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This Current Report on Form 8-K/A amends the Current Report on Form 8-K filed by Mylan N.V. (the “Company”) on February 27, 2015, to include
the financial statements and pro forma financial information under Item 9.01 in connection with the Company’s acquisition of Abbott Laboratories’ non-U.S.
developed markets specialty and branded generics business (the “Acquired Abbott Business”). Such financial statements and information should be read in
conjunction with the Company’s Current Report on Form 8-K filed on February 27, 2015.

 
Item 9.01. Financial Statements and Exhibits.
 

(a) Financial Statements of Businesses Acquired.

The audited combined financial statements of the Acquired Abbott Business as of and for the year ended December 31, 2014, together with the notes
thereto and the auditors’ report thereon, are attached hereto as Exhibit 99.1 and are incorporated by reference into this Item 9.01.
 

(b) Pro Forma Financial Information.

The unaudited pro forma financial information of the Company as of and for the year ended December 31, 2014 giving effect to the acquisition of the
Acquired Abbott Business is attached hereto as Exhibit 99.2 and is incorporated by reference into this Item 9.01.
 
(d) Exhibits.
 
Exhibit

No.   Description

23.1   Consent of Ernst & Young LLP, independent auditors.*

99.1
  

Audited combined financial statements of the Acquired Abbott Business as of and for the year ended December 31, 2014, together with the
notes thereto and the auditors’ report thereon.*

99.2
  

Unaudited pro forma financial information of the Company as of and for the year ended December 31, 2014 giving effect to the acquisition of
the Acquired Abbott Business.*

 
* Filed herewith



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

MYLAN N.V.

Date: March 26, 2015 By: /s/ John D. Sheehan
John D. Sheehan
Executive Vice President and
Chief Financial Officer
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Exhibit 23.1

Consent of Independent Auditors

We consent to the incorporation by reference in the Registration Statements on Form S-3 (No. 333-202345) and Form S-8 (No. 333-202348) of Mylan N.V. of
our report dated March 23, 2015, with respect to the combined financial statements of The Developed Markets Branded Generics Pharmaceuticals Business of
Abbott Laboratories as of and for the year ended December 31, 2014 (which report expresses an unmodified opinion and includes an emphasis-of-matter
paragraph relating to expense allocations from the consolidated financial statements and accounting records of Abbott Laboratories) included in this Current
Report on Form 8-K/A dated March 26, 2015, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

Chicago, Illinois
March 26, 2015
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Report of Independent Auditors

The Board of Directors of Abbott Laboratories:

We have audited the accompanying combined financial statements of The Developed Markets Branded Generics Pharmaceuticals Business of Abbott
Laboratories (“EPD Developed Markets” or “the Company”), which comprise the combined balance sheet as of December 31, 2014, and the related
combined statements of earnings, comprehensive income, investment in EPD Developed Markets and cash flows for the year ended December 31, 2014, and
the related notes to the combined financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance with accounting principles generally accepted
in the United States of America; this includes the design, implementation, and maintenance of internal control relevant to the preparation and fair presentation
of financial statements that are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our audit in accordance with auditing standards
generally accepted in the United States of America. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether
the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial statements. The procedures selected
depend on the auditor’s judgment, including the assessment of the risks of material misstatement of the financial statements, whether due to fraud or error. In
making those risk assessments, the auditor considers internal control relevant to the entity’s preparation and fair presentation of the financial statements in
order to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s
internal control. Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of significant accounting estimates made by management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the combined financial position of the Company as of
December 31, 2014, and the results of its combined operations and its cash flows for the year then ended in accordance with accounting principles generally
accepted in the United States of America.

Emphasis of Matter

As described in Note 1, the accompanying combined financial statements have been derived from the consolidated financial statements and accounting
records of Abbott Laboratories. The combined financial statements also include expense allocations for certain corporate functions historically provided by
Abbott Laboratories. These allocations may not be reflective of the actual expense which would have been incurred had EPD Developed Markets operated as
a separate entity apart from Abbott Laboratories.
 
/s/ Ernst & Young

Chicago, Illinois
March 23, 2015
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EPD Developed Markets

The Developed Markets Branded Generics Pharmaceuticals Business of Abbott Laboratories

Combined Statement of Earnings

(in millions)
 

   

Year Ended
December 31,

2014  
Net Sales   $ 1,985  

    
 

Cost of products sold  933  
Research and development  104  
Selling, general and administrative  646  

    
 

Total Operating Cost and Expenses  1,683  
    

 

Operating Earnings  302  
Net foreign exchange loss  3  

    
 

Earnings Before Taxes  299  
Taxes on Earnings  34  

    
 

Net Earnings $ 265  
    

 

The accompanying notes to the combined financial statements are an integral part of this statement.
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EPD Developed Markets

The Developed Markets Branded Generics Pharmaceuticals Business of Abbott Laboratories

Combined Statement of Comprehensive Income

(in millions)
 
   

Year Ended
December 31, 

   2014  
Net Earnings   $ 265  

    
 

Foreign currency translation loss  (353) 

Net actuarial gains (losses) and prior service cost and amortization of net actuarial losses and prior service cost, net of taxes of $(2) in
2014  (3) 

    
 

Other Comprehensive Loss  (356) 
    

 

Comprehensive Loss $ (91) 
    

 

Supplemental Accumulated Other Comprehensive Income (Loss) Information, net of tax as of December 31:
Cumulative foreign currency translation losses $ (227) 
Net actuarial losses and prior service cost  (12) 

