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2525 Dupont Drive, Irvine, CA 92612 (714) 246-4500
March 15, 2002

Dear Stockholder:

You are cordially invited to attend our annual meeting of stockholders to be held at the Irvine Marriott Hotel, 18000 Von Karman Avenue,
Irvine, California, on Wednesday, April 24, 2002 at 10:00 a.m., local time. We hope you will be present to hear management s report to
stockholders.

The attached notice of meeting and proxy statement describe the matters to be acted upon. If you plan to attend the meeting in person,
please mark the designated box on the proxy card. Or, if you utilize our telephone or Internet voting systems, please indicate your plans to attend
the meeting when prompted to do so by the system. If you are a stockholder of record, you should bring the enclosed bottom half of the proxy
card as your admission card and present the card upon entering the meeting. If you are planning to attend the meeting and your shares are held in
street name (by a bank or broker, for example), you should ask the record owner for a legal proxy or bring your most recent account statement to
the meeting so that we can verify your ownership of Allergan stock.

Whether or not you plan to attend personally, and regardless of the number of shares you own, it is important that your shares be
represented at the meeting. Accordingly, we urge you to complete the enclosed proxy and return it to our vote tabulators promptly in the postage
prepaid envelope provided, or to promptly use the telephone or Internet voting system. If you do attend the meeting and wish to vote in person,
you may withdraw your proxy at that time.

David E.I. Pyott

Chairman of the Board,
President and
Chief Executive Officer
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2525 Dupont Drive, Irvine, CA 92612
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
April 24,2002
TO OUR STOCKHOLDERS:

The annual meeting of stockholders of Allergan, Inc., a Delaware corporation, will be held at the Irvine Marriott Hotel, 18000 Von Karman
Avenue, Irvine, California, on Wednesday, April 24, 2002 at 10:00 a.m., local time, for the following purposes:

1. To elect four Class I directors to serve for three-year terms until the annual meeting of stockholders in 2005 and until their successors are
elected and qualified; and

2. To transact such other business as may properly come before the meeting or any adjournment or postponement thereof.

The Board of Directors has fixed March 4, 2002 as the record date for determining the stockholders entitled to notice of and to vote at the
annual meeting and, consequently, only stockholders whose names appear on our books as owning our common stock at the close of business on
March 4, 2002 will be entitled to notice of, and to vote at, the annual meeting and any adjournment or postponement thereof.

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND THE MEETING IN PERSON. It is important that your common
shares be represented and voted at the annual meeting. Whether or not you expect to attend the annual meeting, please complete, date, sign and
return the enclosed proxy as promptly as possible in order to ensure your representation at the annual meeting. A postage prepaid envelope is
enclosed for that purpose. You may also vote your proxy by calling the toll-free telephone number shown on your proxy card or through the
Internet by visiting the website address shown on your proxy card. Your proxy may be revoked at any time prior to the annual meeting. If you
decide to attend the annual meeting and wish to change your proxy vote, you may do so by voting in person at the annual meeting. Stockholders
attending the meeting whose shares are held in the name of a broker or other nominee should bring with them a legal proxy or most recent
account statement from that firm confirming their ownership of shares.

By Order of the Board of Directors

Douglas S. Ingram
Secretary

Irvine, California
March 15, 2002
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ALLERGAN, INC.

2525 Dupont Drive, Irvine, CA 92612
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD

APRIL 24, 2002
PROXY STATEMENT

SOLICITATION OF PROXIES

The accompanying proxy is solicited on behalf of the Board of Directors of Allergan, Inc. ( Allergan or the Company ), for use at the Annual
Meeting of Stockholders to be held at the Irvine Marriott Hotel, 18000 Von Karman Avenue, Irvine, California, on Wednesday, April 24, 2002
at 10:00 a.m., local time, and at any adjournment or postponement thereof (the Annual Meeting ).

All shares represented by each properly executed, unrevoked proxy received in time for the Annual Meeting will be voted in the manner
specified therein. If the manner of voting is not specified in an executed proxy received by the Company, the proxy will be voted FOR the
election of the four nominees listed on the proxy card to the Board of Directors. As to any other business which may properly come before the
Annual Meeting, the persons named in the accompanying proxy card will vote in accordance with their best judgment, although the Company
does not presently know of any other business.

Any stockholder has the power to revoke his or her proxy at any time before it is voted. A proxy may be revoked by delivering a written
notice of revocation to the Secretary of the Company, by presenting a later dated proxy executed by the person who executed the prior proxy, or
by attendance at the meeting and voting in person by the person who executed the proxy. Attendance at the meeting will not, by itself, revoke a

proxy.

This proxy statement is being mailed to the Company s stockholders on or about March 15, 2002. The total cost of this solicitation will be
borne by the Company. In addition to solicitation by mail, officers and employees of the Company may solicit proxies by telephone, by
facsimile or in person. The Company will also reimburse brokers, nominees, fiduciaries and other custodians for reasonable expenses incurred
by them in sending proxy soliciting material to the beneficial owners of Allergan stock.

OUTSTANDING SHARES AND VOTING RIGHTS

Votes Required

Only holders of record of the approximately 134,254,772 shares of the Company s Common Stock outstanding at the close of business on
the record date, March 4, 2002 (including approximately 4,303,896 shares held in treasury), will be entitled to notice of, and to vote at, the
Annual Meeting or any adjournment or postponement thereof. On each matter to be considered at the Annual Meeting, each stockholder will be
entitled to cast one vote for each share of the Company s Common Stock held of record by such stockholder on March 4, 2002.

