
SALLY A. PAULL 
CORPORATE VICE PRESIDENT 
HUMAN RESOURCES 

October 27, 2013 

Mr. A. Robert D. Bailey 
12 Furman Heights 
Fairport, New York 14450 

Dear Bob: 

TELEPHONE: 
(212) 224-6708 

FACSIMILE: 
(212) 224-6740 

E-MAIL: 
sal!v.paull@frx.com 

Weare delighted to extend our offer of at-will employment for the position of Senior Vice President, 
Chief Legal Officer, General Counsel and Secretary, at an annual salary of Five Hundred and Thirty-Five 
Thousand Dollars ($535,000) paid bi-weekly. Intbis position, located in the NYC Corporate 
Headquarters, you will be reporting to Brenton L. Salmders, Chief Executive Officer and President. Upon 
Board approval, Brent will work with you to confirm a mutually agreeable start date, which we currently 
anticipate to be November 11, 2013. This offer is contingent upon the satisfactory completion of a 
background check and drug screen. 

As a Corporate officer, you will be eligible to receive a bonus based upon both Company and your 
individual pe1formance paid 110 later thml June 2014, which is the 1st quarter following the close of the 
Fiscal Year on which the performance bonus is based. Your executive bonus target is 65% of base salm-y, 
or $347,750. You will be eligible for a full yem' bonus for Fiscal Year 2014, based on Company 
financial performance and in accordance with the Company's Annual Incentive Piml. A copy oftlle Plall 
will be provided to you. 

As pmi of your total compensation package with Forest, you will be nominated for an m111ual equity grant. 
Your fITst grmlt will be nominated at a value of $800,000, anticipated to consist of an equal value of stock 
options and restricted stock awards, to be approved by the Board for your effective date of hire. In 
addition, you will be nominated for a full year equity grant valued at $1,200,000 in May 2014, the timing 
of which is consistent with the Company's annual yem"-end compensation cycle. Your year-end award 
will consist of a combination of stock options, restricted share awards, and Perfonmmce Stock Units 
(PSUs). All equity grants are made at a level mId at the sole discretion of the Board of Directors. 

Based on the above, I am pleased to summarize that in addition to your $800,000 initial equity grant, your 
annualized total direct target compensation, including base salal-Y, tmget bonus, and annual equity grmlt, 
is $2,082,750. 

In connection with the grant of the Options and Restricted Stock Awards to you, it is expected that you 
shall pm-chase and, upon yom- request, the Company will sell to you at a price equal to the then fair 
market value ofthe Common Stock, as determined in a manner to cause such sale to be exempt iiom the 
defInition of an equity compensation plan under the rules ofthe New York Stock Exchange, and pm-suant 
to a process that will cause the pm-chase of such Common Stock to be an exempt acquisition pursuant to 
the exemption available under Rule 16b-3(d), as promulgated under Securities Exchange Act of 1934, as 
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amended, shares of Common Stock having an aggregate purchase price of $535,000 (or, in the case 
of any sale by the Company, in such amount as you shall, in your discretion, request in order to comply 
with your commitment hereunder) within the first five business days following the effective date of your 
hire, or as such period may be extended to take into account restrictions on your ability to purchase the 
Common Stock under applicable law; provided that in the event that there is a sale by the Company to 
satisfy your obligations hereunder that is less than $535,000, it is expected that you shall nonetheless be 
obligated to purchase shares of Common Stock having an aggregate purchase price of $53 5,000. 

Effective November 11,2013 (or on your date of hire, assuming it is later than November 1, 2013), you 
are eligible for inclusion into the Corporate Officer Severance Plan, and for entering into a Change in 
Control Employment Agreement with the Company. Tbis Plan and Agreement, and pmticipation in the 
Plan or Agreement, are provided atthe sole discretion ofthe Board of Directors, and are subjectto such 
terms and conditions as may be from time to time applicable. 

Additionally, we are pleased to invite you to participate in the Forest Laboratories, Inc. Deferred 
Compensation Plan (DCP). The Forest DCP provides you with the opportunity to defer wages on a pre­
tax basis without the IRS limits that constrain the Savings & Profit Sharing Plan. Please keep in mind 
that the DCP is a premium benefit offered to select, highly compensated employees and as such, this 
invitation is to remain confidential. More information regarding the plml will be provided on your first 
day of employment. Assuming your start date is prior to November 25,2013, you will be eligible to 
participate in the DCP effective January 1,2014. 

On your first day of employment you will be eligible to participate in our comprehensive healthcare, life 
insurance and flexible spending plans. You are also eligible to participate in our Flexible Spending 
Accounts (MedicallDependent), LTC, Life, Profit Sharing & 401IZ Savings Plan, and Disability plans in 
accordance with the standaTd eligibility requirements as defined in the respective plans. You will also be 
eligible to accrue paid time off (e.g. vacation) at a rate of four (4) weeks per annum in accordance with 
our company vacation policy. 

Forest will provide you with assistance in relocating from Rochester, New York to the New York City 
metropolitan area. Please see the attached Relocation Addendum which details the specific provisions of 
your relocation agreement. You aclmowledge that by signing this employment offer and accepting 
relocation assistance that you will repay Forest the full cost of your relocation if you voluntarily leave the 
employ of Forest for any reason within an 18 month period fro111 the date of your final relocation 
reimbursement. 

As required by the U.S. Department of Labor and pm-suant to the Immigration Nationality Act, our 
company is required to verify the identity and employment authorization of all new hires. In order to 
comply with this legal obligation, we must complete an Employment Eligibility Verification Form (1-9) 
within three (3) days of your hire. Additionally, you will be required to sign the Company Confidentiality 
Non-Disclosure Agreement as a condition of your hire. A copy of this Agreement is attached to this 
employment offer. 

Forest is a Company which operates on the principles of mutual respect, integrity, and honesty, each of 
which drives how we interact with one another and how we conduct all elements of our business. ,Bob, 
we look forward to welcoming you into our Company, and to the strong leadership, valuable counsel and 
contributions you will bring to Forest! Please sign in the area below to indicate your fonnal acceptance of 
our offer, and return a signed original ofthis letter to me no later than Wednesday, October 30, 2013. 
Don't hesitate to contact me at 212.224.6708 should you have any questions. 
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Again, we look forward to welcoming you to Forest! 

Sincerely, 

Sally 
Corporate Vice President, HUll1311 Resources 

cc: B. Saunders; D. Tlu"asher 

FOREST LABORATORIES, INC. 