The accompanying notes to the combined financial statements are an integral part of this statement.
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EPD Developed Markets

The Developed Markets Branded Generics Pharmaceuticals Business of Abbott Laboratories

Combined Balance Sheet

(in millions)
 
   

December 31,
2014  

Assets   
Current Assets:   
Cash and cash equivalents   $ 14  
Trade receivables, less allowances of—2014: $14    467  
Inventories:   

Finished products    131  
Work in process    40  
Materials    61  

    
 

Total inventories  232  
Deferred income taxes  51  
Other prepaid expenses and receivables  88  

    
 

Total Current Assets  852  
    

 

Property and Equipment, at Cost:
Land  44  
Buildings  126  
Equipment  138  
Construction in progress  6  

    
 

 314  
Less: accumulated depreciation and amortization  173  

    
 

Net Property and Equipment  141  
    

 

Intangible Assets, net of amortization  709  
Goodwill  950  
Deferred Income Taxes and Other Assets  140  

    
 

Total Assets $ 2,792  
    

 

Liabilities and Net Parent Company Investment in EPD Developed Markets
Current Liabilities:
Trade accounts payable $ 176  
Salaries, wages and commissions  58  
Other accrued liabilities  277  

    
 

Total Current Liabilities  511  
    

 

Long-term Liabilities  138  
Commitments and Contingencies
Net Parent Company Investment in EPD Developed Markets  2,382  
Accumulated other comprehensive loss  (239) 

    
 

Total Net Parent Company Investment  2,143  
    

 

Total Liabilities and Net Parent Company Investment in EPD Developed Markets $ 2,792  
    

 

The accompanying notes to the combined financial statements are an integral part of this statement.
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EPD Developed Markets

The Developed Markets Branded Generics Pharmaceuticals Business of Abbott Laboratories

Combined Statement of Parent Company Investment in EPD Developed Markets

(in millions)
 

   

Year Ended
December 31,

2014  
Beginning balance   $ 2,572  
Net earnings    265  
Net transactions with Abbott Laboratories    (338) 
Other comprehensive loss    (356) 

    
 

Ending balance $ 2,143  
    

 

The accompanying notes to the combined financial statements are an integral part of this statement.
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EPD Developed Markets

The Developed Markets Branded Generics Pharmaceuticals Business of Abbott Laboratories

Combined Statement of Cash Flows

(in millions)
 

   

Year Ended
December 31,

2014  
Cash Flow From Operating Activities:   
Net earnings   $ 265  
Adjustments to reconcile earnings to net cash from operating activities—   
Depreciation    21  
Amortization of intangible assets    122  
Share-based compensation    15  
Trade receivables    26  
Inventories    (50) 
Prepaid expenses and other assets    2  
Trade accounts payable and other liabilities    (48) 

    
 

Net Cash From Operating Activities  353  
    

 

Cash Flow Used in Investing Activities:
Acquisitions of property and equipment  (10) 

    
 

Net Cash Used in Investing Activities  (10) 
    

 

Cash Used in Financing Activities:
Net transactions with Abbott Laboratories  (353) 

    
 

Net Cash Used in Financing Activities  (353) 
    

 

Effect of exchange rate changes on cash and cash equivalents  (4) 

Net Decrease in Cash and Cash Equivalents  (14) 
Cash and Cash Equivalents, Beginning of Year  28  

    
 

Cash and Cash Equivalents, End of Year $ 14  
    

 

The accompanying notes to the combined financial statements are an integral part of this statement.
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EPD Developed Markets

The Developed Markets Branded Generics Pharmaceuticals Business of Abbott Laboratories

Notes to Combined Financial Statements

Note 1—Basis of Presentation

On July 14, 2014, Abbott Laboratories (Abbott) announced its plan to sell its developed markets branded generics pharmaceuticals business (EPD
Developed Markets or company) to Mylan Inc. (Mylan) for equity ownership of a newly formed entity that will combine Mylan’s existing business and
Abbott’s EPD Developed Markets business, which will be publicly traded. The transaction closed on February 27, 2015.

The principal business of EPD Developed Markets is the development, manufacture and sale of a broad line of branded generic pharmaceutical
products. Primary markets include various countries in western and central Europe, Canada, Australia, and Japan. These products are sold primarily to health
care providers or through distributors, depending on the market served.

The accompanying combined financial statements have been prepared on a stand-alone basis and are derived from Abbott’s consolidated financial
statements and accounting records. The combined financial statements reflect EPD Developed Markets’ financial position, results of operations, and cash
flows as its business was operated as part of Abbott for the periods presented, in conformity with U.S. generally accepted accounting principles.

The combined financial statements include certain assets and liabilities that have historically been maintained at the Abbott corporate level but which
are specifically identifiable or allocable to EPD Developed Markets. Cash, cash equivalents, and short-term investment securities held by Abbott were
excluded from EPD Developed Markets’ financial statements unless the cash, cash equivalents or short-term investment securities were held by an entity that
will be transferred to Mylan. Per the terms of the Business Transfer Agreement between Abbott and Mylan, no cash will be transferred. All intracompany
transactions and accounts have been eliminated. All intercompany transactions between EPD Developed Markets and Abbott are considered to be effectively
settled in the combined financial statements at the time the transaction is recorded. The total net effect of the settlement of these intercompany transactions is
reflected in the Combined Statement of Cash Flows as a financing activity and in the combined balance sheet as Net Parent Company Investment in EPD
Developed Markets.

