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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
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Allergan, Inc.
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018490102
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Matthew J. Maletta, Esq.
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on behalf of the person filing statement)

With copies to:

Paul D. Tosetti, Esq. David A. Katz, Esq.

Cary K. Hyden, Esq. Daniel A. Neff, Esq.
Michael A. Treska, Esq. Wachtell, Lipton, Rosen & Katz
Latham & Watkins LLP 51 West 52nd Stree

650 Town Center Drive, 20th Floor New York, New York 10019
Costa Mesa, California 92626 (212) 403-1000

(714) 54(-1235

Check the box if the filing relates solely to pneilnary communications made before the commenceuofentender offer




This Amendment No. 21 to Schedule 14D-9 amendssapgdlements the Solicitation/Recommendation Statéwre Schedule 14D-(as
amended from time to time, theStatement’) originally filed by Allergan, Inc., a Delawar@moration (“Allergan ™), with the Securities an
Exchange Commission (theSEC”) on June 23, 2014, as last amended by Amendmen20| filed with the SEC on August 27, 2014,
relating to the unsolicited offer by Valeant Phace#icals International, Inc., a corporation coméid under the laws of the Province of
British Columbia (“Valeant”), through its wholly owned subsidiary, AGMS Ina.Delaware corporation, to exchange each outstgrstiare
of Allergan’s common stock, par value $0.01 perslt{including the associated preferred stock pusehaghts, the Shares”), at the electiol
of the holder of the Shares, for either 0.83 comstwares of Valeant, no par value (thédieant Common Sharey, and $72.00 in cash, or
an equal amount of cash or number of Valeant Com&tmres, upon the terms and subject to the eleatidrproration procedures and other
conditions set forth in its Preliminary Prospedif$¢r to Exchange, dated June 18, 2014 (as amesrdgapplemented from time to time), €
the related letter of election and transmittal. &ptcas specifically noted herein, the informatienfsrth in the Statement remains unchanged.
This Amendment is being filed to reflect certairdates as reflected below:

ITEM 9. EXHIBITS.
Item 9 of the Statement is hereby amended and emgpited by adding the following exhibit:

(a)(35 Answer of Counterclair— Defendants Allergan, Inc. et al., to Counterclash¥aleant and Pershing Squi



SIGNATURE

After due inquiry and to the best of my knowledgd helief, | certify that the information set foiiththis Statement is true, complete
and correct.

ALLERGAN, INC.
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Name Matthew J. Malett:
Title: Vice President
Associate General Counsel and Secre

Dated: September 2, 20
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Exhibit (a)35

Attorneys for Plaintiffs ALLERGAN, INC. and KARAH HPARSCHAUEF

and Counterclaim-Defendants DAVID PYOTT, DEBORAH NBIRE,

MICHAEL R. GALLAGHER, TREVOR M. JONES, LOUIS J. LANGNE,
RUSSELL T. RAY, PETER J. MCDONNELL, TIMOTHY D. PRODR,

and HENRI A. TERMEEF

UNITED STATES DISTRICT COURT

CENTRAL DISTRICT OF CALIFORNIA

SOUTHERN DIVISION

ALLERGAN, INC., a Delaware corporation, and KarahR&rschauer, Case No.: 8:14-cv-01214-DOC-(ANX)

an individual,
Plaintiffs,

V.

VALEANT PHARMACEUTICALS INTERNATIONAL, INC.,
VALEANT PHARMACEUTICALS INTERNATIONAL, AGMS, INC.,
PERSHING SQUARE CAPITAL MANAGEMENT, L.P., PS
MANAGEMENT, GP, LLC, PS FUND 1, LLC and WILLIAM A.

ACKMAN, an individual, and Does 1-10,

Defendants

LATHAMWATKIMNS
ATTORNEYS AT Law
QraNSE COUNTY

Hon. David O. Carter
Courtroom: 9D

ANSWER OF COUNTERCLAIM-DEFENDANTS
ALLERGAN, INC., DAVID PYOTT, DEBORAH DUNSIRE,
MICHAEL R. GALLAGHER, TREVOR M. JONES, LOUIS J.
LAVIGNE, RUSSELL T. RAY, PETER J. MCDONNELL,
TIMOTHY D. PROCTOR, AND HENRI A. TERMEER TO
COUNTERCLAIMS OF VALEANT AND PERSHING
SQUARE

ANSWER TO COUNTERCLAIM!



VALEANT PHARMACEUTICALS INTERNATIONAL, INC.,
VALEANT PHARMACEUTICALS INTERNATIONAL, AGMS, INC.,
PS FUND 1, LLC and WILLIAM ACKMAN,

Counterclaimants,
V.

ALLERGAN, INC.; DAVID PYOTT; DEBORAH DUNSIRE;
MICHAEL R. GALLAGHER; TREVOR M. JONES; LOUIS J.
LAVIGNE; RUSSELL T. RAY; PETER J. MCDONNELL; TIMOTM
D. PROCTOR and HENRI A. TERMEER,

Counterclair-Defendants
LATHAM=WATKINS. 2
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PRELIMINARY STATEMENT

In an attempt to distract the Court from their oviwlations of the federal securities laws, and nineszt the public from their languishing
efforts to pillage Allergan, Inc. (“Allergan”), Caterclaimantg allege that Allergan and its board of directore (tBoard”) made false and
misleading statements in order to decrease Vakeahtire price and increase Allergan’s share ptioanterclaims (Dkt. No. 42) 1 2. These
claims, based on alleged violations of Sectiong)ld(d Rule 14a-9 thereunder, 14(e), and 20(Ah@Recurities Exchange Act of 1934, fail
on their face to demonstrate any basis for liabéjainst Allergan or its Board. To be clear, atigsin this lawsuit is the improper and illicit
insider-trading scheme hatched in secret by b#limhedge fund investor Ackman, and serial acqMedeant. Valeant and Ackman have
committed serious violations of the Exchange Auwg, adjudication of which commentators have noteddcbe a landmark securities cése-
while Valeant and Ackman have now countered witbeless disclosure allegations against AllerganitarBoard. Each of the identified
statements made by Allergan is demonstrably truebased on hard facts.

Counterclaimants take issue with five categoriestafements: (1) statements in Allergaduly 8, 2014 Schedule 14A and June 16, .
press release that Valeant faces “fundamental bssimodel issues” and that its “business modeissstainable”; (2) the statement in
Allergan’s June 10, 2014 investor presentation ‘tBatisch & Lomb’s outlook is poor”; (3) statememisAllergan’s July 8, 2014 Schedule
14A and elsewhere that Valeant’s revenue growthamly driven by price increases rather than volumeeeases; (4) statements by
Allergan’s Board in the July 23, 2014 Schedule Biihvat Valeant's

1 Counterclaimants are Valeant Pharmaceuticalsrat®nal, Inc. (“Valeant”), Valeant Pharmaceutichiternational, AGMS, Inc., PS
Fund 1, LLC “Pershing Squa”) and William Ackman*“Ackmar”).
2 See, e.g., http://www.law360.com/articles/56391dvghr-s-valean-suit-could-be-landmarl-securitie-case.
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offer is “grossly inadequate” to Allergan sharetskland “substantially undervalues” Allergan; abdalleged insinuations in the July 23,
2014 Schedule 14D-9 and the July 18, 2014 Schddifethat Valeant or Pershing Square have actedapagsty.

What is most striking about these allegations & &llergan has expressed nothing new about Vadkansustainable business model,
its misleading financial disclosures, and its massiebt burden. Market analysts and well-recognmecthbers of the investment community
repeatedly have made similar statements ever Sfatgant announced its hostile takeover attempt pril 1, 2014, and in some cases even
before. Indeed, it is surprising that Counterclaitaaeven level these allegations, which bear tendt odor of desperation, when much of
factual bases for Allergan’s statements has besdilyeendorsed by others and clearly presentedlergan’s Complaint. The same is true for
Counterclaimants’ assertion that Allergan represtares met with Valeant stockholders in Canadaotizis opposition to Valeant’s proposed
acquisition without filing a proxy statement—whémyeality, all of the people with whom Allergarpresentatives visited during the
Canadian investor tour weddlerganstockholders. In addition, Allergan filed the pnetsdion materials from its road show with the Séms
and Exchange Commission (“SEC”).

In short, each of the statements about Valeantaréed in the Counterclaims is true, and the desdtat Allergan representatives
somehow violated the securities laws by visitingejan’s own stockholders in Canada—Allergan’s nantdne international market and a
location that Allergan representatives have vistiecdhumerous occasions in the past—is meritlesgnt@oclaimants’ allegations should in no
way distract from the fundamental issue in thissc#izat Defendants engaged in an unlawful insideling scheme to generate windfall prc
on the backs of unsuspecting Allergan stockholdadsto park illegally a substantial bloc of Allengshares with a stockholder predisposed to
support an acquisition proposal.
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The Unsustainability Of Valearis Business Model

Counterclaimants challenge statements made bygalfeabout Valeant’s business model, including \ted¢ant faces “fundamental
business model issues” and that its “business msdeisustainable.” Counterclaims § 45. Numerauwaritial analysts, investors, and market
observers have made the same observations abaantatlong before Valeant set out on its campaigake over Allergan.

In February 2012, for example, Veritas Investmesgdarch (“Veritas”) published an analyst reporhhjgnting Valeant's unsound
organic growth calculations: “Valeant’'s most recerganic growth calculations are not based on &ppb-apples’ comparison. We estimate
that Valeant's YTD Q3-F11 organic growth amounted% compared to the 8% reported.... [W]e believé thanges to reported metrics to
support the growth story should be viewed with althy degree of skepticism3Veritas cautioned investors in May 2012 that Vatedfr]
ecent impairment losses, combined with certairestahts contained in the most recent 10-Q, suggdasteeased likelihood of further
impairment charges and indicate that VRX’s growghabquisition strategy may not be infalliblé.”

Moody’s gave Valeant a negative investment ratintiook in May 2013, reflecting, among other thin{js aggressive acquisition
strategy, and the risks associated with integratindjiple large companies at oncéA May 2013

3 Veritas Analyst ReporA Shaky Foundatio(Feb. 1, 2012)

4 Veritas Analyst ReporBeyond the G-F12 Earnings(May 28, 2012)

5 Moody’s Investor ServicéMloody’s affirms Valeant at Ba3; negative outldMay 28, 2013)available at
https://www.moodys.com/research/Moo-affirms-Valean-ai-Bat-negativ-outlook—PR_274151
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Veritas report similarly noted that “[t]he decliirevolumes and negative organic growth for 2013ipted with the fact that VRX's R&D is
insignificant, implies that the Company must keapibg to maintain its stated 20% cash on cashmets the company grows, the
acquisition treadmill keeps getting faster andeia%f

Despite its attempts to disguise these facts, Vidlke&ailure to invest in products that it alreamlyns has resulted in declining organic
growth. Allergan was not the first to observe thigh. For example, in November 2013 Veritas ndked prior to the third quarter of 2013,
Valeant's earnings press releases typically coathiwo tables with organic growth metrics—one idahg all products, and the other
excluding products subject to generic competitBeginning in the third quarter of 2013, however|eéat provided only one organic growth
table: a table that excluded products subject teege competition, and that showed a growth of sgy@&rcent. An analyst observed that if
Valeant had included “all drugs”™—as it clearly slibhave, since generic competition and productatisnuations occur in the ordinary
course of business—Valeant's organic “growth” wetsially negativenine percent’

Into early 2014, numerous analysts expressed amdiskepticism about Valeant's business model asktading financial disclosures.
In January, market commentator Herb Greenberg noted

As organic growth has slowed, Valeant has decidadhainge the way it reports organic growth by leg\aut the bad stuff.
Instead, the company directs investors to an ocggrawth table in its earnings releases that leatdo their own math in order
to get a better read on genuine organic grofvth.