In order to constitute a quorum for the conduct of business at the Annual Meeting, a majority of the outstanding shares of the Common
Stock of the Company entitled to vote at the Annual Meeting must be present or represented by proxy at the Annual Meeting. Shares that abstain
from voting on any proposal, or that are represented by broker non-votes (i.e., shares held by a broker or nominee which are represented at the
meeting, but with respect to which such broker or nominee is not instructed to vote on a particular proposal) will be treated as shares that are
present and entitled to vote at the Annual Meeting for purposes of determining whether a quorum exists. Holders may vote in person, via paper
ballot, telephone, or Internet, as explained on the enclosed proxy card.

Pursuant to Delaware law, directors are elected by a plurality vote. The other matters submitted for stockholder approval at the Annual
Meeting will be decided by the affirmative vote of a majority of shares present in person or represented by proxy at the Annual Meeting and
entitled to vote on such matters. With regard to the election of directors, votes may be cast in favor of or withheld from each nominee; votes that
are
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withheld will be excluded entirely from the vote and will have no effect. The election of directors is a matter on which a broker or other nominee
is empowered to vote. Accordingly, broker non-votes will not affect this proposal. Stockholders are not permitted to cumulate their shares for the
purpose of electing directors or otherwise.

Voting Electronically via the Internet or Telephone

If your shares are registered directly with EquiServe you may vote your shares either via the Internet or by calling EquiServe. Specific
instructions for voting via the Internet or telephone are set forth on the enclosed proxy card. The Internet and telephone voting procedures are
designed to authenticate the stockholder s identity and to allow stockholders to vote their shares and confirm that their instructions have been
properly recorded.

If your shares are registered in the name of a bank or brokerage firm, you may be eligible to vote your shares electronically over the Internet
or by telephone. A large number of banks and brokerage firms are participating in the ADP Investor Communication Services online program.
This program provides eligible stockholders who receive a paper copy of the Annual Report and proxy statement the opportunity to vote via the
Internet or by telephone. If your bank or brokerage firm is participating in ADP s program, your voting form will provide instructions. If your
voting form does not reference Internet or telephone information, please complete and return the paper proxy in the self-addressed, postage
prepaid envelope provided.

Confidentiality

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

to allow the independent election inspectors to certify the results of the vote;
as necessary to meet applicable legal requirements, including the pursuit or defense of a judicial action;

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

where a stockholder expressly requests disclosure or has made a written comment on a proxy card;

where contacting stockholders by the Company is necessary to obtain a quorum, the names of stockholders who have or have not voted
(but not how they voted) may be disclosed to the Company by the independent election inspectors;

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

in the event of any solicitation of proxies or written consents with respect to any of the securities of the Company by a person other than
the Company of which solicitation the Company has actual notice.
ELECTION OF DIRECTORS

Proposal 1

The Company s Restated Certificate of Incorporation provides for three classes of directors, each class consisting, as nearly as may be
possible, of one third of the whole number of the Board of Directors. At each annual meeting, the directors elected by stockholders to succeed
directors whose terms are expiring are identified as being of the same class as those directors they succeed and are elected for a term to expire at
the third annual meeting of stockholders after their election and until their successors are duly elected and qualified. The Board of Directors
elects directors to fill vacancies on the Board, as they occur, as well as newly created directorships. A director elected to fill a vacancy is elected
to the same class as the director he or she succeeds, and a director elected to fill a newly created directorship holds office until the next election
by the
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stockholders of the class to which such director is elected. Currently, the Board of Directors consists of 12 directors and each class has four
directors.

Directors will be elected by an affirmative vote of a plurality of the shares of voting stock present and entitled to vote, in person or by
proxy, at the Annual Meeting. Abstentions or broker non-votes as to the election of directors will not affect the election of the candidates
receiving the plurality of votes.

Unless instructed to the contrary, the shares represented by the proxies will be voted FOR the election as directors of the four

nominees named below, all of whom are, at present, Class I directors of the Company. Although it is anticipated that each nominee will be
able to serve as a director, should any nominee become unavailable to serve, the proxies will be voted for such other person or persons as may be
designated by the Company s Board of Directors, unless the Board of Directors reduces the number of directors accordingly. As of the date of
this Proxy Statement, the Board of Directors is not aware of any nominee who is unable or will decline to serve as a director.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE ELECTION OF ALL FOUR NOMINEES NAMED BELOW.
NOMINEES FOR DIRECTORS

ClassI Term to Expire at the Annual Meeting in 2005:

LESTER J. KAPLAN, PH.D., 51, has been Allergan s Corporate Vice President and President, Research and Development and Global
BOTOX® since May 1998 and had been Corporate Vice President, Science and Technology since July of 1996. From 1992 until 1996, he was
Corporate Vice President, Research and Development. He had been Senior Vice President, Pharmaceutical Research and Development since
1991 and Senior Vice President, Research and Development since 1989. Dr. Kaplan is a member of the Board of Directors of Acadia
Pharmaceuticals Inc., Oculex Pharmaceuticals and Bardeen Sciences Company, LLC. He first joined the Company in 1983, was elected to the
Board in 1994 and is a member of the Science and Technology Committee.