EPD Developed Markets’ combined financial statements include an allocation of expenses related to certain Abbott corporate functions, including
senior management, legal, human resources, finance, information technology, and quality assurance. These expenses have been allocated to EPD Developed
Markets based on direct usage or benefit where identifiable, with the remainder allocated on a pro rata basis of revenues, headcount, square footage, number
of transactions or other measures. EPD Developed Markets considers the expense allocation methodology and results to be reasonable for all periods
presented. However, the allocations may not be indicative of the actual expense that would have been incurred had EPD Developed Markets operated as an
independent company for the periods presented.

Abbott maintains various benefit and stock-based compensation plans at a corporate level and other benefit plans at an international entity level. EPD
Developed Markets employees participate in those programs and the portion of the cost of those plans which is attributed to EPD Developed Markets is
included in EPD Developed Markets’ financial statements. However, EPD Developed Markets’ combined balance sheet does not include any equity related to
stock-based compensation plans or any net benefit plan obligations unless the benefit plan covers only active and inactive EPD Developed Markets
employees. See Note 6 and Note 9 for a further description of the accounting for stock-based compensation and benefit plans.

Note 2—Summary of Significant Accounting Policies

CONCENTRATION OF RISK—Due to the nature of its operations, EPD Developed Markets is not subject to significant concentration risks relating to
customers, products or geographic locations.
 

F-8



CONTINGENCIES AND GUARANTEES—EPD Developed Markets has no material exposures to off-balance sheet arrangements; no special purpose
entities; nor activities that include non-exchange-traded contracts accounted for at fair value. EPD Developed Markets has periodically entered into
agreements in the ordinary course of business, such as assignment of product rights, with other companies, which has resulted in EPD Developed Markets
becoming secondarily liable for obligations that EPD Developed Markets was previously primarily liable. Since EPD Developed Markets no longer maintains
a business relationship with the other parties, EPD Developed Markets is unable to develop an estimate of the maximum potential amount of future payments,
if any, under these obligations. Based upon past experience, the likelihood of payments under these agreements is remote.

USE OF ESTIMATES—The financial statements have been prepared in accordance with generally accepted accounting principles in the United States
and necessarily include amounts based on estimates and assumptions by management. Actual results could differ from those amounts. Significant estimates
include amounts for income taxes, pension benefits, valuation of intangible assets, including goodwill, litigation, and inventory and accounts receivable
exposures.

FOREIGN CURRENCY TRANSLATION—Foreign subsidiary earnings are translated into U.S. dollars using average exchange rates. The net assets of
foreign subsidiaries are translated into U.S. dollars using current exchange rates. The U.S. dollar effects that arise from translating the net assets of these
subsidiaries at changing rates are recognized in Other comprehensive income.

REVENUE RECOGNITION—EPD Developed Markets recognizes revenue when persuasive evidence of an arrangement exists, delivery has occurred,
the sales price is fixed or determinable, and collectability of the sales price is reasonably assured. Revenue from product sales is recognized when title and
risk of loss have passed to the customer. Provisions for discounts, rebates and sales incentives to customers, and returns and other adjustments are provided
for in the period the related sales are recorded. Sales incentives to customers are not material. Historical data is readily available and reliable, and is used for
estimating the amount of the reduction in gross sales. Revenue from the launch of new products, from an improved version of an existing product, or for
shipments in excess of a customer’s normal requirements are recorded when the conditions noted above are met. In those situations, management records a
returns reserve for such revenue, if necessary. Sales of product rights for marketable products are recorded as revenue upon disposition of the rights.

INCOME TAXES—In EPD Developed Markets’ combined financial statements, income tax expense and deferred tax balances have been calculated on
a separate tax return basis although EPD Developed Markets’ operations have historically been included in the tax returns filed by the respective Abbott
entities of which the EPD Developed Markets business is a part. In the future, EPD Developed Markets may file tax returns on its own behalf and its deferred
taxes and effective tax rate may differ from those in the historical periods. Abbott Laboratories, the parent company of EPD Developed Markets, will
indemnify Mylan for any tax liabilities related to periods prior to the divestiture.

EPD Developed Markets does not maintain an income taxes payable to/from account with Abbott. With the exception of certain entities outside the
U.S. that will transfer to Mylan upon disposition, EPD Developed Markets is deemed to settle current tax balances with the Abbott tax paying entities in the
respective jurisdictions. These settlements are reflected as changes in Net Parent Company Investment in EPD Developed Markets. Deferred income taxes are
provided for the tax effect of temporary differences between the tax bases of assets and liabilities and their reported amounts in the financial statements at the
enacted statutory rate expected to be in effect when the taxes are paid.

PENSION AND POST-EMPLOYMENT BENEFITS—Abbott provides pension and post-employment health care benefits to many EPD Developed
Markets employees. Except as described below, these plans are accounted for as multiemployer benefit plans and the plans’ related assets and obligations are
not reflected in EPD Developed Markets’ combined balance sheets. EPD Developed Markets combined statements of earnings include expense allocations for
these benefits. These expenses were funded through intercompany transactions with Abbott which are reflected within Net Parent Company Investment in
EPD Developed Markets.