6 Veritas Analyst ReporKeep An Eye On Organic Grow(May 27, 2013)

7 Veritas Analyst ReporQ3-F13: A SIGN OF THINGS TO COME(Nov. 1, 2013)

8 Herb Greenberg, e S TREET, Greenberg: Will Valeant Overdose on Acquisitiof#h. 16, 2014) available at
http://www.thestreet.com/story/12242187/1/-valean-overdos-on-acquisitions.html
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On March 6, 2014, analyst Jim Grant wrote that ks {eonfidently bearish” on Valeant, largely dueétsoover-reliance on the acquisition
model to support future growthOne of Mr. Grant’s analysts noted that Valeantlesaesults suggest that “the longer a businessdsr a
Valeant umbrella, the worse it perform&?”

Similarly, Vicki Bryan of Gimme Credit observedihay 2014:

Valeant's strategy depends on people continuirdyittk this Kool Aid it's serving.... They have to kebuying at a heavier and
heavier and more expensive pace to keep this upt Wappens when they can’t? There’s no inherentittp;cand the debt side of
this is a very big part of the story that the stawdrket is ignoring!?

Commenting on Valeant’s precarious financials, Jdempton, Chief Investment Officer of Bronte Cabiterote in June 2014, “There is a
possibility that the whole Valeant exercise is stirimg from the Wizard of Oz. Profits are going upaty if you pay no attention to that man
behind the curtain—the man being the large resiring and one-time items!?

Allergan is in a unique position to analyze Valéapperations and strategy. Allergan has achiesad term success as a leader in the
pharmaceutical industry by embracing a businessefmtidmetrically opposed to Valeant's predatorywasition strategyl3Research and
development of new treatments and

9 BiC Editorial Board, BisiNessl N C ANADA , Contrarian Legend Jim Grant Presents His Killer €asgainst Valeant Pharmaceuticals
(Mar. 6, 2014 'available athttps://businessincanada.com/2014/03/0¢-gran-bearisl-cas~-on-valean-pharmaceuticals

10 1d.

11 Tara Lachapelle, BoomBERG, Valeant Debt-Loaded Deal Binge Casts Doubt on 8tyatReal M&A(May 27, 2014) available at
http://washpost.bloomberg.com/Story?docld=}N5ZURF6VDKIX01-69UCITB6RKVRVC3VVLN5ELPM3U.

12 John Hempton, BoNTEC APITAL B LOG, Valeant Pharmaceuticals: Part IlIA: Corrections aAdnplifications on the Medicis
Restructuring Charge(June 13, 2014) available at http://brontecapilagipot.com/2014/06/vale:-pharmaceutica-par-iiia.html.

13 Under governing Delaware law, the Board is egditio consider the strategy and culture of Valeadtreject Valeant's offers if they are
not in the best interests of Aller¢'s stockholdersSee Paramount Comrns. Inc. v. Time In., 571 A.2d 1140 (Del. 198¢
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applications are vital to Allergan’s business modtiédrketing of its existing products accounts farahn of Allergan’s growth in recent years.
In contrast, Valeant does not meaningfully investiarketing its existing products or in researclingeveloping the products it buys from
others. Instead, Valeant relies on price increasesa snowballing number of acquisitions to grovereies. By failing to invest in products
under its control, Valeant reduces its abilityeéplace revenues from drugs that become generiazdioeir patents expire—other than by
increasingly frequent acquisitions. This is a bassimodel that many have argued is unsustainaldggan agrees.

In addition to the observations that have receidustantial media attention, Valeant’s public filrraise serious issues that undermine
its credibility and, on information and belief, ggated “value” is indeed smoke and mirrors, intigd

. Recognizing inventory obsolescence reserves of agga companies, including legacy Valeant, QLT, Mediis, Eyetech, anc
Bausch & Lomb (“B&L"). Since September 2010, Valeant has recorded inweolmolescence reserves of acquired companies
totaling $81.2 million. On information and beligtjs number is at odds with the U.S. Generally Ated Accounting Principles
(“GAAP”) requirement to record acquired inventotyfair value. Valeant may be using the inventorgabscence reserves
recorded by the acquired companies to absorb lasses/entories other than the inventory acquirethe business combination
and to avoid recognizing charges to income for tisolete inventory

. Recognizing revenue when aesthetics products areigped to third -party distributor McKesson, instead of when McKessao
receives the shipment, and withholding informatiorfrom the SEC Staff on a rebate
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program that Valeant established subsequent to itacquisition of Medicis. Valeant has disclosed that it recognizes revenue
from sales of aesthetics products when it shipsehmwoducts to the distributor (McKesson). On infation and belief, Valeant
retains the risk of product damaged in transithil§ is so, then Valeant should not recognize ragamtil the shipment reaches the
customer. On information and belief, Valeant hathlagld information from the SEC when respondingtdSEC comment about
the basis for Valeant’s change in the timing oferaye recognition subsequent to its acquisition eflidis. Medicis (and Valeant,
for a short period following the acquisition) detalyrecognizing revenue on shipments of aesthetartupts because of issues
associated with its rebate program. Shortly aftengleting its acquisition of Medicis, Valeant—aatiog to the October 1, 2013
letter it sent the SEC—discontinued the rebate narogand stated that it had no intention of impletimgna rebate program. At the
end of 2013, Valeant disclosed a reserve for rebet8&113.6 million and stated that the launch célzte program on sales of
aesthetics products had resulted in a signifiagareiase in the balance from the end of 2012—aeaser that was said to have
occurred in the last three months of 2C

. Failing to report disposal of products and relatedntellectual property as discontinued operations, ad failing to disclose
information regarding sales of products disposed fothe current and two prior years. On information and belief, Valeant has
not properly accounted for disposals of products ratated intellectual property, nor to have mddedisclosures required for
discontinued operations, including the revenuesifsales of the products disposed of during thesotignd two prior years.
Valeant excludes from its organic growth disclosweenues from disposed and discontinued prodnotsjoes not disclose
separately the revenues during the current or peoiod for disposed and discontinued products.e/iten provide such required
disclosures, investors would be able to computediienue for discontinued products using the infdiom on disposed products
and would be able to compute a revised organic tiroate.
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14

Touting “Cash EP¢ in its non-GAAP financial measures.Valeant touts “Cash EPS,” which is not part of GAAIRspite clear
SEC guidance that such measures cause confd$Relying on this metric is particularly misleading\Valeant’s case because
Cash EPS omits costs and cash outflows relatitiget@erial acquisitions that are a critical parvafeant’s business model and
strategy. Further, if Valeant is successful in @liating the costs (many of which are deductibldétermining taxable income and
therefore reduce the taxes that Valeant pays)ksitldaded back to determine Cash EPS, this corrdikilg will cause its Cash EF
to decline.

Improperly identifying its business segments in paodic SEC reports, and providing information incongstent with the
information that J. Michael Pearson, Valeant's Chaiman and Chief Executive Officer, uses in managintghe business.
Valeant currently provides information for just twegments: developed markets (North America, Can&eatern Europe, Japan,
Australia, and New Zealand) and emerging marke¢h (@l and Eastern Europe, Asia, Africa, the Mideéest and Latin Americe
Under GAAP, a company’s segment disclosures shretiielct the information used by the Chief Operafderision Maker (the
“CODM,” which for Valeant is Mr. Pearson) in making deaisi@bout how to operate the company. With two djperaegments
Mr. Pearson should have only a handful of peogtenting directly from the operations side of thesimess, and should be
furnished with bi-picture information about the operations overseethbse direct reports. Yet, |

SeeSEC Accounting Series Release No. 142, Releas8Nb6337, Reporting Cash Flow and Other Related Dd&a. 15, 1973)see
alsoSEC Release No. 33-8176, 34-47226; FR-65, CondifionUse of Non-GAAP Financial Measures, Janu&ry2P03,available at
http://www.sec.gov/rules/final/:-8176.htm.
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information and belief, Mr. Pearson regularly reesidetailed information about products and actjoiis, such as B&L, and
admits that he meets on a weekly basis with ati@feneral managers. Even though Mr. Pearsonlglosmages Valeant’'s many
business units and products, as his selectivenstatis on analyst calls suggest, investors caneahseinformation he uses to run
the company. It is not clear from Valeant’s disales whether and how Valeamsegment reporting complies with GAAP, and
size of the segments would allow Valeant to hidstakies, cover up problems, and omit disclosurgb@ibasis that they are not
material to the segmer

. Incompletely disclosing in its proxy statement fild on April 22, 2014, that Valean's board had permitted Mr. Pearson tc
pledge Valeant shares he beneficially owned and thevere restricted from being sold until 2017 undemMr. Pearson’s 2011
employment contract as collateral for a loan madea Mr. Pearson to pay his personal U.S. income taxé$Valeant failed to
provide sufficient detail and corresponding docutagon (namely, the loan agreement itself) as dmbitxto relevant SEC
periodic reports to enable investors and regulatdetermine whether the loan complied with Secti62 of the Sarbanes-Oxley
Act of 2002 “SOX"), which forbids companies from making or arrangingne to executive:

. Including certifications required by Sections 302 ad 906 of SOX in Valean's SEC periodic reports by Mr. Pearson anc
Valeant's Chief Financial Officer, Howard Schiller, attesting to the accuracy of Valeant's financial tatements and internal
controls, notwithstanding apparent errors.In 2013, Valeant reported that only 9% of its assetre excluded from its
assessment of Internal Control over Financial Riapp(*“ICFR"), rather than th

15 Valeant Pharmaceuticals International, Inc., ForgF[14A for period ending May 20, 2014, filed on Ag2, 2014 pgs. 32- 33.
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more than 30% of Valeant's total assets attribatablthe B&L acquisition. On information and belighleantexcludedrom its
assessment of ICFR certain categories of receatjyieed B&L assets, bucludedB&L’' s goodwill and intangible assets. Vale
provided no disclosure explaining this. Valeaniescpmeal reporting of testing of acquired assat$GBR purposes raises serious
guestions about its compliance with Section 408@K and its disclosure of how Valeant integratesI@FR function for its ever
more frequent and sizeable acquisitic

Recent statements made by Valeant to assuagedneestcerns instead reinforce Allergan’s observatiabout the unsustainability of
Valeant's growth strategy. In response to Allergaguiestions about Valeant's unsustainable busmesil,16VValeant relied on its second
quarter 2014 earnings release, in which Valeamrtcfast a planned reduction in its $17 billion oftdéln the earnings release, Valeant
asserted its plans to pay down this debt by $1li6éin 2014, $2.4 billion in 2015, and $3.1 bilfi in 201618 Such payments would
represent 67%, 83%, and 89% of Valeant’s projentetGAAP Adjusted Cash Flows From Operations fat£®015, and 2016. Between
2010 and 2013, cash provided by Valeant’s operatuiiyities, as determined in compliance with GAAReraged only about 60% of
Valeant’s Adjusted Cash Flow From Operations—wfisch number that, on information and belief, Vatdsas invented and that excludes
actual cash flows (for example, cash payments rtmdestructure acquired businesses). Applyingttieisd to Valeant’s debt reduction
forecast, its planned debt pay-down would leawdth virtually no operating cash flows to acquire intellectual proypesupport capital
expenditures, or engage in

16 Allergan Press Release (Aug. 5, 20:

17 Valeant Pharmaceuticals International, Inc. Preded®e (August 19, 201:

18 Valeant Pharmaceuticals International, Inc., 8ddQuarter 2014 Financial Results Conference @adisentation Slide, p. 34 (July 31,
2014).
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marketing and development, and thus no way to ceplavenue and cash flow declines resulting froerefifiects of generic competition. In
fact, if the disconnect between cash provided trajing activities and Adjusted Cash Flow From @piens continues, Valeant's projected
debt pay down in 2016 would exceed cash providenh foperating activities by approximately $1 billigxllergan’s opinion that Valeant
faces “fundamental business model issues” is unguabisly grounded in these and many other hard.facts

Like Allergan, several financial analysts have gioeed Valeant's creative use of non-GAAP finanoedasures to report income and
earnings metrics. Using GAAP accounting paints ahrdifferent picture of Valeant's financial healtks analyst John Hempton explained:
“The GAAP accounts for Valeant show large and iasieg losses. They have $17 billion in debt. If@®AP accounts are the beginning and
the end of the story then Valeant is headed to fogutéy court.”1®Mr. Hempton also analyzed the one-time costs Valeaote off following
its recent acquisition of Medicis PharmaceuticadspC and found that Valeant's use of non-GAAP emymwas misleading: “It sure as hell
looks like the only way that you can get to thatnitwer is to dump ordinary expenses into the ondxadket. And if you do that the ‘non-
GAAP cash EPS’ that the bulls in the company teutibbish.”201f the “one time” acquisition expenses are not “tinee” after all, but rather
necessary to sustain Valeant’'s business modehaheGAAP earnings Valeant reports constitute “adran the gullible,21according to Mr.
Hempton.