KAREN R. OSAR, 52, is Chief Financial Officer of MeadWestvaco Corporation, a producer of packaging, paper, school and office supplies
and specialty chemicals since the creation of MeadWestvaco through the merger of Mead Corporation and Westvaco Corporation in January
2002. Prior to the merger she served as Senior Vice President and Chief Financial Officer of Westvaco Corporation since November 1999. She
formerly served as Vice President and Treasurer of Tenneco, Inc., which was a packaging and auto parts manufacturer, since 1994. Prior thereto,
Ms. Osar served 19 years with J.P. Morgan & Company, where she held a variety of positions including Managing Director in the investment
banking group. She is a member of the Board of Directors of BNY Hamilton Funds, a mutual fund family advised by The Bank of New York,
and AGL Resources, Inc. Ms. Osar was elected to the Board in 1998, is Chairperson of the Audit and Finance Committee and is a member of the
Organization and Compensation Committee.

LOUIS T. ROSSO, 68, is Chairman Emeritus of Beckman Coulter, Inc., a manufacturer of laboratory instruments, and had been its
Chairman of the Board until his retirement in February 1999. He served as Chief Executive Officer from 1988, when Beckman Instruments, Inc.
became a publicly held company, until his retirement as a full-time employee in September 1998. He also served as President from 1982 until
1993, and as Vice President of SmithKline Beckman Corporation from 1982 until 1989. He is a member of the Board of Trustees of the St.
Joseph Heritage Healthcare Foundation and the Keck Graduate Institute of Applied Life Sciences at the Claremont Colleges. Mr. Rosso was
elected to the Board in 1989 and is a member of the Board s Audit and Finance Committee and the Science and Technology Committee.

LEONARD D. SCHAEFFER, 56, has served as Chairman of the Board and Chief Executive Officer since 1992 of WellPoint Health
Networks Inc., an insurance organization which owns Blue Cross of California, Blue Cross Blue Shield of Georgia and Blue Cross Blue Shield
of Missouri. Mr. Schaeffer was the Administrator of the U.S. Health Care Financing Administration (HCFA) from 1978 to 1980. He is Chairman
of the Board of the National Health Foundation and the National Institute for Health Care Management and a member of
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the Institute of Medicine. Mr. Schaeffer was elected to the Board in 1993 and is a member of the Audit and Finance Committee and the
Organization and Compensation Committee.

DIRECTORS CONTINUING IN OFFICE

Class I Term to Expire at the Annual Meeting in 2003:

HERBERT W. BOYER, PH.D., 65, is a founder of Genentech, Inc., a biotechnology company, has been a director of Genentech since 1976
and is a consultant to Genentech. He served as Vice President of Genentech from 1976 to 1991. Dr. Boyer, a Professor of Biochemistry at the
University of California at San Francisco from 1976 to 1991, demonstrated the usefulness of recombinant DNA technology to produce
medicines economically, which laid the groundwork for Genentech s development. Dr. Boyer received the 1993 Helmut Horten Research Award.
He also received the National Medal of Science from President Bush in 1990, the National Medal of Technology in 1989 and the Albert Lasker
Basic Medical Research Award in 1980. He is an elected member of the National Academy of Sciences and a Fellow in the American Academy
of Arts and Sciences. He serves on the Boards of Sangamo, Inc. and the Scripps Research Institute. Dr. Boyer was elected Vice Chairman of the
Board in 2001, served as Chairman of the Board from 1998 to 2001, and has been a Board member since 1994. He is a member of the Corporate
Governance Committee and the Science and Technology Committee.

PROF. RONALD M. CRESSWELL, HON. D.SC., F.R.S.E., 67, retired in 1999 from Warner-Lambert Company, a developer and
manufacturer of health care and consumer products, where he had been Senior Vice President and Chief Scientific Officer since October 1998.
Prof. Cresswell was formerly Vice President and Chairman, Parke-Davis Pharmaceutical Research, a Warner-Lambert Company, since 1989.
Prior thereto, he served as Chief Operating Officer of Laporte Industries, an internationally oriented chemical company, since 1987.

Prof. Cresswell served 25 years at Burroughs Wellcome, a London-based international pharmaceutical firm, where he held a broad range of
research and development positions, culminating in being the main board member for global research and development. He is a fellow of the
Royal Society of Edinburgh, the Royal Society of Medicine and the Royal Society of Arts and Commerce, and a member of the Royal Society of
Chemistry, as well as a member of the American Chemical Society and the New York Academy of Sciences. In January 2002, Prof. Cresswell
became Chairman of the Board of Albachem Ltd., a Scottish company. Prof. Cresswell is a visiting Professor to the Department of Chemistry at
the University of Edinburgh. Prof. Cresswell was elected to the Board in 1998, is the Chairman of the Science and Technology Committee and
serves on the Corporate Governance Committee.

WILLIAM R. GRANT, 77, is co-founder of Galen Associates, Inc., a venture capital firm in the health care industry, and has been its
Chairman since 1989. Mr. Grant has over 40 years of experience in the investment banking and risk-capital fields, including substantial
experience in the health care industry. From 1987 to 1989 he was Chairman of New York Life International Investment, Inc. Mr. Grant is a
Director of Ocular Sciences, Inc., Vasogen Inc., Quest Diagnostics Incorporated and Massey Energy Company, as well as several private
companies. He is a member of the General Electric Equity Advisory Board, Trustee of the Center for Blood Research (Harvard), and Trustee
Emeritus of the Mary Flagler Cary Charitable Trust. Mr. Grant was elected to the Board in 1989, is Chairman of the Board s Organization and
Compensation Committee, and is a member of the Corporate Governance Committee.