Certain pension plans in EPD Developed Markets’ German and French operations are EPD Developed Markets’ direct obligations and have been
recorded in the combined financial statements. EPD Developed Markets engages outside actuaries to assist in the determination of the obligations and costs
under these plans. EPD Developed Markets must develop long-term assumptions, the most significant of which are the discount rates and the expected return
on plan assets. At December 31, 2014, pretax net actuarial losses and prior service costs recognized in Accumulated other comprehensive income (loss) for
these plans were $18 million. Actuarial losses and gains are amortized over the remaining service attribution periods of the employees under the corridor
method, in accordance with the rules for accounting for post-employment benefits.
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FAIR VALUE MEASUREMENTS—For assets and liabilities that are measured using quoted prices in active markets, total fair value is the published
market price per unit multiplied by the number of units held without consideration of transaction costs. Assets and liabilities that are measured using
significant other observable inputs are valued by reference to similar assets or liabilities, adjusted for contract restrictions and other terms specific to that asset
or liability. For these items, a significant portion of fair value is derived by reference to quoted prices of similar assets or liabilities in active markets. For all
remaining assets and liabilities, fair value is derived using a fair value model, such as a discounted cash flow model. Purchased intangible assets are recorded
at fair value. The fair value of significant purchased intangible assets is based on independent appraisals. EPD Developed Markets uses a discounted cash
flow model to value intangible assets. The discounted cash flow model requires assumptions about the timing and amount of future net cash flows, risk, the
cost of capital, terminal values and market participants. EPD Developed Markets reviews the recoverability of definite-lived intangible assets each quarter
using an undiscounted net cash flow approach. Impairment reviews are performed for goodwill on at least an annual basis.

SHARE-BASED COMPENSATION—Abbott maintains an incentive stock program for the benefit of its officers, directors, and certain employees,
including certain EPD Developed Markets employees. The value of stock options and restricted stock awards and units are amortized over their service
period, which could be shorter than the vesting period if an employee is retirement eligible, with a charge to compensation expense.

LITIGATION—EPD Developed Markets accounts for litigation losses in accordance with FASB ASC No. 450, “Contingencies.” Under ASC No. 450,
loss contingency provisions are recorded for probable losses at management’s best estimate of a loss, or when a best estimate cannot be made, a minimum
loss contingency amount is recorded. Legal fees are recorded as incurred.

CASH, CASH EQUIVALENTS—Cash equivalents consist of time deposits and certificates of deposit with original maturities of three months or less.

TRADE RECEIVABLE VALUATIONS—Accounts receivable are stated at their net realizable value. The allowance against gross trade receivables
reflects the best estimate of probable losses inherent in the receivables portfolio determined on the basis of historical experience, specific allowances for
known troubled accounts and other currently available information. Accounts receivable are charged off after all reasonable means to collect the full amount
(including litigation, where appropriate) have been exhausted.

INVENTORIES—Inventories are stated at the lower of cost (first-in, first-out basis) or market. Cost includes material and conversion costs.

PROPERTY AND EQUIPMENT—Depreciation and amortization are provided on a straight-line basis over the estimated useful lives of the assets. The
following table shows estimated useful lives of property and equipment:
 
Classification   Estimated Useful Lives  
Buildings    10 to 50 years (average 27 years)  
Equipment    3 to 20 years (average 11 years)  

PRODUCT LIABILITY—EPD Developed Markets accrues for product liability claims, on an undiscounted basis, when it is probable that a liability
has been incurred and the amount of the liability can be reasonably estimated based on existing information. The liabilities are adjusted quarterly as additional
information becomes available. Receivables for insurance recoveries for product liability claims are recorded as assets, on an undiscounted basis, when it is
probable that a recovery will be realized. Product liability losses are self-insured through Abbott.

RESEARCH AND DEVELOPMENT COSTS—Internal research and development costs are expensed as incurred. Clinical trial costs incurred by third
parties are expensed as the contracted work is performed.

Note 3—Supplemental Financial Information

Advertising expenses were approximately $10 million in 2014. Other accrued liabilities as of December 31, 2014 includes approximately $35 million
for VAT taxes and approximately $20 million for restructuring accruals. Long-term liabilities as of December 31, 2014 includes deferred income taxes of $79
million and defined benefit pension plan liabilities of $28 million.
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Note 4—Goodwill and Intangible Assets

Foreign currency translation decreased goodwill by approximately $126 million in 2014. There were no reductions of goodwill relating to impairments
or disposal of all or a portion of a business.

The gross amount of amortizable intangible assets, primarily product rights, was $3.3 billion as of December 31, 2014 and the associated accumulated
amortization was $2.6 billion as of December 31, 2014.

Foreign currency translation decreased intangibles by approximately $98 million in 2014.

The estimated annual amortization expense for intangible assets recorded at December 31, 2014 is approximately $87 million per year from 2015
through 2018 and $85 million for 2019. Intangible asset amortization is included in Cost of products sold in the Combined Statement of Earnings.
Amortizable intangible assets are being amortized over approximately 13 years on a weighted average basis.

Note 5—Restructuring Plans

In 2014 and prior years, EPD Developed Markets management approved plans to realign its worldwide manufacturing operations and selected
commercial and research and development operations in order to reduce costs. In 2014, EPD Developed Markets recorded charges of approximately $5
million, reflecting employee severance and other related charges. In 2014, approximately $5 million is classified as Cost of products sold. The following
summarizes the activity for these restructurings:
 
   (in millions) 
Accrued balance at December 31, 2013   $ 25  
2014 restructuring charges    5  
Payments and other adjustments    (21) 

    
 

Accrued balance at December 31, 2014 $ 9  
    

 

In 2010, EPD Developed Markets management approved a restructuring plan primarily related to the acquisition of Solvay’s pharmaceuticals business.
This plan streamlined operations, improved efficiencies and reduced costs in certain Solvay sites and functions as well as in certain EPD Developed Markets
and Solvay commercial organizations in various countries. Charges were recognized for severance and other restructuring related costs. The following
summarizes the remaining accrual for this restructuring action:
 
   (in millions) 
Accrued balance at December 31, 2013   $ 32  
2014 restructuring charges    1  
Payments and other adjustments    (21) 

    
 

Accrued balance at December 31, 2014 $ 12  
    

 

Note 6—Incentive Stock Program

Abbott maintains an incentive stock program for the benefit of its officers, directors, and certain employees, including certain EPD Developed Markets
employees. The following disclosures represent the portion of Abbott’s program in which EPD Developed Markets employees participate. All awards granted
under the program consist of Abbott common shares. Accordingly, the amounts presented are not necessarily indicative of future performance and do not
necessarily reflect the results that EPD Developed Markets would have experienced as an independent company for the periods presented.