19 John Hempton, BoNTEC APITAL B LOG, Valeant Pharmaceuticals Part II: Corrections and plifications on the Medicis Restructuril
Charges, (June 12, 2014available athttp://brontecapital.blogspot.com.au/2014/06/va-pharmaceutica-par-iiia.html.

20 John Hempton, BoNTEC APITAL B LoG, Valeant PharmaceuticaPart Ill: Assessing the One-Off Charges From thalidis Merger,
(June 12, 2014available athttp://brontecapital.blogspot.com.au/2014/06/vat-pharmaceutica-park-iii.html.

21 d.

LATHAM=WATKINS. 13 ANSWER TO COUNTERCLAIM!

ATTORNMEYS AT LaWw
ORAMGE COUNTY



Valeant executives themselves have claimed thatideg Allergan would drive the combined compan$cash tax rate” to the high
single digits, up from Valeant’s current claimes tate of less than five percent. Valeant is alyesubject to an IRS audit of its 2011 and
2012 tax yearg2 A takeover of Allergan may place Valeant's tax Haaainder even closer scrutiny. When legacy Valeasrged with
Biovail, Valeant received the benefit of Biovaitax structure. On information and belief, that $éxicture depended on having a Biovail
subsidiary in Barbados own the company’s intellecproperty. The Barbados subsidiary, having takethe risk of developing the requisite
intellectual property, would acquire product marmtifised by other Biovail subsidiaries, or contragthwnanufacturers at negotiated prices,
and then sell the product on to other Biovail sdiasies.23The transfer pricing for products sold by the Badmsubsidiary to its sales and
marketing affiliates in higher-tax jurisdictionsstdted in the Barbados subsidiary’s realizing aarigj of the total Biovail profit on thirgarty
sales. Those transfer pricing arrangements resintéed sales and marketing affiliates, like the amthe United States, realizing a lower
margin, consistent with its marketing efforts.

22 Valeant Pharmaceuticals International, Inc., @rgr Report on Form 10-Q for period ended June2BA4, p. 27, note 15, Income
Taxes,available athttp://www.sec.gov/Archives/edgar/data/
885590/000088559014000063/valeantq22014.htm#s888BB35764B4075BFBF8B7F6C44

23 Biovail's former chief financial officer, Briant@mbie, explained that in order for Biovail to takevantage of Canada’s tax treaty with
Barbados (which applied a one percent tax on comepavith annual revenue of over $2 million), cohtreer the company’s research
and development, product, and acquisition decishamsto be resident in Barbadastin CanadaSeeBrian Crombie A Great
International Tax Structure Taken Too Far?: The €afthe ValearBiovail Merger(Dec. 14, 2010available at
http://ftalphaville.ft.com/files/2014/08/1S-Internatiot-tax-final-Brian-Crombie.pdf.
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Unlike Biovail, though, which held its intellectuatoperty in lower-tax jurisdictions like Barbadas) information and belief, Valeant
now holds a significant amount of its intellectpabperty in the United States, including the irgeflial property acquired in the legacy
Valeant and Medicis business combinations, as agelhe B&L business combinatic For this reason, the Valeant subsidiary in the éthit
States may no longer be a mere sales and marleazttity, and therefore should be realizing a lagfere of the margin on sales of produc
third parties, as well as receiving compensatigrideeign sales of products based on U.S. intall@gbroperty. According to the income tax
footnote to Valeant's December 31, 2013 finandialesnents, Valeant had a significant increaseeardééferred tax asset related to its net
operating losses in 2013 that exceeded both thedse in the valuation allowant&and Valeant's debt service for the same time peffod
The increase in the deferred tax asset relatedttoperating losses in excess of the increasesindluation allowance and debt service, on
information and belief, relates to the Valeant sibsy in the United State&? This increase in U.S. net operating losses sugtfestd/aleant
is

24 |Letter from Valeant to Jim B. Rosenberg, Senissiétant Chief Accountant, Division of Corporatiinance, U.S. Securities and
Exchange Commission dated November 12, 2&8lable at
http://www.sec.gov/Archives/edgar/data/885590/0@01®413001175/flenamel.hti

25 Footnote 21, Income Taxes, Valeant Pharmacestingdrnational, Inc. Annual Report on Form 10-Ktlie year ended December 31,
2013, page -80, available athttp://www.sec.gov/Archives/edgar/data/885590/0@HEEY014000025/valeant2013forn-k.htm.

26 Valeant Pharmaceuticals International, Inc. AhfiReport on Form 10-K for the year ended DecemBe£813, Consolidated
Statements of (Loss) Income, page B@ilable at
http://www.sec.gov/Archives/edgar/data/885590/0@BEHEY014000025/valeant2013forn-k.htm.

27 Inits letter dated November 12, 2103 to Jim Bsé&hberg, Senior Assistant Chief Accountant, Divisif Corporation Finance, U.S.
Securities and Exchange Commission, Valeant ndtatditthad significant deferred tax assets in Caradl the United States. The
deferred tax assets for tax losses in Canada habthaluation allowance. Valeant did not recordaduation allowance against its U.S.
deferred tax assets. On the basis of Valeant'sr|dtie increase in the valuation allowance in 2048 likely related to tax losses in
Canada. Therefore, the excess of the tax lossfoangrd over the increase in the valuation alloweand interest expense was likely
attributable to the Valeant subsidiary in the U.&teravailable at
http://www.sec.gov/Archives/edgar/data/885590/0@EH014000025/valeant2013form10-k.htm. Furtheg, ecember 2013
presentation to the Valeant Board of Directors,gbiimated deferred tax attributes for Valeant ttSuided net operating losses of $1.75
billion.
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realizing an overly large share of its profitsamvkr-tax jurisdictions, and raises questions aldéther Valeant has effectively maintained
the Biovail structure to minimize taxable incometie United States, Canada, and other higher-tésdjations.28Indeed, Biovail's founder
recently confirmed that he and three other indimldumade a formal presentation in 2012 to U.S.leegry authorities denouncing Valeant's
tax strategies as unlawféP

Bausch & Lomlt’'s Declining Growth

Counterclaimants challenge Allergan’s observataminsut B&L'’s fate following its acquisition by Valeg including a June 10, 2014
statement that “Bausch & Lomb’s outlook is poordudterclaims 1 46—48. Allergan’s statements ategreunded in fact. In its second
quarter 2014 Form 1Q, Valeant disclosed that its cost of goods sold adversely affected by its product mix, includihg product portfoli
from B&L—thereby indicating that the B&L portfolis not generating as high a margin as Valeant'dyts that have patent protectié.
Furthermore, Valeant calculated B&L's first and @med quarter 2014

28 Eugene Melnyk—founder of Canadian company BioGaitp., which merged with Valeant in 2010—was titedt observer to describe
Valeant as a “house of cards.” Mr. Melnyk warneat tialeant will crash quickly when it loses the Itax rate it exploits improperly by
“masquerading as a Canadian company,” when, in ¥&deants corporate leadership is in the United Statesim@anada. Nicolas Ve
Praet, INTERNATIONAL B usINESST IMES, Billionaire Eugene Melnyk: I'm a ‘whistleblower’ dax allegations against Valeafug. 23,
2014)available athttp://www.valuewalk.com/2014/08/vale-taxe-canada/

29 |d.

30 Valeant Pharmaceuticals International, Inc., Quirfeeport on Form 1-Q for period ended June 30, 2014, p.
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organic growth based on year-over-year pro formamae using revenues for 2013 that differ from@#eAP financials for B&L that Valeant
included in its Form 8-K/A filed on October 18, Z)TThe Form 8-K/A reports B&L revenue for the filstlf of 2013 as $38.1 milliogreater
than the pro forma B&L revenues used to calculateptro forma organic growth rates reported by \fal@aits earnings releases during the
first and second quarters of 2084Using B&L's revenues from Valeant's Form 8-K/A filj reduces B&Ls pro forma growth rate during t
first half of 2014 to 8.0%. Valeant’s earnings eale for the full year 2013 shows the B&L globalamig growth rate of 10.1% for the two
quarters of 2013 following the acquisition based/ear-over-year pro forma revenue numbers. Howdased on Valeant's adjustments to
2013 first half revenues of over $38 million, ofoirmation and belief, the second half of B&L's 20d@ forma revenue numbers are lower
than B&L's actual revenue, which would inflate Vaife's reported B&L organic growth rates under Vateavnership in 20132

Market analysts have also noted that Valeant neegsrpetuate its serial acquisition strategy ofeotto maintain its stock value before
its “growth” loses steam after the B&L acquisitiGhAccording to one market analyst: “Valeant’s stogkighly overvalued when you factor
in its debt and growth rates and compare with gber. Valeant is in a hurry to do a deal beforeataiversary of

31 Valeant Pharmaceuticals International, Inc. FBFRYA, filed October 18, 2014 shows YTD June 3012®&L revenue of $1,575.4
million. Valeant Pharmaceuticals International,.Jiorms 8-K for periods ending March 31, 2014 ande 30, 2014, filed on May 8,
2014 and July 31, 2014, Table 6, footnotes (g),dhjl (i) show B&L pro forma revenues as $741.7iomland $795.6 million,
respectively

32 Valeant Pharmaceuticals International, Inc., F8f# Fourth Quarter and Full Year 2013 Earningselaseé, Table 6, footnotes (g), (h),
and (i), filed February 27, 20!

33 See generally Chad Brand, 8EkING A LPHA , Valeant Pharmaceuticals’ Highly Publicized Acquit Strategy Is Biting Bacfdug. 20,
2014) available at http://seekingalpha.com/art@88815-valeant-pharmaceuticals-highly-publicizedtasition-strategy-is-biting-
back.
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the B&L acquisition.”4This analyst further observed: “Without an acqiosit Valeant’s organic growth rate, unsustainahisitiess model,
and valuation will become apparent to everyonaitento the exit of momentum investors from itsckt® 35

Price Increases Drive Valea’'s Revenue

There is also clear factual support for Allergaritswv that Valeant's growth is largely the resulfpofce increases, rather than increases
in the volume of sales. Counterclaims {1 47-48eafat says so itself. Valeant's Form 10-Q for theoed quarter of 2014 disclosed that its
product sales revenues from existing businessesdaed primarily as the result of price increaaspposed to resulting from increased
sales)36Valeant also disclosed during its July 31, 201iegs call that approximately 45% of its secondrtgre2014 growth came from
volume for its top 20 productexcluding declining productsAccording to a report from BMO Capital Marketshished that same dayT his
seems to confirm that the majority of growth foe top 20 products is being driven by price. We dbkmow why declining products were
taken out of this calculation since if aggressiviegincreases resulted in volume declines, theiNABareholders would like to know the real
impact of price vs. volume37

Furthermore, Valeant—unlike other pharmaceuticatganies (including Allergan)—fails to disclose grincreases for its drugi®A
recent analyst article

34 SEEKINGA LPHA, Why Allergan Should Reject Valeddtine 2, 2014) available at http://seekingalphaladinle/2249473-why-allergan-
shoulc-rejec-valeant.

% |d.

36 Valeant Pharmaceuticals International, Inc., Quirfeeport on Form 1-Q for period ended June 30, 2014, pg+45.

37 BMO Capital MarketsVRXs Lowered Guidance Shakes Deal Confide(July 31, 2014)

38 SEEKING A LPHA , How Valeant Continues To Hide Important Financiat® From Investors That Other Pharmas Discl¢&ag. 26,
2014)available athttp://seekingalpha.com/article/2450995-how-valeaottinues-to-hide-important-financial-data-frome@stors-that-
otherpharma-disclose
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explains: “If a company discloses how much of @genue growth comes from price increases and hoghritam increased unit volume,
investors can make a judgment about the sustaityadilthe business. If steep price increases anmeghused to mask a rotting portfolio, then
investors can exit before the revenue goes colkeyufas non-Bausch & Lomb revenue has).”