DAVID E.I. PYOTT, 48, became President and Chief Executive Officer of the Company in January 1998 and became Chairman of the
Board in 2001. Previously, he was head of the Nutrition Division and a member of the executive committee of Novartis AG from 1995 until
December 1997. From 1992 to 1995 Mr. Pyott was President and Chief Executive Officer of Sandoz Nutrition Corp., Minneapolis, Minnesota
and General Manager of Sandoz Nutrition, Barcelona, Spain from 1990 to 1992. Prior to that, Mr. Pyott held various positions within the Sandoz
Nutrition group from 1980. He is a member of the Directors Board of the University of California (Irvine) Graduate School of Management and
serves on their Executive Committee, and he is the President of the Pan-American Ophthalmological Foundation. Mr. Pyott is also a member of
the Board of Pharmaceutical Research and Manufacturers of America (PhRMA), and a member of the Board of

4

10
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Directors of Avery-Dennison Corporation, California Healthcare Institute, and Edwards Lifesciences Corporation. Mr. Pyott was elected to the
Board in 1998.

Class III Term to Expire at the Annual Meeting in 2004:

HANDEL E. EVANS, 67, is Chairman of Equity Growth Research Ltd., a company providing financial services principally to health care
companies in Europe. Mr. Evans has 40 years experience in the pharmaceutical industry and was the founder and former Executive Chairman of
Pharmaceutical Marketing Services Inc. and Walsh International Inc., companies providing marketing services to the pharmaceutical industry.
Prior to 1988, Mr. Evans was a co-founder and senior executive of IMS International Inc., the leading information supplier to the industry.

Mr. Evans is a director of Cambridge Laboratories Ltd. and a Trustee of the British Urological Foundation. Mr. Evans has been a director since
1989, is the Chairman of the Corporate Governance Committee and is a member of the Organization and Compensation Committee.

MICHAEL R. GALLAGHER, 56, has been Chief Executive Officer and a Director of Playtex Products, Inc., a personal care and consumer
products manufacturer, since July 1995. Prior to that Mr. Gallagher was Chief Executive Officer of North America for Reckitt & Colman PLC, a
consumer products company based in London. Mr. Gallagher was President and Executive Officer of Eastman Kodak s subsidiary L&F Products
from 1988 until the subsidiary was sold to Reckitt & Colman PLC in 1994. Mr. Gallagher held various executive positions with the Lehn & Fink
Products group of Sterling Drug from 1984 until its sale to Eastman Kodak in 1988. In addition to Playtex, Mr. Gallagher is a member of the
Board of Directors of AMN Healthcare, the Grocery Manufacturers Association, the Association of Sales and Marketing Companies and the
Haas School of Business, U.C. Berkeley. Mr. Gallagher was elected to the Allergan Board in 1998 and is a member of the Organization and
Compensation Committee and the Corporate Governance Committee.

GAVIN S. HERBERT, 69, is founder of the Company and Chairman Emeritus as of January 1, 1996. He had been Chairman since 1977 and
was also Chief Executive Officer from 1977 to 1991. Prior thereto, Mr. Herbert had been President and Chief Executive Officer of the Company
since 1961. He is Chairman and Founder of Regenesis Bioremediation Products, formed in 1994. Mr. Herbert is a life trustee of the University
of Southern California, Chairman of Rogers Gardens and Vice Chairman of the Beckman Foundation. Mr. Herbert is also a director of Beckman
Coulter, Inc., Research to Prevent Blindness, and the Doheny Eye Institute. In 1994, Mr. Herbert retired as an employee of the Company. He has
been a director since 1950 and is a member of the Board s Audit and Finance Committee and the Science and Technology Committee.

ANTHONY H. WILD, PH.D., 53, is the Chairman and Chief Executive Officer of MedPointe Inc., a specialty health care company. Prior to
his retirement in June 2000, Dr. Wild served as President of Warner-Lambert s pharmaceutical business and has 30 years of domestic and
international pharmaceutical experience. He serves on the Board of Advisors for Columbia University s School of Public Health. He was elected
to the Board in 2000 and serves on the Audit and Finance Committee and the Science and Technology Committee.

INFORMATION REGARDING THE BOARD OF DIRECTORS

Meetings and Committees

The Board of Directors held five meetings during 2001 and its standing committees also met from time to time to address issues within their
respective jurisdictions. Average attendance by directors at regular and special Board and committee meetings was approximately 96% and all
directors attended 75% or more of the meetings of the Board and committees on which they served, except for Mr. Schaeffer who attended
approximately 71% of such meetings. It should be noted that directors discharge their responsibilities throughout the year not only at Board and
committee meetings, but through personal meetings and other communications, including considerable telephone contact with the Chairman and
others regarding matters of interest and concern to the Company. The Company has a standing Audit and Finance Committee, Corporate
Governance Committee, Organization and Compensation Committee and Science and Technology Committee.