Abbott’s 2009 Incentive Stock Program authorizes the granting of nonqualified stock options, restricted stock awards, restricted stock units,
performance awards, foreign benefits and other share-based awards. Stock options and restricted stock awards and units comprise the majority of benefits that
have been granted and are currently outstanding under this program and a prior program. The purchase price of shares under option must be at least equal to
the fair market value of the common stock on the date of grant, and the maximum term of an option is 10 years. Options generally vest equally over three
years. Restricted stock awards generally vest between 3 and 5 years and for restricted stock awards that vest over 5 years, no more than one-third of the award
vests in any one year upon Abbott reaching a minimum return on equity target.
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Restricted stock units vest over three years and upon vesting, the recipient receives one share of Abbott stock for each vested restricted stock unit. The
aggregate fair market value of restricted stock awards and units is recognized as expense over the service period.

With respect to EPD Developed Markets employees, the number of restricted stock awards and units outstanding and the weighted-average grant-date
fair value at December 31, 2014 was 305,551 and $35.89. The number of restricted stock awards and units, and the weighted-average grant-date fair value,
that were granted, vested and lapsed during 2014 were 138,084 and $39.13, 137,427 and $29.68 and 10,195 and $35.99, respectively. The fair market value of
restricted stock awards and units vested in 2014 was $5.4 million.

The following table summarizes option activity and outstanding balances under Abbott’s Incentive Stock Programs for EPD Developed Markets
employees:
 

 

  Options Outstanding    Exercisable Options  

  Shares   

Weighted Average
Exercise

Price    

Weighted Average
Remaining
Life (Years)    Shares    

Weighted Average
Exercise

Price    

Weighted Average
Remaining
Life (Years)  

December 31, 2013    294,777   $ 30.67     6.9     107,244    $ 24.55     3.0  
       

 

    

 

    

 

    

 

Granted  81,940   39.12  
Exercised  (76,460)  26.42  
Lapsed  (828)  19.72  

    
 

   
 

        

December 31, 2014  299,429  $ 34.10   7.4   98,490  $ 29.22   4.8  
    

 

   

 

    

 

    

 

    

 

    

 

The aggregate intrinsic value of options outstanding and exercisable at December 31, 2014 was $3.3 million and $1.6 million, respectively. The total
intrinsic value of options exercised in 2014 was $1.2 million. The total unrecognized compensation cost related to all share-based compensation plans at
December 31, 2014 amounted to approximately $9 million, which is expected to be recognized over the next three years.

Total non-cash compensation expense charged against income in 2014 for share-based plans was approximately $15 million and the tax benefit
recognized was approximately $4 million. Compensation cost capitalized as part of inventory is not significant.

The fair value of an option granted in 2014 was $6.39. The fair value of an option grant was estimated using the Black-Scholes option-pricing model
with the following assumptions:
 
   2014  
Risk-free interest rate    1.9% 
Average life of options (years)    6.0  
Volatility    20.0% 
Dividend yield    2.2% 

The risk-free interest rate is based on the rates available at the time of the grant for zero-coupon U.S. government issues with a remaining term equal to
the option’s expected life. The average life of an option is based on both historical and projected exercise and lapsing data. Expected volatility is based on
implied volatilities from traded options on Abbott’s stock and historical volatility of Abbott’s stock over the expected life of the option. Dividend yield is
based on the option’s exercise price and annual dividend rate at the time of grant.

Note 7—Financial Instruments, Derivatives and Fair Value Measures

Abbott enters into foreign currency forward exchange contracts to manage exposures to changes in foreign exchange rates for anticipated intercompany
purchases by those subsidiaries whose functional currencies are not the U.S. dollar. These contracts are designated as cash flow hedges of the variability of
the cash flows due to changes in foreign exchange rates and are recorded at fair value. Gains and losses are included in Cost of products sold at the time the
products are sold. The amount of income/(expense) recognized in Cost of products sold was $1 million in 2014. The amount of hedge ineffectiveness was not
significant in 2014. For foreign currency forward contracts not designated as cash flow hedges, $3 million of losses in 2014 were recognized in Net foreign
exchange loss on the Combined Statement of Earnings. However, EPD Developed Markets’ combined balance sheet does not include any receivables or
payables related to foreign currency forward exchange contracts unless the contract only covers the activities of an entity that will be transferred to Mylan.
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Note 8—Litigation

EPD Developed Markets is involved in various claims and legal proceedings. The recorded accrual balance at December 31, 2014 for these proceedings
and exposures primarily related to intellectual property matters and was approximately $50 million, which is recorded in the Other accrued liabilities line of
the Combined Balance Sheet. This accrual represents management’s best estimate of probable loss, as defined by FASB ASC No. 450, “Contingencies.”
Within the next year, legal proceedings may occur that may result in a change in the estimated loss accrued by EPD Developed Markets. While it is not
feasible to predict the outcome of all such proceedings and exposures with certainty, management believes that their ultimate disposition should not have a
material adverse effect on EPD Developed Markets’ financial position, cash flows, or results of operations.