The Gross Inadequacy Of Valedrst Offer

Counterclaimants allege that Allergan’s characédion of Valeant's exchange offer as a “grosshdatuate” offer that “substantially
undervalues” Allergan was false because it wasdpaeely on “inadequacy” opinions from Goldman Saahd Bank of America Merrill
Lynch (“BAML"). Counterclaims {9 49-52. This allagm is meritless. Allergan’s Board conducted aadetl review of Valeant's initial
proposal, revised proposal, and exchange offeugirout May and June 2014. Following a full examorabf the offer and all relevant facts,
the Board unanimously concluded that in its opirttomexchange offer was “grossly inadequate” antSgantially undervalues” Allergan.

In analyzing Valeant's initial proposal, AllergarBoard considered the value of the Valeant comntecks—which, of course, is a
significant portion of the consideration offered-e-tthallenges of combining companies with diametyicgposed strategies, and the
potential effect of the combination on the futuedue of Valeant’'s common stock. The Board alsoyaeal the value, growth, business
prospects, and overall improved outlook of Allergana standalone company, as well as Valeant'simrgaowth, business operations,
financial performance and condition, acquisiticarsgl regulatory and governmental risks including &atitrust, legal, and political matters.
Allergan’s publicly available investor presentaaneticulously detail the Board’s process.

39 1d.
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When discussing Valeant's revised proposal, thed@oantemplated the strengths, weaknesses, seatemitlook, growth, and research
and development results and capabilities of Allargad of Valeant. Finally, when the Board considefaleant’s exchange offer, it not only
looked to the opinions of its financial advisorat klso examined, among other things, the valte@tommon shares of Valeant, the urgency
with which Valeant is pursuing the exchange offiee, actions taken by Valeant and Pershing Squateiprocess of making Valeant's series
of unsolicited proposals to acquire Allergan, thamtity and nature of the exchange offer’s condgjand the value, growth, and business
prospects of Allergan.

Allergan has taken a number of actions since titilioffer was made that have dramatically incezhthe value of its own stock,
including contemplated restructuring activities aaiging its public guidance. During the pendentyaeant’s offer, Allergan expected to
achieve strong second quarter 2014 results, amdated FDA approval for its product OZURDEX®, whiwas in fact approved on
June 30, 20149The Board took Allergan’s tremendous financial Hssand these other developments into account.‘iflagdequacy”
opinions provided by Goldman Sachs and BAML—conw®lestandard opinions, routinely obtained in naeffdly merger scenarios—were
just one part of the overall universe of informatigpon which the Board based its conclusions aldaldan’s offers.41 These opinions
provided further support for the Board’s conclustbat accepting Valeant's offer would not be in biest interests of

40 Allergan Press Releasillergan Reports Second Quarter 2014 Operating Regluly 21, 2014)available at
http://agn.client.shareholder.com/earningsreledagdadm?ReleaselD=86085

41 See, e.g., Air Prods. & Chems., Inc. v. Airgas, Jii6 A.3d 48, 104 (Del. Ch. 2011) (holding that bBward’s reliance on multiple
financial advisors’ inadequacy opinions in reachiisgconclusion that a hostile offer was “cleartadequate,” the “board’s process
easily passe[d] the smell t”) (internal quotations omitted
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Allergan’s stockholders. Indeed, there is no rezmient that a board get any opinion in the first@)ao it is disingenuous to allege
wrongdoing for the type of opinion the Board reesiv

In the course of pursuing Allergan, Valeant hasaséd several presentations that contain a mislg&ew of Valeant’s value and cash
flow. For example, on April 22, 2014, Valeant madpresentation entitleé\n Unrivaled Platform for Growth & Value in Healthie , which
claimed to compare the non-GAAP financial meast#eusted Cash Net Income” and “Cash EPS” of Vateatiergan, and the proposed
merged entitiest2 These comparisons purported to show that Valeahigher revenue and net income than Allergan hégiter non-GAAP
Cash EPS*3These statements focused exclusively on short teomGAAP earnings and cash, and not on actual Gé#dings and
revenues—ijust like Paragraph 26 of the Countercaltad Valeant used GAAP metrics in any of thogaparisons, it would have been
forced to disclose that it is, in fact, operatingdoss, while Allergan has had long-term profiigband stability. By inflating the value of its
own stock, Valeant seeks to gin up support foaagaction that fundamentally undervalues Allergahares.

Mr. Pearson claimed in this presentation that $8libn in annual operating cost synergies, pludiidnal “revenue” and “tax”
synergies, could be extracted from the Allergandaa&tion, all while maintaining Allergan’s $300 laih in annual research and development
spending, “high single-digit organic revenue grofahthe foreseeable future,” and the ability tedeage a strong balance

42 Allergan, Inc., Form 425 (filed by Valeant Phaa®maticals International, Inc., Apr. 22, 2014) aatailable at
http://www.sec.gov/Archives/edgar/data/850693/0@BlIP514151730/d714817d425.ht
43 |d.at 11.
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sheet#4He did not explain how Valeant could achieve casirggs and reduce Allergan’s research and developm#ile generating
sustained organic revenue growth. These projectiomsnade even more incredible by the fact thatéafalwould have to borrow an
additional $15.5 billion from Barclays and Royali&eof Canadd5in order to buy Allergan, resulting in a staggeriatal of $28 billion in ne
debt at closing?6

Also on April 22, Pershing Square gave a presemtantitied, The Outsider: Perspectives from Allergan’s Largglsareholder, touting
the purported benefits of the merger, but failiogxplain how Valeant’s slash-and-burn managentgtg eould improve the long-term
fortunes of Allergan?*’During the presentation, Mr. Ackman stated thatlidenot believe GAAP was an accurate way of valiiadeant, anc
that cash net income was a better indicator ofrimed'We don’t care at all about reported GAAP mebime ... if you look ..on a GAAP ne
income basis, [Valeant] looks like a disaster ..e l&kcompany heading off the [sic], into bankrugté§.

In short, Allergan’s statements about Valeant'®offere based on extensive analysis of all operdsietors, including but certainly not
limited to its investment bankers’ inadequacy opisi, and are echoed in what many observers hawtudad about the sustainability of
Valeant’s business model and the pitfalls for Ajlam investors should any such transaction prodéed.

44 QutsiderTranscript at 7-8, 11-12yailable at
http://www.sec.gov/Archives/edgar/data/885590/0@BlIP514155048/d713979d425.ht

45 ]d. at 13. Valeant has not disclosed to investors ti@ets from its current debt load of $17.3 biflito only $28 billion if it issues an
additional $15.5 billion to finance its acquisitiohAllergan.

46 |d . at 188.

47 Allergan, Inc., Form 425 (presentation prepargdershing Square Capital Management, L.P., aad by Valeant Pharmaceuticals
International, Inc., Apr. 23, 2014yailable at
http://www.sec.gov/Archives/edgar/data/850693/0@BIRP514152972/d714368d425.ht

48 QutsiderTranscript at 93

49 See generally Veritas Analyst ReporBeyond the Q1-F12 Earningbdlay 28, 2012); David Trainer, &KING A LPHA , Cutting Through
Valeant’s StonfJuly 1, 2012); Chad Brand,E&KING A LPHA, Valeant Pharmaceutical$lighly Publicized Acquisition Strategy Is Bit
Back(Aug. 20, 2014)

L-ﬁTrlf_M*'H"f'iTr_l_NE . 22 ANSWER TO COUNTERCLAIM:!
DRAMGE COUNTY



Valeants and Pershing Squats Improper Conduct

Finally, Counterclaimants assert that Allergan fmasle baseless and unexplained insinuations that Vakeahibr Pershing Square hz
acted improperly.” Counterclaims 1 55-57. Thekmgat “insinuations” are not described in suffitidatail to allow Allergan to address
them. To level a claim for securities laws violascagainst Allergan on this basis is absurd: thesfanderlying Allergan’s purported
“insinuations” were detailed at great length inekfjan’s Complaint, filed three weeks prior to thmuterclaims. Furthermore, analysts
following Valeant's pursuit of Allergan have repedly voiced concerns over the fact that the Val&arshing Square partnership was aimed
at circumventing the insider trading laws. For epanBernstein Research pointed out the most olsvémal troubling issue:

Valeant told a third-party investor, Pershing Squé#rat they intend to bid for another companyskieg Square (through VPS, a
jointly owned entity) purchased ~$4B worth of Alen shares, knowing that an offer for [Allerganvierthcoming. If Valeant's
CEO would have told his golf caddy that he intetwdbuy [Allergan], and if the caddy then boughtlpkfan] shares, they both
would have been in serious trouble. How can PegsBiuare not be in the same positiéh?

50 Aaron GalHow Can It Be Legal? An Analysis of the ValeantsRarg Square Acquisition Vehicl® ERNSTEINR ESEARCH(June 2,
2014);see alsdAndrew Ross Sorkin, BwY ork T IMES, Ackman and Valeant’s Bid for Botox Maker May Be Téever to Be Legal
(Aug. 4, 2014)pvailable athttp://dealbook.nytimes.com/2014/08/04/valeantd-da@n-ackman-may-be-too-clever-to-be-legal/; Liteet
Lopez, BusiNEss| NSIDER, Sorkin Thrashes Bill Ackman On Allergékug. 5, 2014)available at
http://www.businessinsider.com/sor-thrashe-bill-ackmair-or-allergar-2014-8.
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As many have observed, Defendants’ conduct violdieetter and spirit of Rule 14e-3—a disclosexbstain rule that prohibits trading
on inside information received from an offeringgmr. Defendants do not dispute that Pershing Sgaaeéved information regarding a
potential business transaction involving Allergand without disclosing that information, purchaskdres in Allergan. Defendants stood to
make millions—if not billions—of dollars after Alfgan’s stock price increased when the inside infdiom was made public. While
Defendants dispute whether their tipping and trgdionduct is illegal, they do not dispute that teagaged in the discussions and trading
Allergan alleged in its Complairftt

Allergan’'s Meetings With Its Canadian Stockholders.

The allegations that form the basis of the 14a-8r@erclaim regarding the alleged solicitation olé#mt stockholders are baseless.
Counterclaimants allege that Allergan executivaeged in Canada with Valeant stockholders who doomm Allergan stock. In truth, all of
the investors with whom Allergan visited during@anadian investor tour—organized through the B#riMontreal analyst, David Maris,
who covers Allergan stock—were Allergan stockhosdén addition, as Canada is Allergan’s numbermaeket outside of the United States,
it is logical and reasonable that Allergan exeasgiwould travel there, as they have done on maawiqurs occasions.

Finally, Counterclaimants falsely suggest that Ajn (or someone at Allergan’s direction) “surréptisly” recorded a telephone
conversation on May 13, 2014, between Mr. Ackmath ldn. Pyott in order to publicize the “private camgation” and use it to Allergan’s
advantage in the litigation. Counterclaims 1 1,#8s insinuation is flatly false. As Allergan arfned Counterclaimants

51 SeeDefendants Valeant Pharmaceuticals International, Valeant Pharmaceuticals International, Anstiee€omplaint and
Affirmative Defenses (Dkt. 40) 11 9-10, 55, 64-86swer and Affirmative Defenses of Pershing Squeés. (Dkt. 39) 1 9-10, 55,
64-66.
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prior to the date of their filing with the Courtp Allergan employee recorded the call, authorizedrecording, or even knew of the recording
at the time it was made by a third party. Any sgiga by Counterclaimants that Allergan—or anyolse eat Allergan’s request or with
Allergan’s knowledge—recorded the May 13 call urflaly, or for the purpose of gaining litigation aivtage, is disingenuous.