11
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Audit and Finance Committee The Audit and Finance Committee currently consists of five directors, Dr. Wild, Ms. Osar and
Messrs. Herbert, Rosso and Schaeffer. The Audit and Finance Committee held five meetings during the year ended December 31, 2001. The role
of the Audit and Finance Committee is to assist the Board of Directors in its oversight of the Company s financial reporting process. The
Company s management is responsible for the preparation, presentation and integrity of the Company s financial statements, and for maintaining
appropriate accounting and financial reporting principles and policies and internal controls and procedures designed to assure compliance with
accounting standards and applicable laws and regulations. The independent auditors are responsible for auditing the Company s financial
statements and expressing an opinion as to their conformity with generally accepted accounting principles. The Audit and Finance Committee:

reviews and discusses with management the audited financial statements;
recommends to the Board of Directors the appointment of the Company s independent auditors for the fiscal year;
meets with the independent auditors to discuss the scope and results of their audit examination and the fees related to such work;
meets with the Company s internal auditors and financial management to:
review the internal audit department s activities and discuss the Company s accounting practices and procedures;
review the adequacy of the Company s accounting and control systems; and
report to the Board any considerations or recommendations the Audit and Finance Committee may have with respect to such matters;

reviews the audit schedule and considers any issues raised by its members, the independent public accountants retained to audit the
financial statements of the Company, the internal audit staff, the legal staff or management;

reviews the independence of the independent public accountants, and the range of audit and non-audit fees charged by the independent
public accountants;

monitors the implementation of the Code of Ethics for the Company s employees, and receives regular reports from the Company s Chief
Ethics Officer, who coordinates compliance reviews and investigates noncompliance matters; and

reviews, approves or modifies management recommendations on corporate financial strategy and policy and, where appropriate, makes
recommendations to the Board of Directors.

Allergan s securities are listed on the New York Stock Exchange and are governed by its listing standards. All members of the Audit and
Finance Committee meet the independence standards of Section 303.01(B)(2)(a) of the New York Stock Exchange Listing Company Manual.
None of the members of the Audit and Finance Committee are officers or employees of the Company or any of its subsidiaries. The report of the
Committee begins on page 26.

Corporate Governance Committee. The Corporate Governance Committee currently consists of five directors: Prof. Cresswell, Dr. Boyer
and Messrs. Evans, Gallagher and Grant. The Corporate Governance Committee:

recommends qualified candidates for election as directors of the Company, including the slate of directors which the Board proposes for
election by stockholders at the 2002 annual meeting;

considers the performance of incumbent directors;

considers and makes recommendations to the Board of Directors concerning the size and composition of the Board of Directors;
6
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develops and recommends to the Board of Directors guidelines and criteria to determine the qualifications of directors;
considers and reports to the Board of Directors concerning its assessment of the Board s performance;
considers, from time to time, the current Board committee structure and membership; and

recommends changes to the amount and type of compensation of Board members as appropriate.

None of the members of the Corporate Governance Committee are officers, employees or former employees of the Company or any of its
subsidiaries.

Organization and Compensation Committee The Organization and Compensation Committee currently consists of five directors: Ms. Osar
and Messrs. Grant, Evans, Gallagher and Schaeffer. The Organization and Compensation Committee, which had four meetings in 2001

reviews and approves the corporate organizational structure;

reviews the performance of corporate officers;

establishes overall employee compensation policies;

recommends to the Board of Directors major compensation programs;

reviews and approves the compensation of corporate officers, including salary and bonus awards; and

administers the Company s various compensation and stock option plans.

No member of the Organization and Compensation Committee is a current or former member of management or eligible for compensation other
than as a director. The report of the Committee begins on page 20.

Science and Technology Committee The Science and Technology Committee, which held five meetings in 2001, currently consists of six
directors: Prof. Cresswell, Drs. Boyer, Kaplan and Wild, and Messrs. Herbert and Rosso. The Science and Technology Committee reviews the
Company s research and development programs and projects to evaluate variances to plan, investment allocations, the portfolio of strategic
patents, and major technology-based transactions.

Director Compensation

Of the Board s current 12 members, two are officers of the Company and do not receive additional compensation for Board or committee
service. Each director who is not an employee of the Company is reimbursed for actual expenses incurred in attending Board meetings. Allergan
paid non-employee directors other than the Vice Chairman a $25,000 retainer in 2001. In addition, all non-employee directors received $2,000
for each Board meeting attended; $1,000 for each committee meeting attended by committee members; and $1,500 for each committee meeting
presided over as a committee chair.

Dr. Boyer became Vice Chairman of the Board in April 2001, and prior to that served as Chairman of the Board from January 1998. For
such services in 2001, he received an annual retainer of $141,250 and meeting fees as described above. Dr. Boyer is also eligible to participate in
the 1989 Nonemployee Director Stock Plan and the Deferred Directors Fee Program on an ongoing basis, both as described below.

In 1991, the Company adopted a Deferred Directors Fee Program that permits directors to defer all or a portion of their retainers and
meeting fees until termination of their status as a director. Deferred amounts are treated as having been invested in Common Stock of the
Company and thus are valued according to fluctuations in the market price of the Common Stock. Distributions will be made in Common Stock
of the Company. Drs. Boyer and Wild, Ms. Osar, Prof. Cresswell, and Messrs. Evans, Gallagher, Grant, and Rosso chose to defer all or a portion
of their retainers and meeting fees for the period January 1, 2001 through December 31, 2001.

13
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In accordance with the Company s 1989 Non-employee Director Stock Plan (the Director Plan ), as amended by the stockholders in April
1998 and in April 1999, each director who is not an employee of the Company receives grants of restricted stock upon (a) initial election to the
Board in the amount of 1,800 shares per year for each year of the initial term, including a partial year of the term to be served, to a maximum of
three years and (b) reelection to the Board of 1,800 shares per year for each of the three years of the new term. On the date of the annual meeting
of stockholders following the year of grant, the vesting restrictions with respect to the 1,800 shares lapse for each participant. If an individual
ceases to serve as a director prior to full vesting of a restricted stock grant for reasons other than death or total disability, those shares not then
vested will be returned to the Company without payment of any consideration to the director. The Director Plan provides that the number of
shares available for issuance under the Director Plan shall be adjusted in the event of certain changes in capitalization, such as stock splits and
stock dividends. The Director Plan expires on December 31, 2009.