In the fourth quarter of 2014, EPD Developed Markets recorded a gain of approximately $31 million related to the resolution of a claim for lost profits
and other damages. This amount was initially recorded as deferred revenue when the cash was received by Abbott. The gain is recognized in the Selling,
general and administrative expense line of the Combined Statement of Earnings.

Note 9—Post-Employment Benefits

EPD Developed Markets employees participate in defined benefit pension and other postretirement plans sponsored by Abbott Laboratories, which
include participants of Abbott Laboratories’ other businesses. Such plans, except as described below, are accounted for as multiemployer plans in the
accompanying financial statements. As a result, no asset or liability was recorded by EPD Developed Markets to recognize the funded status of these plans.
EPD Developed Markets recorded expense of $9 million for the year ended December 31, 2014 for Abbott’s allocation of pension and other postretirement
benefit costs related to EPD Developed Markets’ employees. As of December 31, 2014, there were no required contributions outstanding.

EPD Developed Markets provides certain other post-employment benefits, primarily salary continuation plans, to qualifying employees, and accrues
for the related cost over the service lives of the employees.

Apart from EPD Developed Markets’ participation in the defined benefit pension and other postretirement benefit plans sponsored by Abbott, EPD
Developed Markets is the sole sponsor for certain German and French defined benefit pension plans. Information for these EPD Developed Markets’ defined
benefit plans is as follows:
 
   2014  
(in millions)     
Projected benefit obligations, January 1   $ 79  
Service cost—benefits earned during the year    1  
Interest cost on projected benefit obligations    3  
Losses, primarily changes in discount rates, plan design changes and law changes    12  
Benefits paid    (2) 
Other, primarily foreign currency translation    (10) 

    
 

Projected benefit obligations, December 31 $ 83  
    

 

Plans’ assets at fair value, January 1 $ 54  
Actual return on plans’ assets  8  
Company contributions  2  
Benefits paid  (2) 
Other, primarily foreign currency translation  (7) 

    
 

Plans’ assets at fair value, December 31 $ 55  
    

 

Projected benefit obligations greater than plans’ assets, December 31 $ (28) 
    

 

Short-term liabilities $—    
Long-term liabilities  (28) 

    
 

Net liability $ (28) 
    

 

Amounts Recognized in Accumulated Other Comprehensive Income (Loss):
Actuarial losses, net $ (16) 
Prior service cost  (2) 

    
 

Total $ (18) 
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The accumulated benefit obligations for all defined benefit plans were $81 million at December 31, 2014. The accumulated benefit obligations
exceeded plan assets for all plans at December 31, 2014.
 

   

Defined
Benefit
Plans
2014  

   (in millions) 
Service cost—benefits earned during the year   $ 1  
Interest cost on projected benefit obligations    3  
Expected return on plans’ assets    (3) 

    
 

Total cost $ 1  
    

 

Other comprehensive income (loss) for 2014 includes amortization of actuarial losses and prior service cost of nil, net actuarial losses of $7 million and
$2 million of foreign exchange gain. The pretax amount of actuarial losses and prior service cost included in Accumulated other comprehensive income (loss)
at December 31, 2014 that is expected to be recognized in the net periodic benefit cost in 2015 is less than $1 million.

The weighted average assumptions used to determine benefit obligations are as follows:
 
   2014 
Discount rate    1.9% 
Expected aggregate average long-term change in compensation    3.0% 

The weighted average assumptions used to determine the net cost are as follows:
 
   2014 
Discount rate    3.4% 
Expected return on plan assets    5.9% 
Expected aggregate average long-term change in compensation    3.3% 
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The following table summarizes the bases used to measure defined benefit plans’ assets at fair value:
 

   

Basis of Fair
Value

Measurement 

   

Quoted
Prices in
Active

Markets  
in millions     

December 31, 2014:   
Equities:   

International (a)   $ 41  
Fixed income securities:   

Corporate debt instruments (a)    8  
Other    6  

    
 

$ 55  
    

 

 
(a) Primarily mutual funds

Equity mutual funds and fixed income securities mutual funds are valued using the published market prices.

The investment mix of equity securities, fixed income and other asset allocation strategies is based upon achieving a desired return, balancing higher
return, more volatile equity securities, and lower return, less volatile fixed income securities. Investment allocations are made across a range of markets,
industry sectors, capitalization sizes, and in the case of fixed income securities, maturities and credit quality. There are no known significant concentrations of
risk in the plans’ assets.

The plans’ expected return on assets, as shown above, is based on management’s expectations of long-term average rates of return to be achieved by the
underlying investment portfolios. In establishing this assumption, management considers historical and expected returns for the asset classes in which the
plans are invested, as well as current economic and capital market conditions.

EPD Developed Markets contributed $2 million in 2014 to these defined benefit plans and expects to contribute approximately $2 million in 2015.

Total benefit payments expected to be paid to participants, which includes payments funded from company assets as well as paid from the plans, are as
follows:
 
   (in millions) 
2015   $ 3  
2016    3  
2017    3  
2018    3  
2019    3  
2020 to 2024    26  

Note 10—Taxes on Earnings

In EPD Developed Markets’ combined financial statements, income tax expense and deferred tax balances have been calculated on a separate tax return
basis although EPD Developed Markets’ operations have historically been included in the tax returns filed by the respective Abbott entities of which the EPD
Developed Markets business is a part. In the future, EPD Developed Markets may file tax returns on its own behalf and its deferred taxes and effective tax
rate may differ from those in the historical periods.

