernst & Young LLP as

our independent registered public accounting firm for

fiscal year 2014.

3. Advisory vote on the compensation of our named

executive officers.

4. Approve the amendment and restatement of our Amended

and Restated Certificate of Incorporation to provide

stockholders with the right to act by written consent.

5. Stockholder Proposal (Separate Chairman and CEO).

Our board of directors recommends you vote FOR the

following proposals:

NOTE: Such other business as may properly come before the

meeting or any adjournment thereof.

! !

! ! !
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:

The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com.

M66278-P46597

ALLERGAN, INC.

ANNUAL MEETING OF STOCKHOLDERS

May 6, 2014

10:00 a.m. local time

Allergan, Inc.

2525 Dupont Drive

Irvine, CA 92612

This proxy is solicited by our board of directors for use at the Annual Meeting of Stockholders on Tuesday, May 6, 2014.

The shares of stock held in your account or in a dividend reinvestment account will be voted as you specify on the reverse side.

If no choice is specified, the proxy will be voted �FOR� Item Nos. 1 through 4, and voted �AGAINST� Item No. 5.

By signing the proxy, you revoke all prior proxies and appoint Matthew J. Maletta and Arnold A. Pinkston, and each of them

with full power of substitution, to vote the shares on the matters shown on the reverse side and any other matters which may come before

the annual meeting and all adjournments.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTED FOR

ITEM NOS. 1, 2, 3 AND 4 AND VOTED AGAINST ITEM NO. 5.

Proxy

Please detach along perforated line and mail in the envelope provided.
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