Stock Ownership Guidelines

In January 1996, the Board approved stock ownership guidelines for directors recommended by the Corporate Governance Committee.
Each non-employee director is expected to own stock, including the economic equivalent number of shares showing on the records of the
Company under the Deferred Directors Fee Program, equal in value to the number of years the director has served on the Board since 1989
multiplied by the retainer fee for each year served. As of December 31, 2001, all ten non-employee directors met their ownership guidelines.

Stockholder Nominations

The Restated Certificate of Incorporation of the Company provides that any stockholder entitled to vote for the election of directors at a
meeting may nominate persons for election as directors only if timely written notice of such stockholder s intent to make such nomination is
given, either by personal delivery or United States mail, postage prepaid, to the Secretary, Allergan, Inc., 2525 Dupont Drive, Irvine, CA 92612.
To be timely, a stockholder s notice must be delivered to, or mailed and received at, the address provided not less than 30 days nor more than
60 days prior to the scheduled annual meeting, regardless of any postponements, deferrals or adjournments of that meeting to a later date;
provided, however, that if less than 40 days notice or prior public disclosure of the date of the scheduled annual meeting is given or made, notice
by the stockholder, to be timely, must be so delivered or received not later than the close of business on the tenth day following the earlier of the
day on which such notice of the date of the scheduled annual meeting was mailed or the day on which such public disclosure was made. A
stockholder s notice to the Secretary must set forth: (a) as to each person whom the stockholder proposes to nominate for election or re-election
as a director, (i) the name, age, business address and residence address of the person, (ii) the principal occupation or employment of the person,
(iii) the class and number of shares of capital stock of the Company beneficially owned by the person, (iv) any other information relating to the
person that is required to be disclosed in solicitations for proxies for election of directors pursuant to Rule 14a under the Securities Exchange
Act of 1934, as amended (the Exchange Act ); and (b) as to the stockholder giving the notice (i) the name and address, as they appear on the
Company s books, of the stockholder and (ii) the class and number of shares of the Company s stock which are beneficially owned by the
stockholder on the date of such stockholder notice. The Company may require any proposed nominee to furnish such other information as may
be reasonably required by the Company to determine the eligibility of such proposed nominee to serve as a director of the Company.

Other Matters

In 1997, the Company formed a new subsidiary, Allergan Specialty Therapeutics, Inc. ( ASTI ), to conduct research and development of
potential pharmaceutical products based on the Company s retinoid and neuroprotective technologies. In March 1998, the Company distributed
all ASTI Class A Common Stock to the Company s stockholders. In April 2001, the Company exercised its repurchase option and reacquired all
of the issued and outstanding ASTI Class A Common Stock for $21.70 per share or $71.0 million in the
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aggregate. Following this repurchase, ASTI s day-to-day operations ceased and it currently is an inactive subsidiary of the Company.

Under the terms of a technology license agreement and a license option agreement between the Company and ASTI in effect prior to the
2001 repurchase, the Company had granted certain technology licenses and agreed to make specified payments on sales of certain products in
exchange for the payment by ASTI of a technology fee and the option to independently develop certain compounds funded by ASTI prior to the
filing of an Investigational New Drug Application with the U.S. Food and Drug Administration with respect thereto and to license any products
and technology developed by ASTL. During 2001, ASTI paid approximately $667,000 in technology fees to the Company.

Prior to the 2001 repurchase, ASTI s technology and product research and development activities took place under a research and
development agreement with the Company. During 2001, the Company received payments totaling approximately $41.5 million for research and
development and administrative services provided to ASTIL.

The Company believes that these transactions were made on terms no less favorable than that which could have been received by
unaffiliated third parties.

On December 31, 1997, in connection with his hiring and relocation from Europe to the United States, the Company made an interest-free
loan in the amount of $500,000 to David E.I. Pyott, the Chairman of the Board, President and Chief Executive Officer of the Company, to be
used to purchase a residence in Orange County, California. The loan is payable in full upon the earlier of five years or the date Mr. Pyott ceases
to be an employee of the Company. As of December 31, 2001, the outstanding balance on the loan was $500,000.

On August 11, 1999, in connection with his hiring and relocation to California, the Company made an interest-free loan in the amount of
$500,000 to Eric Brandt, the Corporate Vice President and Chief Financial Officer of the Company. Mr. Brandt used the loan to purchase a
residence in Orange County, California. The loan is payable in full upon the earlier of five years or 60 days after Mr. Brandt s employment
terminates. As of December 31, 2001, the outstanding balance on the loan was $500,000.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires the Company s executive officers, directors and persons who own more than ten percent of a
registered class of the Company s equity securities to file reports of ownership and changes in ownership with the SEC and the New York Stock
Exchange. Executive officers, directors and greater than ten-percent stockholders are required by SEC regulation to furnish the Company with
copies of all Section 16(a) forms they file.

Based solely on its review of the copies of such forms furnished to the Company and the written representations from certain of the
reporting persons that no other reports were required, the Company believes that during the fiscal year ended December 31, 2001, all executive
officers, directors and greater than ten-percent beneficial owners complied with the reporting requirements of Section 16(a).

