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Filed pursuant to Rule 424(b)(3)
Registration No. 333-129871
Offer by Banner Acquisition, Inc.
to Exchange Each Outstanding Share of Common Stock
of
Inamed Corporation
for
$84.00 in Cash
or
0.8498 of a Share of Common Stock of Allergan, Inc.
subject in each case, to the proration and election procedures
described in this prospectus and the related letter of election and transmittal
THE OFFER AND THE WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON
MONDAY, JANUARY 9, 2006, UNLESS EXTENDED. SHARES TENDERED PURSUANT TO THE OFFER
MAY BE WITHDRAWN AT ANY TIME PRIOR TO THE EXPIRATION DATE.
Banner Acquisition, Inc. ( Offeror ), a newly formed, wholly owned subsidiary of Allergan, Inc. ( Allergan ), is offering
to exchange for each outstanding share of common stock of Inamed Corporation ( Inamed ), par value $0.01 per share,
including the associated preferred stock purchase rights (the Inamed Shares ), validly tendered and not properly
withdrawn in the offer, at the election of the holder of such Inamed Share:

$84.00 in cash, without interest, or

0.8498 of a share of Allergan common stock (including the associated preferred stock purchase rights),

subject in each case to the proration and election procedures described in this prospectus and the accompanying letter
of election and transmittal (which together, as each may be amended, supplemented or otherwise modified from time
to time, constitute the Offer ). In the Offer, 45% of the aggregate Inamed Shares tendered will be exchanged for cash
and 55% of the aggregate Inamed Shares tendered will be exchanged for shares of Allergan common stock. Therefore,
elections will be subject to proration if holders of Inamed Shares, in the aggregate, elect to receive more than the
maximum amount of consideration to be paid in the form of cash or Allergan common stock, as the case may be. See

The Offer Elections and Proration for a detailed description of the proration procedure. In addition, instead of
receiving any fractional shares of Allergan common stock to which Inamed stockholders otherwise would be entitled,
tendering Inamed stockholders will receive an amount in cash (without interest) equal to such holder s respective
proportionate interest in the proceeds from the sale or sales in the open market by the exchange agent for the Offer, on
behalf of all such holders, of the aggregate fractional shares of Allergan common stock issued pursuant to the Offer.
The purpose of the Offer is for Allergan to acquire control of, and ultimately the entire equity interest in, Inamed. The
Offer is the first step in Allergan s plan to acquire all of the outstanding Inamed Shares. Allergan intends promptly
after completion of the Offer to seek to consummate a merger of Offeror with and into Inamed, with Inamed surviving
the Merger (this merger is referred to herein as the Inamed Merger , and Inamed after the Inamed Merger is sometimes
referred to as the Surviving Corporation ). The purpose of the Inamed Merger is for Allergan to acquire all Inamed
Shares not acquired in the Offer. After the Inamed Merger, the Surviving Corporation will be a wholly owned
subsidiary of Allergan and the former Inamed stockholders will no longer have any ownership interest in the
Surviving Corporation. As promptly as practicable following the Inamed Merger, Allergan will cause the Surviving
Corporation to merge with and into a limited liability company wholly owned by Allergan, with the limited liability
company surviving the merger (we refer to this second merger as the Post-Closing Merger ).
On November 14, 2005, the last full trading day before the public announcement of Allergan s proposal to acquire
Inamed, the closing sales price of an Inamed Share was $74.44. The Offer had a value of $84.00 on November 15,
2005, the date the Offer was announced, which represented a premium of $9.56 per Inamed Share, or approximately
13%, over the value of an Inamed Share, immediately prior to the public announcement of the Offer. As of
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December 21, 2005, the most recent practicable date prior to the date of this prospectus, the Offer had a value of
$87.95 per Inamed Share (assuming full proration), which represents a premium of $13.51 per Inamed Share, or
approximately 18%, over the closing sales price of an Inamed Share immediately prior to the public announcement of
the Offer. In addition, as of December 21, 2005, the value of the Offer represented a premium of $21.71 per Inamed
Share, or approximately 33%, over the $66.24 closing sales price of an Inamed Share on March 18, 2005, the last full
trading day prior to the March 21, 2005 public announcement of the proposed business combination of Inamed and
Medicis Pharmaceutical Corporation, which subsequently was terminated on December 13, 2005. The market prices
of shares of Allergan common stock and Inamed Shares will fluctuate prior to the expiration date of the Offer and
thereafter, and may be higher or lower at the expiration date than the prices set forth above. As any premium
represented by the Offer is based on fluctuating market prices, the premiums described above will similarly change.
Offeror s obligation to exchange Inamed Shares for cash and shares of Allergan common stock in the Offer is subject
to a number of conditions, which are more fully described in The Offer Conditions of the Offer.