* * *

Defendants mischaracterize Allergan’s public statets and offer feeble rebuttals to statements wfiap and belief that are well-
grounded in truth—a truth about Valeant’s unsusibli@ business model that has been echoed by matkginodservers.

ANSWER

1. Counterclaim Defendants admit that Valeant pseplca merger in April 2014 but deny that the prapgludes a substantial
premium and adequately and fairly compensates gdleistockholders in light of the true intrinsicueas of Valeant’s and Allergan’s stock.
Counterclaim Defendants admit that Allergan’s Boajdcted the proposal. To the extent Paragrapirfdopts to describe, characterize, or
guote the Glass Lewis report, the report speakadelf, should be read as a whole, and providdg amstated therein. Counterclaim
Defendants respectfully refer the Court to the refor a full and complete statement of its cont&@udunterclaim Defendants further assert
that any statements from Glass Lewis are wholBléfrant to this lawsuit. Counterclaim Defendantsidthat a May 13, 2014 conversation
between Mr. Ackman and Mr. Pyott was recorded dauy that anyone at Allergan recorded the call betwMr. Pyott and Mr. Ackman.
Counterclaim Defendants deny the allegations imdtaph 1 to the extent that they imply that théloailween Mr. Pyott and Mr. Ackman w
recorded by Allergan—or anyone else, at Allergaatsuest or with Allergan’s knowledge—unlawfully, for the purpose of gaining any
litigation
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advantage or any other nefarious purpose. Couater@efendants lack knowledge or information sudifit to form a belief as to the truth of
the allegations in this paragraph regarding Mr.ak’s knowledge or belief and therefore deny each &adyesuch allegation. Countercla
Defendants deny the remaining allegations in thiagraph.

2. To the extent the allegations in Paragraph [X@alegal conclusions, Counterclaim Defendantscheot respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
Counterclaim Defendants deny the remaining allegatin this paragraph.

3. Counterclaim Defendants deny the allegatiorRaragraph 3.

4. Counterclaim Defendants deny the allegatiorBaragraph 4.

5. Counterclaim Defendants deny the allegatiorRaragraph 5.

6. To the extent the allegations in Paragraph I&@alegal conclusions, Counterclaim Defendantscheot respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
the extent Paragraph 6 purports to describe, cteaize or quote the Exchange Act and the rules plgated thereunder, the securities laws
speak for themselves, should be read as a whaleprawide only as stated therein. Counterclaim Daéats respectfully refer the Court to

Exchange Act and the rules promulgated thereuratex full and complete statement of its contenur@erclaim Defendants deny the
remaining allegations in this paragraph.

JURISDICTION AND VENUE

7. To the extent the allegations in Paragraph [faalegal conclusions, Counterclaim Defendantschaot respond.

8. To the extent the allegations in Paragraph IFaalegal conclusions, Counterclaim Defendantachrot respond. Counterclaim
Defendants admit that
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Allergan is headquartered in this District and agetd continuous and systematic business activiges. Counterclaim Defendants admit that
the individual defendants are directors of a copgaadquartered in this District. Counterclaim Defants deny the remaining allegations in
this paragraph.

9. To the extent the allegations in Paragraph ¥@alegal conclusions, Counterclaim Defendantscheot respond.

THE PARTIES

10. Counterclaim Defendants lack knowledge or mmf@tion sufficient to form a belief as to the traththe status of Pershing Square
Capital Management, L.P. as a registered investarhrisor and on that basis deny that allegatiomn@gclaim Defendants admit the
remaining allegations in this paragraph.

11. Counterclaim Defendants admit the allegatiori@aragraph 11.

12. To the extent the allegations in ParagraphallZar legal conclusions, Counterclaim Defendargsd not respond. Counterclaim
Defendants admit that PS Fund 1 LLC owns 28,878sbiz8es of Allergan stock. Counterclaim Defend&tk knowledge or information
sufficient to form a belief as to the truth of @léegations in this paragraph and therefore deni ead every such allegation.

13. Counterclaim Defendants admit the allegatiori@aragraph 13.
14. Counterclaim Defendants admit the allegatiori@aragraph 14.
15. Counterclaim Defendants admit the allegatiori@aragraph 15.

16. Counterclaim Defendants deny all allegationBamagraph 16 that they violated any applicabler#iées law or engaged in any
otherwise culpable conduct. Counterclaim Defendadtsit that David Pyott is the Chief Executive ©éfi of Allergan and the Chairman of
the Allergan Board of Directors. Counterclaim Defants admit that Mr. Pyott has been the Chief EtkeeOfficer of Allergan since Janua
1998 and the Chairman of the Board of Directorsesi2001. Counterclaim Defendants admit that MrtPs@rved as President of
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Allergan from January 1998 until February 2006. @etclaim Defendants admit that, in the years 2@012, and 2013, total cash and non-
cash compensation earned by, awarded, or paidrtd?ybtt averaged $15.7 million annually. Countairal Defendants admit that Allergan
granted Mr. Pyott 165,000 restricted stock unit2042 to “recognize over a decade of outstandimfppeaance.” Counterclaim Defendants
allege that the restricted stock units were grapteduant Allergan’s 2011 Incentive Award Plan. @euclaim Defendants admit that

Mr. Pyott sold 252,000 shares of Allergan stocirativerage price of $123.12 in the first quarte2@if4. Counterclaim Defendants admit that
the shares were not sold pursuant to a 10b5-1 @lamnterclaim Defendants deny the remaining allegatin this paragraph.

17. Counterclaim Defendants deny that they or Mmdire violated any applicable securities law ayaged in any otherwise culpable
conduct. Counterclaim Defendants admit the remgiaitegations in Paragraph 17.

18. Counterclaim Defendants deny that they or Mild@gher violated any applicable securities laveimgaged in any otherwise culpa
conduct. Counterclaim Defendants admit the remgiaitegations in Paragraph 18.

19. Counterclaim Defendants deny that they or Mne$ violated any applicable securities law or gadan any otherwise culpable
conduct. Counterclaim Defendants deny that Mr. Savas appointed to the Board of Directors in 2@aunterclaim Defendants admit the
remaining allegations in Paragraph 19.

20. Counterclaim Defendants deny that they or Mwigine violated any applicable securities law ayaged in any otherwise culpable
conduct. Counterclaim Defendants admit the remgiaitegations in Paragraph 20.

21. Counterclaim Defendants deny that they or My Rolated any applicable securities law or engaigeany otherwise culpable
conduct. Counterclaim Defendants admit the remgiaitegations in Paragraph 21.

LATHAM=WATEINSu 28
ATTORNEYSE AT LAW
ORANGE COUNTY

ANSWER TO COUNTERCLAIM!



22. Counterclaim Defendants deny that they or MeDidnnell violated any applicable securities lavengaged in any otherwise
culpable conduct. Counterclaim Defendants admit¢heaining allegations in Paragraph 22.

23. Counterclaim Defendants deny that they or Moc#r violated any applicable securities law ogaged in any otherwise culpable
conduct. Counterclaim Defendants admit the remgiaitegations in Paragraph 23.

24. Counterclaim Defendants deny that they or Mrmieer violated any applicable securities law @aged in any otherwise culpable
conduct. Counterclaim Defendants admit the remgiaitegations in Paragraph 24.

FACTUAL ALLEGATIONS

25. Counterclaim Defendants lack knowledge or imi@tion sufficient to form a belief as to the traftthe allegations in this paragraph
and therefore deny each and every such allegaionnterclaim Defendants assert that Pershing Sdgsiammtrolled by its founder, Ackman,
an “activist investor” who typically tries to makeoney by acquiring minority stakes in companiesl tmeatening their boards with proxy
contests unless they take steps towards shortitem@ases in the stock price—often through a sat#her transaction. Pershing Square has
previously pursued widely known companies—includingse listed in this paragraph, as well as Tay€t, Penny and McDonald’s—in
some cases, extracting significant concessions thentarget, and in others, failing to do so. PieglSquare’s present interest in Allergan
comes on the heels of several recent high-prdiilmbles, including Ackman's ill-fated bets agaiRigrbalife and in support of J.C. Penney.

26. Counterclaim Defendants admit that Valeantasaerted in various filings with the SEC and ireotbublic releases that it is cash-
flow positive, with substantial and rapidly growingsh earnings, good credit, and a low debt-tokegsratio. To the extent Paragraph 26
purports to describe, characterize or quote thiadersents by Valeant, the statements speak forsiers, should be
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read as a whole, and provide only as stated the@einnterclaim Defendants respectfully refer then€wo the filings and releases for a full
and complete statement of their content. Neversiselgounterclaim Defendants deny that any suclrstatts, even if true, would indicate
that Valeant is a “successful” company—and cenyamat when compared to the financial health of Ajan. For example:

With respect to Counterclaimants’ allegatidmasttValeant is “cash-flow positive,” Counterclaineféndants respond that, on
information and belief Valeant's financial perfomea is inferior to Allergan’s on the basis of nasle provided by operating
activities on the cash flow statement. In additimiaving superior cash flows provided by operatintivities, Allergan’s cash
flow from operations/average total liabilities gorice to cash flow ratios exceed the comparablesorea for Valeant. Further,
Valeant's cash flow margin ratio exceeds Allergaom$y because Allergan’s research and developmamgreses are included in
operating activities, while Valeant's “research a@edelopment expenses” (acquired intangible asaet)eflected in cash flows
from investing activities. Including amortizatiohintangible assets as a proxy for research andldpment expense would result,
on information and belief, in Valeant reporting nash used in operating activities for 2013 and22@hd would reduce net cash
provided by operating activities for 2011 to a noatiamount

With respect to Counterclaimants’ allegationeaerning Valeant's “good credit,” Counterclaim Brediants respond that Valeant’
credit rating is below investment grade: BB- frotar&lard & Poor’s (“S&P”) and Ba3 from Moody’s. Eashthese ratings is
considered “speculative” and subject to substantidiit risk. In contrast, Allergan has A+ and A8éstment-grade ratings from
S&P and Moody'’s, respectively. And while Counteirtlants allege that Valeant has “a low debt-to-eayairatio,” the earnings
referenced are, on information and belief,-GAAP earnings. This is not an accurate reflectib
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Valeant’s core business operations because Valeant incamregerating loss in 2013 and had net lossesli8 26d 2012. By U..
GAAP standards, the ratio referenced by Valea#ili&3 billion-tozero. The most common leverage ratio relied onrajysts an
the investment community, however, is debt-to-gqialeant has a high debt-emuity ratio of 3.23x, as of June 30, 2014. Ra
reports by S&P and Moody’s characterize Valeanglstdo equity as high and point to the high leverag a reason for Valeant's
below investment grade rating. In addition, on infation and belief, Valeant’s quick ratio, whictdistermined as current assets
less inventory divided by current liabilities an@asures a company'’s ability to cover short terrmsiefith its relatively liquid
assets, is 1.7x compared to Aller’s 3.4x.

. With respect to Counterclaimants allegationsceoning Valeant's “business strategy” to earn nereethrough the sale of a
diversified portfolio of durable products, Countaim Defendants respond that, on information arghef the Top 20 products
reported by Valeant in its Q2 Earnings Presentapooducts that are currently under patent pratadfivhich generate greater
margins than products not under patent protectigesent over 40% of the revenues of Valeant'sZbproducts. On
information and belief, products with patents exjrwithin the next 30 months represent over 20%altan’s Top 20 product:

. With respect to Counterclaimants assertion Wa¢ant transacts with companies making prodinzisdre not subject to high-risk
R&D activity, Counterclaim Defendants respond tateant preys on companies that engaged in highR&D to successfully
develop the products that Valeant is now exploitiWith respect to Counterclaimants assertions\Wa#tant engages in low-risk,
high-reward transactions, Counterclaim Defendaggpand that, on information and belief, Valeantriegegnized impairment
charges on IPR&D since merging with Biovail Corgama in 2010 ($89.2 million, $109.2 million, $18%4llion and
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$153.6 million in 2010, 2011, 2012 and 2013, retipely). Indeed, Valeant's reported growth ratdésed on its acquisition of
more than one hundred companies since 2008—regittia crushing debt load of $17.3 billion. Valéariusiness model depel
on constantly making new and larger acquisitionsashpanies with successful products and strong ftasks and balance sheets,
using these acquired assets to offset the debebaraf the previous acquisitions, and then cuttasgarch and development effi
in order to reap the profits of the acquired conigsimevenue streams without incurring expenseghferesearch and
development—before Valeant's entire enterprise aaly collapses for lack of the next acquisitiéts. numerous analysts and
market observers have commented, this businesslnsadesustainable

Counterclaim Defendants lack knowledge or infororagufficient to form a belief as to the truth bétremaining allegations in this
paragraph and therefore deny each and every slegagbn.