CORPORATE GOVERNANCE

Guidelines on Significant Corporate Governance Issues

In 1995, the Board approved Board Guidelines on Significant Corporate Governance Issues. The Guidelines, as amended to date, are listed
below. These guidelines are being published in this Proxy Statement to inform stockholders of the Board s current thinking with respect to
selected corporate governance issues considered to be of significance to stockholders. The guidelines are only guidelines, not rigid rules. Nor is
it intended that publication of these guidelines be interpreted as a representation that they will be strictly followed in each instance. The Board
will continue to assess the appropriateness and efficacy of the guidelines and it is likely that changes or exceptions to the guidelines will be
considered from time to time.
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1. Selection of Chairman and Chief Executive Officer
The Board should be free to make this choice any way that seems best for the Company at a given point in time.

Therefore, the Board does not have a policy, one way or the other, on whether or not the role of the Chief Executive Officer and Chairman
should be separate and, if it is to be separate, whether the Chairman should be selected from the non-employee directors or be an employee.

2. Executive Sessions of Outside Directors

The outside directors of the Board will meet in Executive Session at a regularly scheduled meeting at least once each year (other than the
Executive Session to review Chief Executive Officer performance).

The format of these meetings will include a discussion with the Chief Executive Officer on each occasion. These meetings should be
scheduled in conjunction with a regular Board meeting.

It is the policy of the Board that a director be selected by the outside directors to chair Executive Sessions or assume other responsibilities
which the outside directors as a whole might designate from time to time.

3. Number of Committees

The current committee structure of the Company seems appropriate. There will, from time to time, be occasions in which the Board may
want to form a new committee or disband a current committee depending upon the circumstances. The current four Committees are Audit and
Finance, Organization and Compensation, Corporate Governance, and Science & Technology. The Audit and Finance, Corporate Governance,
and Organization and Compensation Committees will consist entirely of outside directors.

4. Assignment and Rotation of Committee Members

The Corporate Governance Committee is responsible, after consultation with the Chief Executive Officer and after consideration of the
desires of individual Board members, for the assignment of Board members to various committees.

It is the sense of the Board that consideration should be given to rotating committee members periodically at about a three- to four-year
interval, but the Board does not feel that such a rotation should be mandated as policy since there may be reasons at a given point in time to
maintain an individual director s committee membership for a longer period.

5. Frequency and Length of Committee Meetings

The Committee chairman, in consultation with Committee members, will determine the frequency and length of the meetings of the
Committee. Meetings will normally be held around Board meetings.

6. Committee Agenda

The chairman of the Committee, in consultation with the appropriate members of management and staff, will develop the Committee s
agenda.

Each Committee will issue a schedule of agenda subjects to be discussed for the ensuing year at the beginning of each year (to the degree
these can be foreseen). This forward agenda will also be shared with the Board. Key functional managers (i.e., Chief Financial Officer, General
Counsel) will have direct contact with the appropriate Committee chairperson.

7. Selection of Agenda Items for Board Meetings

The Chairman of the Board (and the Chief Executive Officer if the Chairman is not the Chief Executive Officer) will establish the agenda
for each Board meeting.
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At the beginning of the year the Chairman will establish a schedule of agenda subjects to be discussed during the next three years.

Each Board member is free to suggest the inclusion of item(s) on the agenda. The Chief Executive Officer will be proactive in encouraging
Board members to submit agenda items.

8. Board Materials Distributed in Advance

It is the sense of the Board that information and data that is important to the Board s understanding of the business to be conducted at that
meeting be distributed in writing to the Board before the Board meets. Management will make every attempt to see that this material is as brief
as possible while still providing the desired information.

9. Presentations

As a general rule, presentations on specific subjects should be sent to the Board members in advance so that Board meeting time may be
conserved and discussion time focused on questions that the Board has about the subject. When there is no prior distribution of a presentation on
a sensitive subject, it is the sense of the Board that each member be advised by telephone in advance of the meeting of the subject and the
principal issues the Board will need to consider.

10. Regular Attendance of Non-Directors at Board Meetings
The Board supports the regular attendance at each Board Meeting of non-Board members who are members of senior management.

Should the Chief Executive Officer want to add additional people as attendees on a regular basis, it is expected that this suggestion would be
made to the Board for its concurrence.

11. Board Access to Senior Management
Board members have complete access to Allergan s management.

It is assumed that Board members will use judgment to be sure that this contact is not distracting to the business operations of the Company
and that such contact, if in writing, be copied to the Chairman and the Chief Executive Officer.

Furthermore, the Board encourages the senior management to, from time to time, bring other managers into Board meetings who: (a) can
provide additional insight into the items being discussed because of personal involvement in these areas, and/or (b) represent managers with
future potential that the senior management believes should be given exposure to the Board.

12. Board Compensation Review

It is appropriate for the staff of the Company once every other year to report to the Corporate Governance Committee the status of Allergan
Board compensation in relation to other U.S. companies.

Changes in Board compensation, if any, should come at the suggestion of the Corporate Governance Committee, but with full discussion
and approval by the Board. The Corporate Governance Committee will make Board compensation change recommendations after it has
reviewed the information it considers appropriate from the Chairman and the Chief Executive Officer.

13. Size of the Board

The Board presently has 12 members. It is the sense of the Board that a size of 10 to 12 is about right. However, the Board would be willing
to go to a somewhat larger size in order to accommodate the availability of an outstanding candidate(s).
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14. Mix of Inside and Outside Directors

The Board believes that as a matter of policy there should be a majority of independent directors on the Allergan Board. A maximum ratio
should be 1/4 management directors to 3/4 Independent Directors.