Allergan s common stock is listed on the New York Stock Exchange under the symbol AGN. Inamed Shares trade on
the NASDAQ National Market under the symbol IMDC.

For a discussion of certain factors that Inamed stockholders should consider in connection with the Offer, please
carefully read Risk Factors beginning on page 11.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

The dealer manager for the Offer is:
MORGAN STANLEY

The date of this prospectus is December 22, 2005
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This prospectus incorporates by reference important business and financial information about Allergan,
Inamed and their respective subsidiaries from documents filed with the Securities and Exchange Commission,
or SEC, that have not been included in or delivered with this prospectus. This information is available without
charge at the SEC s website at www.sec.gov, as well as from other sources. See Where To Obtain More
Information.

Inamed stockholders also may request copies of these publicly-filed documents from Allergan, without
charge, upon written or oral request to Allergan s information agent at its address or telephone number set
forth on the back cover of this prospectus. In order to receive timely delivery of the documents, Inamed
stockholders must request the documents no later than December 30, 2005 (five business days before the
currently scheduled expiration date of the Offer).
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WHERE TO OBTAIN MORE INFORMATION

Allergan and Inamed file annual, quarterly and current reports, proxy statements and other information with the
SEC. Inamed stockholders may read and copy any reports, statements or other information that Allergan or Inamed
file with the SEC at the SEC s public reference room at 100 F Street, NE, Room 1580, Washington, D.C. 20549.
Please call the SEC at 1-800-SEC-0330 for further information regarding the public reference room. Allergan s and
Inamed s public filings also are available to the public from commercial document retrieval services and may be
obtained without charge at the SEC s website at www.sec.gov.

Allergan has filed a registration statement on Form S-4 with the SEC to register the offer and sale of shares of
Allergan common stock to be issued in the Offer and the Inamed Merger. This prospectus is a part of that registration
statement. As allowed by SEC rules, this prospectus does not contain all of the information in the registration
statement or the exhibits to the registration statement.

The SEC allows Allergan to incorporate information into this prospectus by reference, which means that Allergan
and Offeror can disclose important information to Inamed stockholders by referring to another document or
information filed separately with the SEC. The information incorporated by reference is deemed to be part of this
prospectus, except for any information amended or superseded by information contained in, or incorporated by
reference into, this prospectus. This prospectus incorporates by reference the documents and information set forth
below that Allergan and Inamed have previously filed with the SEC. These documents contain important information
about Allergan and Inamed and their financial condition.

Allergan Filings (File No. 1-10269):

Allergan Information Incorporated by Reference Period Covered or Date of Filing

Annual Report on Form 10-K Fiscal year ended December 31, 2004, as filed with the
SEC on March 9, 2005

The description of Allergan common stock set forth in
Allergan s Registration Statement on Form 8-A, filed
with the SEC on June 12, 1989, including all
amendments and reports filed for the purpose of
updating such description

The description of Allergan preferred stock purchase
rights set forth in Allergan s Registration Statement on
Form 8-A12B, filed with the SEC on February 1, 2000,
including all amendments or reports filed for the
purpose of updating such description.

Quarterly Reports on Form 10-Q Fiscal quarter ended:
March 25, 2005, as filed with the SEC on April 28,
2005
June 24, 2005, as filed with the SEC on July 28, 2005,
and as amended on August 24, 2005
September 30, 2005, as filed with the SEC on
November 7, 2005
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Allergan Information Incorporated by Reference

Current Reports on Form 8-K

Inamed Filings (File No. 001-9741):

Inamed Information Incorporated by Reference

Annual Report on Form 10-K

The description of Inamed s common stock set forth in
Inamed s Registration Statement on Form 8-A, filed
with the SEC on October 14, 1987, including all
amendments and reports filed for the purpose of
updating such description.

The description of Inamed s stock purchase rights set
forth in Inamed s Registration Statement on Form 8-A,
filed with the SEC on June 10, 1997, including all
amendments and reports filed for the purpose of
updating such description.

Quarterly Reports on Form 10-Q

Current Reports on Form 8-K

Table of Contents

Period Covered or Date of Filing

Filed with the SEC on:
January 14, 2005
January 18, 2005, and as

amended April 21, 2005
January 25, 2005
March 3, 2005
May 19, 2005
June 30, 2005

August 9, 2005
August 23, 2005
September 27, 2005
October 5, 2005
November 15, 2005
December 7, 2005
December 21, 2005

Period Covered or Date of Filing
Fiscal year ended December 31, 2004, as filed with the

SEC on March 16, 2005, and as amended on April 29,
2005

Fiscal quarter ended:

March 31, 2005, as filed with the SEC on May 10, 2005,

and as amended on May 11, 2005

June 30, 2005, as filed with the SEC on August 9, 2005

September 30, 2005, as filed with the SEC on
November 9, 2005

Filed with the SEC on:

(Item 8.01)

January 25, 2005 December 5, 2005
December 6, 2005
December 13, 2005

December 15, 2005

March 21, 2005
May 6, 2005
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July 18, 2005 December 20, 2005
August 4, 2005
November 16, 2005

Allergan also hereby incorporates by reference any additional documents that either it or Inamed may file with the
SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the Exchange
Act ) from the date of this prospectus to the termination of the offering. Nothing in this prospectus shall be deemed to
incorporate information furnished but not filed with the SEC.

il
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Inamed stockholders may obtain any of these documents without charge upon written or oral request to the
information agent at MacKenzie Partners, Inc., 105 Madison Avenue, New York, New York 10016, collect at
(212) 929-5500 or toll-free at (800) 322-2885, or from the SEC at the SEC s website at www.sec.gov.

Requests for documents incorporated by reference should be made to the information agent no later than
December 30, 2005 to assure delivery before the currently scheduled expiration date of the Offer. The
information agent will mail the requested documents by first-class mail, or other equally prompt means, within one
business day of receipt of the request.

Inamed stockholders should rely only on the information contained in or incorporated by reference into this
prospectus in deciding whether to tender Inamed Shares pursuant to the Offer. Neither Allergan nor Offeror
has authorized anyone to provide Inamed stockholders with information that differs from that contained in this
prospectus.

iii
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FORWARD-LOOKING STATEMENTS

Statements made by Allergan and Offeror in this prospectus and in other reports and statements released by
Allergan or Offeror that are not historical facts constitute forward-looking statements. These forward-looking
statements are necessarily estimates reflecting the best judgment of senior management of Allergan and Offeror and
include comments that express Allergan s opinions about trends and factors that may impact its future operating
results. The use of future tense and words such as believe, anticipate, estimate, intend, could, plan, expect
expressions are intended to identify forward-looking statements. Such statements rely on a number of assumptions
concerning future events, many of which are outside of Allergan s control, and involve risks and uncertainties that
could cause actual results to differ materially from those expressed in the forward-looking statements. These risks and
uncertainties include those described in Risk Factors beginning on Page 11 of this prospectus.

Inamed stockholders are cautioned that, while forward-looking statements reflect the good faith belief and best
judgment of Allergan and Offeror based upon current information, they are not guarantees of future performance. All
forward-looking statements, made in or incorporated by reference into this prospectus or elsewhere, should be
considered in context with the risk factors discussed or incorporated by reference into this prospectus and the various
disclosures made by Allergan about its businesses, and by Inamed about its business, in their various public reports
incorporated herein by reference.

v
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SUMMARY

This section summarizes material information presented in greater detail elsewhere in this prospectus. However, this
summary does not contain all of the information that may be important to Inamed stockholders. Important information
is contained elsewhere in this prospectus and the other documents to which this prospectus refers, all of which should
be carefully reviewed by Inamed stockholders. See  Where To Obtain More Information.
As used in this prospectus, unless otherwise indicated or the context requires, Allergan refers to Allergan, Inc. and its
consolidated subsidiaries, Offeror refers to Banner Acquisition, Inc., and Inamed refers to Inamed Corporation and
its consolidated subsidiaries.
The Offer to Exchange (Page 59)
Under the terms of the Offer, each Inamed stockholder may elect to receive, for each Inamed Share validly tendered
and not properly withdrawn, either:

$84.00 in cash, without interest; or

0.8498 of a share of newly issued Allergan common stock (including associated preferred stock purchase rights),
in each case, subject to the proration and election procedures described in this prospectus and the related letter of
election and transmittal.

In the Offer, 45% of the aggregate Inamed Shares tendered will be exchanged for cash and 55% of the aggregate
Inamed Shares tendered will be exchanged for shares of Allergan common stock. Therefore, elections will be subject
to proration if tendering holders of Inamed Shares, in the aggregate, elect to receive more than the maximum amount
of consideration to be paid in cash or Allergan common stock pursuant to the Offer. The ratio of 0.8498 of an Allergan
share for each Inamed Share was determined by dividing $84.00 by the closing price of an Allergan share on the New
York Stock Exchange on November 14, 2005, the last trading day before Allergan announced its proposal to acquire
Inamed.

Potential Value of Offer Consideration

Based on the closing price of Allergan common stock on the New York Stock Exchange on December 21, 2005, the
most recent practicable date prior to the date of this prospectus, 0.8498 of an Allergan share had a value of $91.19 per
share. The value of 0.8498 of an Allergan share will fluctuate prior to the expiration date of the Offer as the market
price of Allergan common stock changes. At Allergan share prices of $98.85 and above, the value of 0.8498 of an
Allergan share will exceed the cash offer of $84.00 per Inamed Share, and at Allergan share prices below $98.85, the
cash offer will exceed the value of 0.8498 of an Allergan share.