EPD Developed Markets does not maintain an income taxes payable to/from account with Abbott. With the exception of certain entities outside the
U.S. that will transfer to Mylan upon disposition, EPD Developed Markets is deemed to settle current tax balances with the Abbott tax paying entities in the
respective jurisdictions. These settlements are reflected as changes in Net parent company investment in EPD Developed Markets.
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Taxes on earnings reflect the annual effective rates, including charges for interest and penalties. Deferred income taxes reflect the tax consequences on
future years of differences between the tax bases of assets and liabilities and their financial reporting amounts. EPD Developed Markets does not record
deferred income taxes on its unremitted foreign earnings as all foreign earnings are considered reinvested indefinitely in foreign subsidiaries as working
capital and plant and equipment. The amount of earnings reinvested indefinitely in foreign subsidiaries is $2.4 billion as of December 31, 2014. It is not
practicable to determine the amount of deferred income taxes not provided on these earnings.

Earnings before taxes, and the related provisions for taxes on earnings, were as follows:
 
   2014  
   (in millions) 
Earnings Before Taxes:   
Domestic   $ 21  
Foreign    278  

    
 

Total $ 299  
    

 

   2014  
   (in millions) 
Taxes on Earnings:   
Current:   
Domestic   $ 7  
Foreign    (9) 

    
 

Total current  (2) 
    

 

Deferred:
Domestic  —    
Foreign  36  

    
 

Total deferred  36  
    

 

Total $ 34  
    

 

Differences between the effective income tax rate and the U.S. statutory tax rate were as follows:
 
   2014  
U.S. Statutory tax rate on earnings    35.0% 
Impact of foreign operations    3.0  
Resolution of certain tax positions pertaining to prior years    (27.8) 
State taxes, net of federal benefit    0.2  
All other, net    0.8  

    
 

Effective tax rate on earnings  11.2% 
    

 

As of December 31, 2014, total deferred tax assets were $178 million and total deferred tax liabilities were $80 million. Valuation allowances for
recorded deferred tax assets were not significant. The tax effect of the differences that give rise to deferred tax assets and liabilities were as follows:
 
   2014  
   (in millions) 
Compensation and employee benefits   $ 6  
Trade receivable reserves    2  
Inventory reserves    2  
Deferred intercompany profit    95  
Excess of book basis over tax basis of intangible assets    (30) 
Other    23  

    
 

Total $ 98  
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The following table summarizes the gross amounts of unrecognized tax benefits without regard to reduction in tax liabilities or additions to deferred tax
assets and liabilities if such unrecognized tax benefits were settled.
 
   2014  
(in millions)     
January 1   $ 254  
Increase due to current year tax positions    3  
Decrease due to prior year tax positions    (184) 
Settlements    (10) 

    
 

December 31 $ 63  
    

 

The total amount of unrecognized tax benefits that, if recognized, would impact the effective tax rate is approximately $60 million. EPD Developed
Markets believes that it is reasonably possible that the recorded amount of gross unrecognized tax benefits may decrease by up to $6 million, including cash
adjustments, within the next twelve months as a result of concluding various international tax matters.

Note 11—Related Party Transactions

Abbott provides EPD Developed Markets certain services, which include administration of treasury, payroll, employee compensation and benefits,
travel and meeting services, public and investor relations, real estate services, internal audit, telecommunications, information technology, corporate income
tax and selected legal services. Some of these services will be provided to EPD Developed Markets on a temporary basis after the divestiture, which closed on
February 27, 2015. The financial information in these combined financial statements does not necessarily include all the expenses that would have been
incurred had EPD Developed Markets been a separate, stand-alone entity. As such, the financial information herein may not necessarily reflect the combined
financial position, results of operations and cash flows of EPD Developed Markets in the future or what they would have been had EPD Developed Markets
been a separate, stand-alone entity during the periods presented. Management believes that the methods used to allocate expenses to EPD Developed Markets
are reasonable. The allocation methods include relative sales, headcount, square footage, number of transactions or other measures. These allocations totaled
approximately $110 million for the year ended December 31, 2014.

Note 12—Subsequent Events

EPD Developed Markets evaluated subsequent events for recognition or disclosure through March 23, 2015, the date the combined financial statements
were available to be issued.
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Exhibit 99.2

UNAUDITED PRO FORMA FINANCIAL INFORMATION

On February 27, 2015, Mylan Inc. (“Mylan”) completed the acquisition of Abbott Laboratories (“Abbott”) non-U.S. developed markets specialty and
branded generics business (the “Business”) in an all-stock transaction. Immediately after the transfer of the Business, Mylan merged with a wholly owned
subsidiary of Mylan N.V. (“New Mylan”), (together with the transfer of the Business, the “Transaction”) with Mylan becoming a wholly owned indirect
subsidiary of New Mylan. Mylan’s outstanding common stock was exchanged on a one to one basis for New Mylan ordinary shares.