27. Counterclaim Defendants lack knowledge or imi@tion sufficient to form a belief as to the tratfithe allegations in the first
sentence of Paragraph 27. Counterclaim Defenddnt# ¢hat Valeant and Pershing Square purporteshter into an agreement on
February 25, 2014. Counterclaim Defendants adsatrMaleant began taking substantial steps toveanddhing a tender offer on February 6,
2014 or earlier. Counterclaim Defendants admit Bfat-und 1 began purchasing Allergan stock on Rep2b, 2014. Counterclaim
Defendants admit that on April 21, 2014 Valeant Bedshing Square announced that PS Fund 1 wagtiedidial owner of 9.7% of
Allergan’s outstanding stock. Counterclaim Defendants athattValeant and Pershing Square simultaneouslglwaroed a proposal by whi
Valeant would acquire Allergan for a mixture of lead Valeant stock. Counterclaim Defendants atimttValeant and Pershing Square
issued a statement that the proposal represersiglistantial premium over the pre-announcement ghiare, but deny the truth of that
statement. Counterclaim
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Defendants lack knowledge or information sufficiemform a belief as to the truth of the remainatiggations in this paragraph and therefore
deny each and every such allegation.

28. Counterclaim Defendants deny the allegatiorizgiragraph 28 that to the extent they imply thair@erclaim Defendants participa
in any fraudulent or otherwise wrongful conductu@terclaim Defendants admit that Allergan sent ¥atea letter stating that Allergan’s
Board had rejected Valeant’s proposal. Countercl@@fendants admit that Allergan issued a presasel@and investor presentation setting
forth the Board'’s reasons for rejecting a transacti o the extent Paragraph 28 purports to desaftimracterize or quote the terms of the
May 12, 2014 letter and Allergan’s subsequent prelesse, the documents speak for themselves,csbeukad as a whole, and provide only
as stated therein. Counterclaim Defendants resplyctéfer the Court to the documents for a fuldlamomplete statement of their content.
Counterclaim Defendants assert that Allergan’s Ba@anducted a detailed review of Valeant's inifiedposal, revised proposal, and
exchange offer at its meetings in May and Juned@#2 Counterclaim Defendants further assert traflergan Board opinion that the offi
was “grossly inadequate” was the determinatiorhefunanimous Board after a full examination ofdffer and additional relevant facts.

29. To the extent Paragraph 29 purports to desatimracterize or quote the terms of the May 3Q4d6tter, the document speaks for
itself, should be read as a whole, and provideg asistated therein. Counterclaim Defendants réspigaefer the Court to the document for
a full and complete statement of its content. Cerahhim Defendants deny the remaining allegatiar@aragraph 29.

30. To the extent Paragraph 30 purports to desaitisacterize or quote the terms of the May 3Q446tter, Counterclaim Defendants
state that it speaks for itself, should be read w$ole, and provides only as stated therein. Goalsim Defendants respectfully refer the
Court to the document for a full
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and complete statement of its content. Counterclx@fendants lack knowledge or information suffitienform a belief as to the truth of the
remaining allegations in this paragraph and theeefi@ny each and every such allegation.

31. To the extent Paragraph 31 purports to desatisracterize or quote the terms of the May 3Q4d6étter, Counterclaim Defendants
state that it speaks for itself, should be read ahole, and provides only as stated therein. Goalstim Defendants respectfully refer the
Court to the document for a full and complete steet of its content. Counterclaim Defendants déay as of the date of the offer, the
market price of Valeant shares and Allergan shia#scted their true value, and on that basis amathgrs deny the remaining allegations in
this paragraph.

32. Counterclaim Defendants deny all allegationBanagraph 32 that they violated any applicablersges law. Counterclaim
Defendants admit that Allergan’s Board rejecteddfier. Counterclaim Defendants assert that Allarg@8oard conducted a detailed review
of Valeant's initial proposal, revised proposalda@axchange offer at its meetings in May and JuriZ0@#. Counterclaim Defendants further
assert that the Allergan Board’s opinion that tfferavas “grossly inadequate” was the determinatibthe unanimous Board after a full
examination of the offer and additional relevamt$a Counterclaim Defendants deny the remainirggalions in this paragraph.

33. To the extent the allegations in Paragraphali¥ar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgalions, including that Counterclaim Defendantéated any applicable securities law.
Counterclaim Defendants admit that Pershing Sqwarked to call a stockholder meeting but deny #reaining allegations in the first
sentence of Paragraph 33. To the extent Parag@phrports to describe, characterize or quote gélets Certificate of Incorporation, the
document speaks for itself, should be read as dewhnod provides only as
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stated therein. Counterclaim Defendants respegtfafer the Court to the document for a full andhptete statement of its content.
Counterclaim Defendants deny that the Allergan Baegais unwilling to consider a transaction. Couréént Defendants assert that Allergan’
Board conducted a detailed review of Valeant'sahfiroposal, revised proposal, and exchange affés meetings in May and June of 2014.
Counterclaim Defendants further assert that therglin Board’s opinion that the offer was “grossigdequate” was the determination of the
unanimous Board after a full examination of theeotind additional relevant facts. Counterclaim Ddémnts assert that Valeant began taking
substantial steps toward launching a tender offiefebruary 6, 2014 or earlier, and on that bagiy tleat Pershing Square sought to call a
shareholder meeting to “give shareholders an oppitytto be heard.” Counterclaim Defendants lackviedge or information sufficient to
form a belief as to the truth of the remaining gdigons in this paragraph and therefore deny eadhegery such allegation.

34. To the extent the allegations in ParagraphaB4ar legal conclusions, Counterclaim Defendar#ed not respond. To the extent a
response is required, Counterclaim Defendants athatitPershing Square filed a preliminary solidgitastatement on Schedule 14A on
June 2, 2014. To the extent Paragraph 34 purpmdedcribe, characterize or quote Pershing Squaues 2, 2014 Schedule 14A and
Allergan’s bylaws, the documents speak for thenesglghould be read as a whole, and provide ordya#sd therein. Counterclaim
Defendants respectfully refer the Court to the deents for a full and complete statement of themtent. Counterclaim Defendants assert
Valeant began taking substantial steps toward lsingca tender offer on or about February 6, 201iéy po the filing of the Schedule 14A.
Counterclaim Defendants lack knowledge or infororagufficient to form a belief as to the truth bétremaining allegations in this paragr
and therefore deny each and every such allegation.
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35. To the extent the allegations in ParagraphaSar legal conclusions, Counterclaim Defendarged not respond. To the extent a
response is required, Counterclaim Defendants tfeatythe pre-announcement prices of Valeant anergdin reflect their true value. On that
basis, Counterclaim Defendants deny the allegdkiahthe offer reflects a substantial premium diaerpre-announcement market value of
Allergan. Counterclaim Defendants admit that Glassis issued the report referenced in Paragrapfi @%he extent Paragraph 35 purport
describe, characterize or quote the terms of tlsGLewis report, the report speaks for itselfuhbe read as a whole, and provides only as
stated therein. Counterclaim Defendants respegtfafer the Court to the document for a full andhptete statement of its content.
Counterclaim Defendants deny the remaining allegatin this paragraph.

36. Counterclaim Defendants deny all allegationBanagraph 36 that they violated any applicablersges law. Counterclaim
Defendants assert that any and all efforts toacappecial meeting have been instigated by PerSuuogre, a hedge fund (a) controlled by
Ackman—an “activist investor” who attempts to makeney by acquiring minority stakes in companies tlneatening their Boards with
proxy contests unless they take steps towards-grontincreases in the stock price, and (b) whiafuaed its 9.7 percent stake in Allergan
virtue of its violations of the insider trading lawyoverning tender offerSeeCompl. { 70. On this basis, among others, Couratiencl
Defendants deny each and every allegation in Paphagd36.

37. To the extent the allegations in Paragraphali#ar legal conclusions, Counterclaim Defendar#ed not respond. To the extent a
response is required, Counterclaim Defendants athatitvaleant announced its intention to launckxchange offer on June 2, 2014 but
deny any allegation in Paragraph 37
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suggesting that Valeant began taking substanggksioward launching a tender offer at some tirtes &kebruary 6, 2014. Counterclaim
defendants admit that Valeant filed a Schedule m@®Form S-4 with the SEC on June 18. To the exRandgraph 37 purports to describe,
characterize or quote the terms of the June 2, a@hduncement and the June 18, 2014 Schedule TBamiS-4, the documents speak for
themselves, should be read as a whole, and prowilgeas stated therein. Counterclaim Defendantsactfully refer the Court to the
documents for a full and complete statement of tb@ntent. Counterclaim Defendants lack knowledg@formation sufficient to form a
belief as to the truth of the remaining allegationthis paragraph and therefore deny each and/ eush allegation.

38. To the extent the allegations in ParagraphaB@ar legal conclusions, Counterclaim Defendarged not respond. To the extent a
response is required, and to the extent Parag@pluiports to describe, characterize or quotedirad of the June 18, 2014 Schedule TO, the
document speaks for itself, should be read as dewhod provide only as stated therein. Countercl@efendants respectfully refer the Court
to the document for a full and complete stateméitsa@ontent. Counterclaim Defendants lack knowkedr information sufficient to form a
belief as to the truth of the remaining allegationthis paragraph and therefore deny each and/ eueh allegation.

39. To the extent the allegations in Paragraphali$ar legal conclusions, Counterclaim Defendarged not respond. To the extent a
response is required, Counterclaim Defendants atthatitvaleant, AGMS and PS Fund 1 are identifietcasbidders” in the Exchange Offer.
To the extent the allegations in Paragraph 39 ptitpassign legal meaning to the term “co-biddeCaunterclaim Defendants respond that
nothing in Rule 14e-3 suggests that Regulation ¢dbidders should be considered a single offerenggn. Counterclaim Defendants assert
that Valeant and Pershing Square were two
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separate “persons” with respect to the insideiinigadules governing the Exchange Offer. To the mixBaragraph 39 purports to describe,
characterize or quote the terms of the June 18} 3ghedule TO and Form S-4, the documents spedkdorselves, should be read as a
whole, and provide only as stated therein. CoutaincDefendants respectfully refer the Court todlbeuments for a full and complete
statement of their content. Counterclaim Defendbuts knowledge or information sufficient to fornbalief as to the truth of that statement,
and therefore deny such allegation.

40. To the extent the allegations in ParagraphadiCar legal conclusions, Counterclaim Defendar#ed not respond. To the extent a
response is required, and to the extent Paragi@plurports to describe, characterize or quote thedule TO, the document speaks for it:
should be read as a whole, and provides only ésdstherein. Counterclaim Defendants respectfefgrthe Court to the document for a full
and complete statement of its content.

41. To the extent the allegations in Paragraphadlffar legal conclusions, Counterclaim Defendardsd not respond. To the extent a
response is required, and to the extent Paragrhjplueports to characterize the Schedule TO, Codlaier Defendants state that the docur
speaks for itself and respectfully refer the Coaithat document.

42. Counterclaim Defendants deny all allegationBanagraph 42 that they violated any applicablar#ées law. Counterclaim
Defendants deny that the pre-announcement marioet @i Allergan stock and Valeant stock reflectitheie value, and on that basis, among
others, deny the allegations that the proposalided a substantial premium and adequately ang fairhpensates Allergan shareholders.
Counterclaim Defendants assert that Allergan’s Ba@anducted a detailed review of Valeant's inifiedposal, revised proposal, and
exchange offer at its meetings in May and Juned@#2 Counterclaim Defendants further assert traflergan Boards opinion that the offi
was “grossly inadequate” was the
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determination of the unanimous Board after a filmination of the offer and additional relevant§a€ounterclaim Defendants deny the
remaining allegations in this paragraph.