1
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Solely for purposes of illustration, the following table reflects the per share amount of cash and the market value of
the Allergan common stock that an Inamed stockholder would receive for each Inamed Share tendered pursuant to the
Offer if exactly 55% of the Inamed Shares tendered by the stockholder were exchanged for Allergan common stock
and 45% of such shares were exchanged for cash. This would be the case, for example, if all tendering Inamed
stockholders made the same election for either cash or Allergan shares. In that circumstance, each Inamed Share
would be exchanged, on average, for $37.80 in cash (i.e. 45% of $84.00) and 0.46739 shares (i.e. 55% of 0.8498) of
Allergan common stock. The table indicates the relative value, in that circumstance, of the two forms of consideration
at different market values for the Allergan shares.

Assumed Implied Value
. Value of Cash Amount (per Inamed
Market Price 0.46739 of Paid Share
(per Allergan an Allergan (per Inamed
Share) Share Share) exchanged)
$ 85.00 $ 39.73 $ 37.80 $ 77.53
$ 90.00 $ 42.07 $ 37.80 $ 79.87
$ 95.00 $ 44.40 $ 37.80 $ 82.20
$ 100.00 $ 46.74 $ 37.80 $ 84.54
$ 105.00 $ 49.08 $ 37.80 $ 86.88
$ 110.00 $ 51.41 $ 37.80 $ 89.21
$ 115.00 $ 53.75 $ 37.80 $ 91.55

The market prices of Allergan common stock used in the above table, and the assumptions regarding the mix of cash
and/or stock a hypothetical Inamed stockholder would receive are for purposes of illustration only. The price of
Allergan common stock fluctuates and may be higher or lower than in these examples at the time the Offer is
completed. In addition, due to the proration mechanisms in the Offer, the elections of other Inamed stockholders will
impact whether a tendering Inamed stockholder receives the type of consideration elected, or is prorated so that a
portion of such stockholder s tendered shares are exchanged for another form of consideration.

Inamed stockholders should consider the potential effects of proration and should obtain current market
quotations for shares of Allergan common stock and Inamed Shares before deciding whether to tender
pursuant to the Offer and before electing the form of Offer consideration they wish to receive. The market
price of shares of Allergan common stock will fluctuate prior to the expiration date of the Offer and thereafter,
and may be different at the expiration date and at the time tendering Inamed stockholders receive cash or
shares of Allergan common stock.

Proration Procedures

If Inamed stockholders elect to receive more than the aggregate amount of cash or shares of Allergan common stock
offered, Allergan will prorate the total cash or stock, as the case may be, proportionally among the stockholders who
elect that form of consideration. Inamed stockholders who do not make an election will be allocated whatever form of
consideration is remaining (or a proportionate share of each form of consideration if neither is oversubscribed), after
taking into account the preferences of the tendering stockholders who make elections. If neither form of consideration
is oversubscribed, Inamed stockholders who do not make an election will receive cash and Allergan common stock in
a proportion such that 45% of the aggregate Inamed Shares tendered in the Offer will be exchanged for cash and 55%
of the aggregate Inamed Shares tendered in the Offer will be exchanged for shares of Allergan common stock. The
procedures for prorating cash and common stock are described in The Offer Elections and Proration.

Treatment of Fractional Shares

Inamed stockholders will not receive any fractional shares of Allergan common stock in the Offer. Instead of
receiving any fractional shares of Allergan common stock to which Inamed stockholders otherwise would be entitled,
tendering Inamed stockholders will receive an amount in cash (without interest) equal to such holder s respective
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exchange agent for the Offer, on behalf of all such holders, of the aggregate fractional shares of Allergan common
stock issued pursuant to the Offer, as described in The Offer Cash Instead of Fractional Shares of Allergan Common
Stock.

The Inamed Merger (Page 73)

Allergan intends, promptly after the completion of the Offer, to seek to have Offeror merge into Inamed, with Inamed
surviving the merger. After the Inamed Merger, Inamed will be a wholly owned subsidiary of Allergan and the former
Inamed stockholders will not have any equity ownership interest in Inamed as the surviving corporation. In the
Inamed Merger, each Inamed Share (except for Inamed Shares held in Inamed s treasury and Inamed Shares
beneficially owned directly or indirectly by Allergan or Offeror, including Inamed Shares acquired in the Offer) will
be converted into the right to receive cash or shares of Allergan common stock, subject to appraisal rights under
Delaware law, as more fully described under The Offer Purpose of the Offer; the Inamed Merger; Appraisal Rights.
In the Inamed Merger, Inamed stockholders will have the opportunity to elect to receive for each Inamed Share
cancelled in the Inamed Merger, $84.00 in cash or 0.8498 of a share of Allergan common stock. This is the same
consideration as is available in the Offer, and such consideration will be subject to proration, such that in the
aggregate 45% of the aggregate Inamed Shares cancelled in the Inamed Merger will be converted to cash and 55% of
the aggregate Inamed Shares cancelled in the Inamed Merger will be converted into shares of Allergan common stock,
subject to any adjustments necessary to preserve the status of the Offer, the Inamed Merger, and the Post-Closing
Merger as a reorganization under Section 368(a) of the Internal Revenue Code.