But the Board believes that management should encourage senior managers to understand that Board membership is not necessary or a
prerequisite to any higher management position in the Company. Managers other than the Chief Executive Officer currently attend Board
meetings on a regular basis even though they are not members of the Board.

15. Board Definition of What Constitutes Independence for Outside Directors

Allergan s Bylaw defining independent directors was approved by the Board in July 1995. The Board believes there is no current
relationship between any outside director and Allergan that would be construed in any way to compromise any Board member being designated
independent. Compliance with the Bylaw is reviewed annually by the Corporate Governance Committee.

16. Former Chief Executive Officer s Board Membership

The Board believes this is a matter to be decided in each individual instance. It is assumed that when the Chief Executive Officer resigns
from that position, he/she should offer his/her resignation from the Board at the same time. Whether the individual continues to serve on the
Board is a matter for discussion at that time with the new Chief Executive Officer and the Board.

17. Board Membership Criteria

The Corporate Governance Committee is responsible for reviewing with the Board on an annual basis the appropriate skills and
characteristics required of Board members in the context of the current make-up of the Board. This assessment should include issues of
diversity, age, skills such as understanding of manufacturing technologies, international background, etc. all in the context of an assessment of
the perceived needs of the Board at that point in time.

18. Selection of New Director Candidates

The Board itself should be responsible, in fact as well as procedure, for selecting its own members. The Board delegates the screening
process involved to the Corporate Governance Committee with the direct input from the Chairman of the Board as well as the Chief Executive
Officer and the other members of the Board. There should be a full discussion at a Board meeting before the decision to invite someone to join
the Board is made.

19. Extending the Invitation to a New Potential Director to Join the Board

The invitation to join the Board should generally be extended by the Chairman of the Corporate Governance Committee or the Chairman of
the Board (if separate from the Chief Executive Officer) on behalf of the Board after full Board approval. The new director will receive an
orientation about the Company and its Corporate Governance philosophy.

20. Assessing the Board s Performance

The Corporate Governance Committee is responsible to undertake an annual assessment of the Board s performance. This will be discussed
with the full Board. This should be done following the end of each fiscal year and at the same time as the report on Board membership criteria.

This assessment should be the Board s contribution as a whole and specifically review areas in which the Board and/or the management
believes a better contribution could be made. Its purpose is to increase the effectiveness of the Board, not to target individual Board members.
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21. Directors Who Change Their Present Job Responsibility

It is the sense of the Board that individual directors who change the responsibility they held when they were elected to the Board should
volunteer to resign from the Board.

It is not the sense of the Board that the directors who retire or change from the position they held when they came on the Board should
necessarily leave the Board. There should, however, be an opportunity for the Board, via the Corporate Governance Committee, to review the
continued appropriateness of Board membership under these circumstances.

22. Term Limits

The Board does not believe it should establish term limits. While term limits could help ensure that there are fresh ideas and viewpoints
available to the Board, they hold the disadvantage of losing the contribution of directors who have been able to develop, over a period of time,
increasing insight into the Company and its operations and, therefore, provide an increasing contribution to the Board as a whole.

As an alternative to term limits, the Corporate Governance Committee, in consultation with the Chief Executive Officer and the Chairman
of the Board, will review each director s continuation on the Board every year. This will also allow each director the opportunity to conveniently
confirm his/her desire to continue as a member of the Board.

23. Retirement Age

It is the sense of the Board that the current retirement age of 70 is appropriate. In the unusual case when the mandated retirement age is not
in the best interest of the Company, the Board, acting through the Corporate Governance Committee, should be guided by factors such as
whether the director has retired from other business pursuits, the past and anticipated contributions to the Board as well as the factors typically
considered for ongoing service on the Board.

24. Formal Evaluation of the Chief Executive Officer

The Organization and Compensation Committee should make this evaluation annually, and it should be communicated to the Chief
Executive Officer by the Chairman of the Organization and Compensation Committee.

The evaluation should be based on objective criteria including performance of the business, accomplishment of long-term strategic
objectives, development of management, etc.

The evaluation will be used by the Organization and Compensation Committee in the course of its deliberations when considering the
compensation of the Chief Executive Officer.

25. Succession Planning
There should be an annual report by the Chief Executive Officer to the Board on succession planning.

There should also be available, on a continuing basis, the Chief Executive Officer s recommendation as to a successor should he/she be
unexpectedly disabled.

26. Management Development

There will be an annual report to the Board by the Chief Executive Officer on the Company s program for management development,
described in detail.

This report should be given to the Board at the same time as the succession planning report noted above.

27. Board Interaction with the Investors, the Media, Customers, Etc.

20



Edgar Filing: ALLERGAN INC - Form DEF 14A
The Board believes that only senior management speaks for Allergan. Individual Board members may, with the knowledge of the

management and, in most instances, at the request of management, agree to receive input from various constituencies that are involved with
Allergan.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

AND MANAGEMENT

By Directors and Executive Officers

The following table sets forth information as of January 31, 2002 regarding the beneficial ownership of the Common Stock of the Company

by each nominee, present directors of the Company, each of the executive officers named in the Summary Compensation Table and all of the
directors and executive officers of the Company as a group. No officer or director of the Company owns beneficially 1% or more of the
Common Stock outstanding.

Shares of Rights to
Common Stock Acquire
Beneficially