43. Counterclaim Defendants deny all allegationBanagraph 43 that they violated any applicablar#ées law. Counterclaim
Defendants deny that anyone at Allergan recordedai between Mr. Pyott and Mr. Ackman. Counténsl®efendants deny the allegations
in Paragraph 43 to the extent that they imply thatcall between Mr. Pyott and Mr. Ackman was rdedrby Allergan—or anyone else, at
Allergan’s request or with Allergan’s knowledge—amwfully, or for the purpose of gaining any litigati advantage or any other nefarious
purpose. Counterclaim Defendants deny each ang etleer allegation in this paragraph.

44, Counterclaim Defendants deny all allegationBanagraph 44 that they violated any applicablerges law. Counterclaim
Defendants assert that Allergan’s Board of Directmnducted a detailed review of Valeant’s inipisdposal, revised proposal, and exchange
offer at its meetings in May and June of 2014 alidrgan’s Board’s opinion that the offer was “grgssadequate” was the determination of
the unanimous Board after a full examination ofdffer and additional relevant facts. Countercl@afendants deny each and every
allegation in this paragraph.

45. To the extent the allegations in ParagraphadiSar legal conclusions, Counterclaim Defendargsd not respond. If a response is
required, Counterclaim Defendants deny all suakgalions, including that Counterclaim Defendantéated any applicable securities law.
Counterclaim Defendants admit Allergan filed a Sitile 14A with the SEC on July 8, 2014. Countercl@eafendants admit that Allergan
issued a press release on June 16, 2014. To thet&dragraph 45 purports to describe, characterigaote the July 8, 2014 Schedule 14A
and the June 16, 2014 press release, the docuspaak for

L#Tt"fr::"f'ﬂi_'_.NE “ 39 ANSWER TO COUNTERCLAIM!
ORANGE COUNTY



themselves, should be read as a whole, and provilyeas stated therein. Counterclaim Defendantse@ully refer the Court to the
documents for a full and complete statement of tb@atent. Counterclaim Defendants deny that Allerfas misled its shareholders or the
market about Valeant’s business model or otherveisd,deny that Valeant has provided sufficient joutisclosures of data or other
information needed to fully analyze its core busgeperations. Allergan is among one of the margesoincluding well recognized names
from the investment community (both prior to andidg Valeant’s bid for Allergan) calling into quést whether Valeans business is stror

or sustainable, and whether its financial disclesware complete and accurate. Counterclaim Defémterk knowledge or information
sufficient to form a belief as to the truth of @hléegations in this paragraph regarding GoldmarhSand therefore deny each and every such
allegation. Counterclaim Defendants deny the reingiallegations in this paragraph.

46. To the extent the allegations in Paragraphadiar legal conclusions, Counterclaim Defendarded not respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
Counterclaim Defendants admit Allergan made anstorepresentation on June 10, 2014. Counterclaiferidants admit Allergan made an
investor presentation on May 27, 2014. To the eb@amagraph 46 purports to describe, characteriggate the June 10, 2014 investor
presentation or the May 27, 2014 investor presemtathe documents speak for themselves, shoutédmbas a whole, and provide only as
stated therein. Counterclaim Defendants respegtfefer the Court to the documents for a full anchplete statement of their content.
Counterclaim Defendants deny that Allergan hagdgib perform any investigation or analysis coniceyiits statements about B&L.
Counterclaim Defendants assert that B&L's reverdemdined over 3.8% from Q4 2013 to Q1 2014. Coutdén Defendants

LATHAM=WATKINS. 40 ANSWER TO COUNTERCLAIM:!

ATTORNMEYS AT LaWw
ORAMGE COUNTY



lack knowledge or information sufficient to fornbalief as to the truth of the remaining allegationthis paragraph and therefore deny each
and every such allegation.

47. To the extent the allegations in Paragraphadl#ar legal conclusions, Counterclaim Defendargsd not respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
Counterclaim Defendants admit that Allergan fileBanedule 14A on July 8, 2014. To the extent Papig# 7 purports to describe,
characterize or quote the July 9, 2014 Schedule fi#Adocument speaks for itself, should be reaaalole, and provides only as stated
therein. Counterclaim Defendants respectfully réferCourt to the document for a full and compstgement of its content. Counterclaim
Defendants assert that Valeant's Q2 2014 Form MBQGA represents that an increase in sales reverara ¥aleant’s existing business
(excluding generic competition, injectable sales] divestitures) was primarily driven by price ieases. Counterclaim Defendants assert tha
in its Q2 2014 Form 10-Q, Valeant noted that th&t o6 goods sold was adversely affected by theymbohix, including the product portfolio
from B&L, indicating that the B&L portfolio is najenerating as high a margin as Valeapt'oducts that have patent protection. Counten
Defendants assert, based on Valeant's public §litlgat B&L revenues declined by more than 3.8%nf@4 2013 to Q1 2014. To the extent
Paragraph 47 purports to describe, characteriggi@te Valeans earnings call for Q1 2014, the statements magteith speak for themselv
should be read as a whole, and provide only asdstherein. Counterclaim Defendants respectfuligrréne Court to the earnings call for a
full and complete statement of its content. Courtéém Defendants deny the remaining allegatiorthig paragraph.
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48. Counterclaim Defendants deny all allegationBanagraph 48 that they violated any applicablersges law. Counterclaim
Defendants deny each and every allegation in gniagraph.

49. To the extent the allegations in ParagraphadiSar legal conclusions, Counterclaim Defendargsd not respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
Counterclaim Defendants assert that inadequacyarare standard opinions routinely obtained istif@offers. There is no requirement
that the Board obtain any opinion in order to eatduhe offer, so it is specious, at best, todizii the type of opinion the Board received.
Counterclaim Defendants deny that Allergan an@dard obtained and relied upon inadequacy opinioas effort to mislead Allergan’s
shareholders or for any other nefarious purposen@uoclaim Defendants deny each and every remaallagation in this paragraph.

50. Counterclaim Defendants deny all allegationBanagraph 50 that they violated any applicablersges law. Counterclaim
Defendants admit that on June 23, 2014, Allerglad fa response to Valeant's exchange order witls#@. To the extent Paragraph 50
purports to describe, characterize or quote Alleigdune 23, 2014 response, the document speaksdtfy should be read as a whole, and
provides only as stated therein. Counterclaim Dadiets respectfully refer the Court to the docunfiena full and complete statement of its
content. Counterclaim Defendants assert that Adle'syBoard conducted a detailed review of Valeaintisal proposal, revised proposal, and
exchange offer at its meetings in May and Juned@#2 Counterclaim Defendants further assert traflergan Boards opinion that the offi
was “grossly inadequate” was the determinatiohefunanimous Board after a full examination ofdffer and additional relevant facts.
Counterclaim Defendants deny the remaining allegatin this paragraph.
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51. Counterclaim Defendants admit that Allergaedib Schedule 14D-9 citing no fairness opinion,dauty any implication that a
fairness opinion was necessary or appropriate uhése circumstance, or that the absence of staimass opinion suggests any deficiency
in the Allergan Board'’s thorough and comprehenaivalysis of Valeant’s offer. Counterclaim Defendaadimit that the Schedule 14Deitec
inadequacy opinions from Goldman Sachs and Mduyitich, which are routinely obtained and relied upohostile offer situations. To the
extent Paragraph 51 purports to describe, chaiaeter quote the Schedule 14D-9, the document spieaktself, should be read as a whole,
and provides only as stated therein. Counterclagfefidants respectfully refer the Court to the dasninfor a full and complete statement of
its content. Counterclaim Defendants admit thaeijan is advised by, among others, Goldman SachMerrill Lynch. Counterclaim
Defendants admit that Goldman Sachs and Merrilldhyprovided financial opinions to Allergan on Jiie 2014. To the extent Paragrapt
purports to describe, characterize or quote Gold8auhs’'s and Merrill Lynch’s financial opinionsetdocuments speak for themselves,
should be read as a whole, and provide only asdstherein. Counterclaim Defendants respectfuligrrthe Court to the documents for a full
and complete statement of their content. Countiendzefendants assert that Allergan’s Board condlatéetailed review of Valeant's initial
proposal, revised proposal, and exchange offdés aéetings in May and June of 2014. CounterclagfeBdants further assert that the
Allergan Board’s opinion that the offer was “grgssladequate” was the determination of the unans®eard after a full examination of the
offer and additional relevant facts. Counterclaiefédndants deny the remaining allegations in thiagraph.

52. To the extent the allegations in ParagraphaiZar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgalions, including that Counterclaim
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Defendants violated any applicable securities [Bavthe extent Paragraph 52 purports to descritsgackerize or quote the written opinion:
Goldman Sachs and Merrill Lynch, the documentslsp@athemselves, should be read as a whole, andde only as stated therein.
Counterclaim Defendants respectfully refer the €outhe documents for a full and complete statdroétheir content. Counterclaim
Defendants admit that Allergan has stated thaptloe offered by Valeant represented “grossly ima@ée” value for Allergan stockholders.
Counterclaim Defendants assert that Allergan’s Ba@anducted a detailed review of Valeant’s inifiedposal, revised proposal, and
exchange offer at its meetings in May and Juned@#2 Counterclaim Defendants further assert thaflergan Boards opinion that the offi
was “grossly inadequate” was the determinatiohefunanimous Board after a full examination ofdffer and additional relevant facts.
Counterclaim Defendants deny the remaining allegatin this paragraph.

53. To the extent the allegations in Paragraphai¥ar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
the extent Paragraph 53 purports to describe, cteaize or quote the research report of Bank of AcaeMerrill Lynch, the document speaks
for itself, should be read as a whole, and provaldg as stated therein. Counterclaim Defendarseetfully refer the Court to the document
for a full and complete statement of its contertuterclaim Defendants assert that when the Baamdidered Valeant’'s exchange offer and
rejected it as “grossly inadequate,” it considdteglopinions of its financial advisors, the valfieh® common shares of Valeant, the urgency
with which Valeant is pursuing the exchange offiee, actions taken by Valeant and Pershing Squateiprocess of making their series of
unsolicited proposals to acquire Allergan, the dgiiiaand nature of the exchange offer’s conditicars] the value, growth and business
prospects of Allergan. Counterclaim Defendants déeyremaining allegations in this paragraph.
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54. To the extent the allegations in Paragraphaidar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
the extent Paragraph 54 purports to describe, cteaize or quote the Schedule 14D-9 and SEC ReNas84-16833 (May 23, 1980), the
documents speak for themselves, should be readvhsla, and provide only as stated therein. Cogtdgn Defendants respectfully refer the
Court to the documents for a full and completeestant of their content. Counterclaim Defendantsiathat Allergan has stated that the p
offered by Valeant represented “grossly inadequeddtie for Allergan stockholders. Counterclaim Defants assert that Allergan’s Board
conducted a detailed review of Valeant's initiabjposal, revised proposal, and exchange offer atétstings in May and June of 2014.
Counterclaim Defendants further assert that therg#in Board’s opinion that the offer was “grossigdequate” was the determination of the
unanimous Board after a full examination of theeptind additional relevant facts. Counterclaim Ddénts deny the remaining allegations in
this paragraph.

55. To the extent the allegations in Paragraphaii¥ar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
the extent Paragraph 55 purports to describe, cteaize or quote the Schedule 14D-9 and Note (Rule 14a-9, the documents speak for
themselves, should be read as a whole, and provilyeas stated therein. Counterclaim Defendantse@ully refer the Court to the
documents for a full and complete statement of thatent. Counterclaim Defendants deny the remgiailegations in this paragraph.
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56. To the extent the allegations in Paragraphaiifar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
the extent Paragraph 56 purports to describe, cteaize or quote the July 18 filing, the documepgtaks for itself, should be read as a whole,
and provides only as stated therein. Counterclagfeidants respectfully refer the Court to the daeninfior a full and complete statement of
its content. Counterclaim Defendants deny thatrgfi@ has misled its shareholders or the markettabmleants business model or otherwi
and deny that Valeant has provided sufficient puthisclosures of data or other information needefdity analyze its core business
operations. Allergan is among one of the many \gigecluding well recognized names from the investtrcommunity (both prior to and
during Valeant’s bid for Allergan) calling into ggt@®n whether Valeant’s business is strong or gusitde, and whether its financial
disclosures are complete and accurate. Counter@aifndants deny the remaining allegations inghisgraph.