The Post-Closing Merger (Page 74)

As soon as reasonably practicable after the Inamed Merger, Allergan intends to cause the Surviving Corporation to
merge with and into a wholly owned limited liability company subsidiary of Allergan. Immediately before the
Post-Closing Merger, Allergan will be the sole stockholder of the Surviving Corporation, and none of the former
Inamed stockholders will have any economic interest in, or approval or other rights with respect to, the Post-Closing
Merger.

Information About Allergan, Offeror and Inamed (Page 33)

Allergan

Allergan, Inc.

2525 Dupont Drive

Irvine, California 92612-1599

(714) 246-4500

Allergan, Inc., a Delaware Corporation, is a technology-driven, global health care company that develops and
commercializes specialty pharmaceutical products for the ophthalmic, neurological, dermatological and other
specialty markets. Allergan is a pioneer in specialty pharmaceutical research, targeting products and technologies
related to specific disease areas such as glaucoma, retinal disease, dry eye, psoriasis, acne and movement disorders.
Additionally, Allergan develops and markets aesthetic-related pharmaceuticals and over-the-counter products.
Allergan is an innovative leader in therapeutic and over-the-counter products that are sold in more than 100 countries.
Allergan is also focusing research and development efforts on new therapeutic areas, including gastroenterology,
neuropathic pain, genitourinary diseases, medical dermatology and medical aesthetics.

Based on the closing price of shares of Allergan common stock on the New York Stock Exchange on December 21,
2005, the most recent practicable date prior to the date of this prospectus, Allergan s market capitalization is
approximately $14.1 billion.
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Offeror

Banner Acquisition, Inc.

2525 Dupont Drive

Irvine, California 92612-1599

(714) 246-4500

Offeror, a Delaware corporation, is a wholly owned subsidiary of Allergan. Offeror is newly formed, and was
organized for the purpose of making the Offer and consummating the Inamed Merger. Offeror has engaged in no
business activities to date and it has no material assets or liabilities of any kind, other than those incident to its
formation and those incurred in connection with the Offer and the Inamed Merger.

Inamed

Inamed Corporation

5540 Ekwill Street

Santa Barbara, California 93111-2936

(805) 692-5400

Inamed Corporation, a Delaware corporation, is a global healthcare company that develops, manufactures, and
markets a diverse line of products that enhance the quality of people s lives. These products include breast implants for
aesthetic augmentation and reconstructive surgery following a mastectomy, a range of dermal products to correct
facial wrinkles, the BioEnterics® LAP-BAND® System designed to treat severe and morbid obesity, and the
BioEnterics® Intragastric Balloon (BIB®) system for the treatment of obesity.

Based on the closing price of Inamed Shares on the NASDAQ National Market on December 21, 2005, the most
recent practicable date before the date of this prospectus, Inamed s market capitalization is approximately $3.2 billion.
Reasons for the Offer (Page 35)

Offeror is making the Offer and Allergan plans to complete the Inamed Merger because it believes that the acquisition
of Inamed by Allergan will provide significant beneficial long-term growth prospects for the combined company and
increase stockholder value, including for those Inamed stockholders who receive shares of Allergan common stock in
the Offer or the Inamed Merger. Allergan believes that the Offer and the Inamed Merger will increase its market
presence and opportunities, enhance its product mix, increase operating efficiencies, combine significant management
talent and enhance employee opportunities.

Background of the Offer (Page 36)

On March 20, 2005, Inamed, Medicis and Masterpiece Acquisition Corp., a wholly owned subsidiary of Medicis,
entered into an Agreement and Plan of Merger, pursuant to which Inamed would merge into Masterpiece Acquisition
Corp. (the Medicis Merger ). On December 13, 2005, Medicis and Inamed announced that the Medicis merger
agreement had been mutually terminated. Under the terms of the now terminated Medicis merger agreement, each
Inamed Share would have been cancelled in exchange for $30.00 in cash and 1.4205 shares of Medicis Class A
common stock.

Allergan Proposal

On November 14, 2005, Allergan submitted a letter to Inamed with a proposal to acquire Inamed, for a per Inamed
Share consideration of $84.00 in cash or 0.8498 of a share of Allergan common stock, at the election of the holder. In
the letter, Allergan advised Inamed that Allergan and its advisors were prepared to immediately proceed with due
diligence and negotiation of a definitive agreement with respect to the Offer and the Inamed Merger, consistent with
the terms and conditions described herein and otherwise containing representations and warranties, covenants,
conditions, terms and conditions substantially similar to those in the Medicis merger agreement. The text of this letter
is included in Background of the Offer.

In accordance with the terms of the Medicis merger agreement, Inamed s board of directors determined in good faith
after consultation with its legal and financial advisors that Allergan s proposal was reasonably likely to result in a
transaction with terms more favorable to Inamed s stockholders than the transaction
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contemplated by the Medicis merger agreement. Therefore, Allergan and Inamed entered into a confidentiality
agreement, as required by the terms of the Medicis merger agreement, and began discussions and negotiations
regarding the terms of a definitive merger agreement.
On December 6, 2005, Allergan executed and delivered to Inamed an irrevocable offer letter accompanied by an
executed definitive agreement and plan of merger (the Allergan Merger Agreement ) for the proposed business
combination transaction involving Allergan, Offeror and Inamed. The offer letter provided that Inamed could accept
the offer set forth in the offer letter at any time after the Medicis merger agreement was terminated and after receipt of
notice from Allergan that the conditions to the irrevocable offer set forth in the offer letter had been met. The text of
the irrevocable offer letter is included in Background to the Offer.
After receipt of the irrevocable offer letter and Allergan Merger Agreement, Inamed issued a press release on
December 6, 2005, announcing that its board of directors has determined that the Allergan Merger Agreement and the
offer set forth therein are fair to Inamed s stockholders and constitute a Company Superior Proposal (as such term was
defined in the Medicis merger agreement) when compared to the Medicis merger agreement.
A letter confirming that the conditions to Inamed s execution of the definitive Allergan Merger Agreement was sent by
Allergan to Inamed on December 20, 2005, shortly before the parties executed the Allergan Merger Agreement.
See Background of the Offer.
Termination of the Medicis Merger Agreement
As noted above, on December 13, 2005, Inamed and Medicis each announced the termination of the Medicis merger
agreement pursuant to a Merger Termination Agreement providing that the Medicis merger agreement would be
terminated effective upon the execution of the Merger Termination Agreement and Medicis receipt from Inamed of a
termination fee of $90,000,000 and reimbursement of $481,985 with respect to certain Medicis expenses. The Merger
Termination Agreement also provides for a mutual release of certain claims in connection with the termination of the
Medicis merger agreement.
According to public filings made by Inamed and Medicis with the SEC on December 13, 2005, the termination fee
and expense reimbursement payments were paid in full by Inamed on December 13, 2005 and the Medicis merger
agreement was terminated in its entirety at such time. In connection with such termination, Inamed announced the
cancellation of the special meeting of Inamed stockholders scheduled for December 19, 2005.
Recommendation of the Inamed Board
On December 13, 2005, Inamed filed an amendment to its Solicitation/ Recommendation Statement on
Schedule 14D-9 initially filed with the SEC on December 5, 2005 and subsequently amended. That amendment
disclosed that on December 13, 2005 Inamed s board of directors determined that the terms of the exchange offer set
forth in the Allergan Merger Agreement and the Allergan Merger Agreement are advisable, fair to and in the best
interests of the Inamed stockholders, and resolved to recommend that the Inamed stockholders tender their Inamed
Shares pursuant to the Offer upon Inamed s execution of the Allergan Merger Agreement and the amendment of the
Offer to conform to the terms of the exchange offer set forth in the Allergan Merger Agreement.
At meetings held on December 13 and 14, 2005, Inamed s board of directors:

formally and unanimously approved and adopted the terms of the Allergan Merger Agreement;

approved the exchange offer and the mergers contemplated by the Allergan Merger Agreement such that Section 203
of the Delaware General Corporation Law would not apply to such transactions;

approved the amendment of Inamed s stockholder rights agreement to provide that the execution of the Allergan
Merger Agreement and the consummation of the transactions contemplated by the Allergan Merger Agreement
would not trigger the rights plan; and
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resolved to recommend that Inamed Stockholders tender their shares pursuant to the offer contemplated by the