57. To the extent the allegations in Paragraphaiifar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
Counterclaim Defendants admit that Allergan issgeidance on May 12, 2014 and on July 14, 2014. @oalaim Defendants admit that
Allergan announced the resignation of its CFO ogust 18. To the extent Paragraph 57 purports torithes characterize or quote Allergan’s
May 12, 2014 and July 14, 2014 guidance, the doatsrepeak for themselves, should be read as a wdradeprovide only as stated therein.
Counterclaim Defendants respectfully refer the €authe documents for a full and complete statéroétheir content. Counterclaim
Defendants deny the remaining allegations in thimgraph.
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58. To the extent the allegations in Paragraphaiiar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
Counterclaim Defendants admit that representatif@glergan, including David Pyott, commenced amdstor roadshow in Canada.
Counterclaim Defendants assert that each and eeegunt Allergan visited in Canada during Allerga@anadian investor tour were
Allergan shareholders. Counterclaim Defendanth&urassert that Canada is Allergan’s number on&ehar terms of dollar sales outside of
the United States, and it has visited Canada td migeits investors there on numerous previousasmns. Counterclaim Defendants deny
remaining allegations in this paragraph.

59. Counterclaim Defendants deny all allegationBanagraph 59 that they violated any applicablersges law. Counterclaim
Defendants admit that Allergan raised concerns Baleant and its proposal during its trip to Caa#alvisit Allergan shareholders.
Counterclaim Defendants deny the remaining allegatin this paragraph.

60. To the extent the allegations in ParagraphafiCfar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
Counterclaim Defendants admit that Valeant filédereliminary Proxy Statement on Schedule 14A on 24n014. To the extent Paragraph
60 purports to describe, characterize or quot&tiedule 14A, the document speaks for itself, ghbalread as a whole, and provides on
stated therein. Counterclaim Defendants respegtfafer the Court to the documents for a full anchplete statement of their content.
Counterclaim Defendants assert that representativ@Biergan met with Allergan shareholders durthg Canada trip. Counterclaim
Defendants deny the remaining allegations in thiggraph.
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61. To the extent the allegations in Paragraphafiffar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
the extent Paragraph 61 purports to describe, cteaize or quote Rule 14a-3 and Rule 14a-12 urdeEkchange Act, the rules speak for
themselves, should be read as a whole, and prowilgeas stated therein. Counterclaim Defendantsactfully refer the Court to the
referenced Exchange Act rules for a full and conepstatement of their content. Counterclaim Defatglassert that Allergan met with its
own shareholders during the Canada trip. Countendizefendants deny the remaining allegations ia gairagraph.

62. To the extent the allegations in ParagraphaiZar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantéated any applicable securities law.
Counterclaim Defendants assert that Allergan m#t it8 own stockholders during the Canada trip.@erclaim Defendants deny the
remaining allegations in this paragraph.

63. To the extent the allegations in Paragraphai¥ar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
Counterclaim Defendants assert that Allergan mét it own stockholders during the Canada trip.i@erclaim Defendants lack knowledge
or information sufficient to form a belief as teettruth of the remaining allegations in this paggdrand therefore deny each and every such
allegation.

64. Counterclaim Defendants repeat and incorpdnateference their responses to Paragraphs 25¢ghi@8 as if set forth fully herein.
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65. To the extent the allegations in ParagraphaiSar legal conclusions, Counterclaim Defendar#ed not respond. To the extent a
response is required, Counterclaim Defendants atiatitCounterclaimants purport to bring a claimspiant to Section 14(a) of the Securities
Act and Rule 14a-9, promulgated thereunder, agé@ioanterclaim Defendants. Counterclaim Defendaetsydhowever, that
Counterclaimants have stated a claim upon whidgbfrebuld be granted and deny the remaining allegatin this paragraph.

66. To the extent the allegations in Paragraphafiar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgalions, including that Counterclaim Defendantéated any applicable securities law.
Counterclaim Defendants admit that Allergan fileBanedule 14A on July 8, 2014. Counterclaim Defatsladmit that Allergan filed a
Schedule 14A on June 16, 2014. Counterclaim Defasdedmit that Allergan gave an investor presematn June 10, 2014. Counterclaim
Defendants admit that Allergan filed a Schedule -P4én July 23, 2014. To the extent Paragraph 66qutepo describe, characterize or g
Allergan’s various SEC filings, the filings speai themselves, should be read as a whole, andde@rily as stated therein. Counterclaim
Defendants respectfully refer the Court to thedjs for a full and complete statement of their enhtCounterclaim Defendants deny the
remaining allegations in this paragraph.

67. Counterclaim Defendants repeat and incorpdmateference their responses to Paragraphs 66asfifrth fully herein. To the
extent the allegations in Paragraph 67 call foalegnclusions, Counterclaim Defendants need reptoned. If a response is required,
Counterclaim Defendants deny all such allegatiorduding that Counterclaim Defendants violated applicable securities law.
Counterclaim Defendants deny any allegations ima@aph 67 that refer or relate to Counterclaim Be#ats and otherwise lack knowledge
or information sufficient to form a belief as tcettruth of the allegations in this paragraph amddfore deny each and every such allegation.
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68. Counterclaim Defendants deny the allegatiorizairagraph 68.

69. To the extent the allegations in Paragraphai$ar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgalions, including that Counterclaim Defendantdated any applicable securities law.
Counterclaim Defendants deny any allegations ima@aph 69 that refer or relate to Counterclaim Beééats and otherwise lack knowledge
or information sufficient to form a belief as teettruth of the allegations in this paragraph amddfore deny each and every such allegation.

70. To the extent the allegations in Paragraphallfar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgalions, including that Counterclaim Defendantéated any applicable securities law.
Counterclaim Defendants deny any allegations ima@aph 70 that refer or relate to Counterclaim Be#ats and otherwise lack knowledge
or information sufficient to form a belief as tcettruth of the allegations in this paragraph amddfore deny each and every such allegation.

71. Counterclaim Defendants repeat and incorpdmateference their responses to Paragraphs 25ghro@i as if set forth fully herein.

72. To the extent the allegations in ParagraphaliZar legal conclusions, Counterclaim Defendarged not respond. To the extent a
response is required, Counterclaim Defendants athatitCounterclaimants purport to bring a claimspant to Section 14(e) of the Exchange
Act of 1934 against Counterclaim Defendants. Caufden Defendants deny, however, that Counterclaimbhave stated a claim upon wh
relief could be granted and deny the remainingyatiens in this paragraph.
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73. To the extent the allegations in Paragraphall¥ar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
Counterclaim Defendants admit that Allergan fileBanedule 14A on July 8, 2014. Counterclaim Defetsladmit that Allergan filed a
Schedule 14A on June 16, 2014. Counterclaim Defesdedmit that Allergan gave an investor presemtatn June 10, 2014. Counterclaim
Defendants admit that Allergan filed a Schedule -P4én July 23, 2014. To the extent Paragraph 73gotepo describe, characterize or qu
Allergan’s various SEC filings, the filings speak themselves, should be read as a whole, anddgeavrily as stated therein. Counterclaim
Defendants respectfully refer the Court to the doents for a full and complete statement of theitent. Counterclaim Defendants deny the
remaining allegations in this paragraph.

74. To the extent the allegations in Paragraphalldar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
Counterclaim Defendants repeat and incorporatefgrence their responses to Paragraph 73 asfdréietfully herein. Counterclaim
Defendants lack knowledge or information sufficiemform a belief as to the effect its statementshave upon the decision of Allergan’s
stockholders regarding whether to tender theirkstothe exchange offer. Counterclaim Defendants/dbe remaining allegations contained
in Paragraph 74.

75. Counterclaim Defendants deny the allegatiorizairagraph 75.

76. To the extent the allegations in Paragraphall@ar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakpalions, including that Counterclaim Defendantéated any applicable securities law.
Counterclaim Defendants deny
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any allegations in Paragraph 76 that refer or eglaCounterclaim Defendants and otherwise lackkedge or information sufficient to form
a belief as to the truth of the allegations in fhasagraph and therefore deny each and every degaton.

77. To the extent the allegations in Paragraphalifar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
Counterclaim Defendants deny any allegations im@aph 77 that refer or relate to Counterclaim Beééats and otherwise lack knowledge
or information sufficient to form a belief as tcettruth of the allegations in this paragraph amddfore deny each and every such allegation.

78. Counterclaim Defendants repeat and incorpdmateference their responses to Paragraphs 25ghron as if set forth fully herein.

79. To the extent the allegations in Paragraphalldar legal conclusions, Counterclaim Defendar#ed not respond. To the extent a
response is required, Counterclaim Defendants atthaitCounterclaimants purport to bring a claimspant to Section 20(a) of the Securities
Exchange Act of 1934 against Counterclaim Defersla@ounterclaim Defendants deny, however, that €@ualaimants have stated a claim
upon which relief could be granted and deny theaiaing allegations in this paragraph.

80. To the extent the allegations in Paragraphafi(far legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
Counterclaim Defendants admit that the Individuau@terclaim Defendants were directors of Allergauaaious times and participated
directly and indirectly in the conduct of Allergarbusiness affairs in their roles as directors.rBanglaim Defendants deny the remaining
allegations in this paragraph.
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81. To the extent the allegations in Paragraphafiffar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
Counterclaim Defendants admit that the Individualterclaim Defendants were directors of Allergamaious times and participated
directly and indirectly in the conduct of Allergarbusiness affairs in their roles as directors.n@englaim Defendants deny the remaining
allegations in this paragraph.

82. Counterclaim Defendants deny the allegatiorizairagraph 82.

83. To the extent the allegations in Paragraphai¥ar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgalions, including that Counterclaim Defendantéated any applicable securities law.
Counterclaim Defendants deny the remaining allegatin this paragraph.

84. Counterclaim Defendants repeat and incorpdmateference their responses to Paragraphs 25ghi®8 as if set forth fully herein.

85. Counterclaim Defendants lack knowledge or imi@tion sufficient to form a belief as to the traftthe allegations in this paragraph
and therefore deny each and every such allegation.

86. Counterclaim Defendants deny the allegatiorizairagraph 86.

87. To the extent the allegations in Paragraphaifar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantéated any applicable securities law.
Counterclaim Defendants admit they did not fileraxy statement with the SEC regarding the soliicitabf VValeant Shareholders because
Counterclaim Defendants did not solicit Valeantighalders. Counterclaim Defendants deny the remgiallegations in this paragraph.
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88. To the extent the allegations in Paragraphaiar legal conclusions, Counterclaim Defendarged not respond. If a response is

required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
Counterclaim Defendants deny the remaining allegatin this paragraph.

89. To the extent the allegations in Paragraphafi$ar legal conclusions, Counterclaim Defendarged not respond. If a response is
required, Counterclaim Defendants deny all suakgaliions, including that Counterclaim Defendantdated any applicable securities law.
Counterclaim Defendants deny any allegations ima@aph 89 that refer or relate to Counterclaim Be#ats and otherwise lack knowledge
or information sufficient to form a belief as tcettruth of the allegations in this paragraph amddfore deny each and every such allegation.

AFFIRMATIVE DEFENSES

Without assuming the burden of proof for such dsésrthat it would not otherwise have, Allegan d@ssbe following affirmative and
additional defenses:

1. Counterclaimants’ claims are barred, in wholéngrart, by the doctrine of unclean hands;
2. Counterclaimants’ claims are barred, in wholengrart, by the doctrine ah pari delicto; and

3. Counterclaimants’ claims are barred, in wholengrart, because they fail to state a claim upaickvrelief can be granted.
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