Allergan Merger Agreement.
Antitrust Filings
On December 15, 2005, Allergan received a request for additional information and documentary material, referred to
as a second request, from the Federal Trade Commission ( FTC ), pursuant to the Hart-Scott-Rodino Antitrust
Improvements Act, as amended (the HSR Act ), in connection with the Offer and the Inamed Merger. The second
request extends the waiting period imposed by the HSR Act until thirty days after Allergan has substantially complied
with such request. Allergan has been working with the FTC staff concerning the divestiture of Reloxin® and had
anticipated the issuance of the second request as part of that process. Allergan does not expect the second request to
result in a material delay in consummation of the transaction. The FT'C may also allow Allergan to close the
transaction before the expiration of the waiting period in the event that Allergan and the FTC agree on the terms of a
consent order providing for the divestiture of Reloxin. If a divestiture plan can be developed that is acceptable to the
FTC, the FTC will terminate its second request and will allow the transaction to close pursuant to the terms of a
consent order. Allergan is currently working with the FTC staff to negotiate the terms of a divestiture plan and consent
order that are acceptable to the FTC. While there can be no assurance of the outcome of these negotiations, Allergan
does not anticipate that this process will result in any material delay in closing.
On December 20, 2005, Inamed and Ipsen entered into a termination agreement pursuant to which, subject to the
consummation of Allergan s acquisition of Inamed and certain other conditions, all rights related to Ipsen s Botulinum
Toxin type A pharmaceutical product previously granted by Ipsen to Inamed would be returned to Ipsen, and all
worldwide rights in the Reloxin® trademark would be assigned to Ipsen. Under the terms and subject to the conditions
of that agreement, the return of the rights to the Botulinum Toxin type A pharmaceutical product to Ipsen, and the
assignment of the worldwide rights in the Reloxin® trademark to Ipsen would be made in consideration for payment
by Ipsen of ten million US dollars to Inamed.
Listing Application
On December 19, 2005, Allergan submitted an application to list the shares of Allergan common stock to be issued
pursuant to the Offer and the Inamed Merger on the NYSE. The authorization of the listing of such additional shares
of Allergan common stock on the NYSE, subject to official notice of issuance, is a condition to the Offer, as described
in The Offer Conditions of the Offer.
Execution of the Allergan Merger Agreement
On December 20, 2005, Allergan provided written notice to Inamed pursuant to the irrevocable offer letter that
Allergan was satisfied with its limited due diligence review of the Juvederm® information provided by Inamed and is
satisfied with the Inamed disclosure schedules to the Allergan Merger Agreement. Subsequent to receiving such
written notice, Inamed executed and delivered the Allergan Merger Agreement to Allergan.
Amendment of the Offer Terms
On December 20, 2005, Allergan amended the terms and conditions of the Offer to conform to the terms specified in
the Allergan Merger Agreement and recommended by Inamed to its stockholders, as described above.
Plans for Inamed (Page 74)
Allergan has caused Offeror to make the Offer in order to acquire control of, and ultimately the entire equity interest
in, Inamed. The Offer is the first step in Allergan s acquisition of Inamed and is intended to facilitate Allergan s
acquisition of all of the outstanding equity ownership of Inamed. Allergan intends to seek to consummate the Inamed
Merger and Post-Closing Merger as soon as possible after completing the Offer, in order to acquire all Inamed Shares
not exchanged pursuant to the Offer.
After the Inamed Merger and the Post-Closing Merger, Allergan expects to continue Inamed s current operations,
except that Allergan expects that Inamed s license to the Reloxin products will be divested for all markets. As noted
above, on December 20, 2005, Inamed and Ipsen entered into a termination agreement
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pursuant to which, subject to the consummation of Allergan s acquisition of Inamed and certain other conditions, all
rights related to Ipsen s Botulinum Toxin type A pharmaceutical product previously granted by Ipsen to Inamed would
be returned to Ipsen, and all worldwide rights in the Reloxin® trademark would be assigned to Ipsen. In connection
with the divestiture, Allergan will cooperate fully with any third-party acquiring Inamed s rights in the Reloxin
products, to ensure such third-party is able to benefit from all of Inamed s information, studies, reports, and the
U.S. Food and Drug Administration ( FDA ) filings and communications associated with the Reloxin products for such
subsequent licensee to obtain regulatory approval for Reloxin. Inamed s interest in the Reloxin license and the
associated assets are referred to in this prospectus as the Reloxin Assets. See The Offer Plans for Inamed.
The Offer is Scheduled to Expire on January 9, 2006 (Page 62)
The Offer currently is scheduled to expire at 5:00 p.m., New York City time, on Monday, January 9, 2006. The term
expiration date as used in this prospectus means 5:00 p.m., New York City time, on Monday, January 9, 2006, unless
Offeror extends the period of time for which the Offer is open, in which case the term expiration date means the latest
time and date on which the Offer, as so extended, expires.
The Offer is Subject to Conditions (Page 63)
Offeror s obligation to exchange Inamed Shares for cash or shares of Allergan s common stock pursuant to the Offer is
subject to a number of conditions, including, but not limited to, the following:
the representations and warranties of Inamed contained in the Allergan Merger Agreement shall be true and
correct, except where the failure of such representations and warranties to be true and correct (without giving
effect to any limitation as to materiality or Company Material Adverse Effect set forth therein) would not,
individually or in the aggregate, result in a Company Material Adverse Effect (as defined in the Allergan Merger
Agreement);

Inamed shall have performed in all material respects all of its obligations required to be performed by it under the
Allergan Merger Agreement at or prior to the time Offeror accepts for exchange Inamed Shares validly tendered
pursuant to the Offer;

there shall have been validly tendered and not properly withdrawn prior to the expiration date at least a majority
of the outstanding Inamed Shares (on a fully diluted basis); and

any applicable waiting periods under the HSR Act, and any other applicable similar foreign laws or regulations,
will have expired or been terminated.
No tender of Inamed Shares shall be effective, and Offeror shall not acquire tendered Inamed Shares, until all
conditions have been satisfied or, to the extent permissible, waived. These conditions and the other conditions to the
Offer are discussed under The Offer Conditions of the Offer.
The Offer May Be Extended, Terminated or Amended (Page 62)
Under the Allergan Merger Agreement, Offeror must extend the period of time during which the Offer remains open
in increments of no more than 10 business days each, if at the scheduled expiration date any of the conditions of the
Offer have not been satisfied or waived, and Offeror also must extend the Offer for any period required by the SEC
applicable to the Offer. The Allergan Merger Agreement provides that the agreement may be terminated if the Offer
has not been consummated on or before February 28, 2006, subject to extension until March 30, 2006, under certain
conditions. Offeror can extend the Offer by giving oral or written notice of the extension to the exchange agent.
During any extension, all Inamed Shares previously tendered and not properly withdrawn will remain subject to the
Offer, subject to the right of each Inamed stockholder to withdraw previously tendered Inamed Shares.
Subject to applicable SEC rules and regulations, Offeror also reserves the right, in its sole discretion, at any time or
from time to time:
to extend the Offer one time only for up to five business days if less than 90% of the total Inamed Shares on a
fully diluted basis have been validly tendered and not properly withdrawn at the otherwise scheduled expiration
date; or
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to waive any condition identified as subject to waiver in The Offer Conditions of the Offer;
by giving oral or written notice of such termination, waiver or amendment to the exchange agent.
Offeror will make a public announcement promptly after any extension, delay, termination, waiver or amendment. In
the case of an extension, any related announcement will be issued no later than 9:00 a.m., New York City time, on the
first business day following the previously scheduled expiration date. Subject to applicable law (including
Rules 14d-4(c) and 14d-6(d) under the Exchange Act, which require that any material change in the information
published, sent or given to Inamed stockholders in connection with the Offer be promptly sent in a manner reasonably
designed to inform them of that change), and without limiting the manner in which Offeror may choose to make any
public announcement, Offeror assumes no obligation to publish, advertise or otherwise communicate any public
announcement of this type other than by issuing a press release to the Dow Jones News Service.
No subsequent offering period will be available following the expiration of the Offer.
Tendered Inamed Shares May Be Withdrawn at Any Time Prior to the Expiration Date (Page 66)
Tendered Inamed Shares may be withdrawn at any time prior to the expiration date, and, unless previously accepted
pursuant to the Offer, may be withdrawn at any time after January 20, 2006. Once Offeror accepts Inamed Shares for
exchange pursuant to the Offer, all tenders not previously withdrawn become irrevocable.
Procedure for Tendering Inamed Shares (Page 67)
To validly tender Inamed Shares pursuant to the Offer, Inamed stockholders must:
deliver a properly completed and duly executed letter of election and transmittal, along with any required
signature guarantees and any other required documents, and certificates for tendered Inamed Shares to the
exchange agent at one of its addresses set forth on the back cover of this prospectus, all of which must be
received by the exchange agent at one of those addresses prior to the expiration date; or

deliver an agent s message in connection with a book-entry transfer, and any other required documents, to the
exchange agent at one of its addresses set forth on the back cover of this prospectus, and Inamed Shares must be
tendered pursuant to the procedures for book entry tender set forth herein (and a confirmation of receipt of that
tender received), and in each case be received by the exchange agent prior to the expiration date; or

stockholders must comply with the guaranteed delivery procedures set forth in The Offer Guaranteed Delivery.
Inamed stockholders who hold Inamed Shares in street name through a bank, broker or other nominee holder, and
desire to tender their Inamed Shares pursuant to the Offer, should instruct the nominee holder to do so prior to the
expiration date.
The Exchange Shall Occur Promptly After the Expiration Date (Page 65)
Upon the terms and subject to the conditions of the Offer (including, if the Offer is extended or amended, the terms
and conditions of any extension or amendment), promptly after the expiration date,