The following unaudited pro forma financial information gives effect to the Transaction. The Transaction will be accounted for under the acquisition
method of accounting in accordance with ASC 805, Business Combinations, with Mylan as the acquirer. The unaudited pro forma financial statements have
been compiled and prepared in accordance with U.S. GAAP. The unaudited pro forma balance sheet as of December 31, 2014 is based on the consolidated
balance sheet of Mylan and the combined balance sheet of the Business as of December 31, 2014 and has been prepared to reflect the Transaction as if it had
occurred on December 31, 2014. The unaudited pro forma statements of operations for the year ended December 31, 2014 are based on the consolidated
statement of operations of Mylan and the combined statement of earnings of the Business and combine the results of operations of Mylan and the Business for
the year ended December 31, 2014. The unaudited pro forma statements of operations for the year ended December 31, 2014 give effect to the Transaction as
if it had occurred on January 1, 2014, reflecting only pro forma adjustments that are factually supportable, directly attributable to the Transaction, and
expected to have a continuing impact on the combined results.

The unaudited pro forma financial information is for informational purposes only. It does not purport to indicate the results that would have
actually been attained had the Transaction been completed on the assumed date or for the period presented, or which may be realized in the future. To produce
the unaudited pro forma financial information, New Mylan allocated the purchase price of the Business using its best estimates of fair value. These estimates
are based on the most recently available information. To the extent there are significant changes to the business of the Business, the assumptions and
estimates herein could change significantly. The allocation of the purchase price of the Business is dependent upon certain valuation and other studies that are
not yet final. Accordingly, the pro forma purchase price adjustments are preliminary and subject to further adjustments as additional information becomes
available, and as additional analysis are performed. There can be no assurances that the final valuation will not result in material changes to the purchase price
allocation. Furthermore, New Mylan could have reorganization and restructuring expenses as well as potential operating efficiencies as a result of combining
Mylan and the Business. The unaudited pro forma financial information does not reflect these potential expenses and efficiencies. The unaudited pro forma
financial information should be read in conjunction with the combined financial statements of the Business and the related notes thereto, included in this
current report on Form 8-K/A, as well as the section entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
contained in Mylan Inc.’s Annual Report on Form 10-K for the year ended December 31, 2014 filed with the SEC on March 2, 2015.



Mylan N.V.
Unaudited Pro Forma Balance Sheet Information

as of December 31, 2014
(in millions)

 
  Historical               

  

Mylan Inc.
December 31,

2014   

The Business
December 31,

2014   

Pro
Forma

Reclassification  Note 
Pro Forma

Adjustments  Note 

Mylan
N.V. Pro
Forma

Combined 
ASSETS        

Assets        
Current assets:        

Cash and cash equivalents  $ 225.5   $ 14.0   $ —      $ (14.0)  5a  $ 209.6  
      (15.9)  5d  

Accounts receivable, net   2,268.5    467.0    20.0   4a   —       2,755.5  
Inventories   1,651.4    232.0    —       (35.0)  5a   1,902.4  

      54.0   5e  
Deferred income tax benefit   345.7    51.0    —       5.6   5l   402.3  
Prepaid expenses and other current assets   2,295.8    88.0    (20.0)  4a   (20.0)  5a   2,343.8  

   
 

   
 

   
 

    
 

    
 

Total current assets  6,786.9   852.0   —     (25.3)  7,613.6  
Property, plant and equipment, net  1,785.7   141.0   —     16.3  5f  1,943.0  
Intangible assets, net  2,347.1   709.0   —     4,047.0  5g  7,103.1  
Goodwill  4,049.3   950.0   —     (950.0) 5i  5,999.5  

 1,950.2  5i
Deferred income tax benefit  83.4   —     127.4  4b  —     210.8  
Other assets  834.2   140.0   (127.4) 4b  —     846.8  

   
 

   
 

   
 

    
 

    
 

Total assets $ 15,886.6  $ 2,792.0  $ —    $ 5,038.2  $23,716.8  
   

 

   

 

   

 

    

 

    

 

LIABILITIES AND EQUITY
Liabilities

Current liabilities:
Trade accounts payable $ 905.6  $ 176.0  $ 35.0  4c $ (16.0) 5a $ 1,100.6  
Short-term borrowings  330.7   —     —     —     330.7  
Income taxes payable  160.7   —     —     —     160.7  
Current portion of long-term debt and other long-term obligations  2,474.4   —     —     —     2,474.4  
Deferred income tax liability  0.2   —     2.0  4d  9.8  5h  12.0  
Other current liabilities  1,434.1   335.0   (35.0) 4c  (91.5) 5a  1,674.1  

 (2.0) 4d  33.5  5k
4e

   
 

   
 

   
 

    
 

    
 

Total current liabilities  5,305.7   511.0   —     (64.2)  5,752.5  
Long-term debt  5,732.8   —     —     —     5,732.8  

Other long-term obligations  1,336.7   138.0   (79.0) 4d  —     1,395.7  
Deferred income tax liability  235.4   —     79.0  4d  983.4  5h  1,297.8  

   
 

   
 

   
 

    
 

    
 

Total liabilities  12,610.6   649.0   —     919.2   14,178.8  
   

 
   

 
   

 
    

 
    

 

Equity
Ordinary shares  273.3   —     —     55.0  5b  242.9  

 (85.4) 5m
Additional paid-in capital  4,212.8   —     —     6,250.8  5b  6,706.5  

 15.2  5l
 (3,772.3) 5m

Net parent company investment in the Business  —     2,382.0   —     38.5  5a  —    
 (239.0) 5j
 (2,181.5) 5j

Retained earnings  3,614.5   —     —     (15.9) 5d  3,555.5  
 (33.5) 5k
 (9.6) 5l

Accumulated other comprehensive (loss) income  (987.0)  (239.0)  —     239.0  5j  (987.0) 
   

 
   

 
   

 
    

 
    

 

 7,113.6   2,143.0   —     261.3   9,517.9  
Noncontrolling interest  20.1   —     —     —     20.1  

Less: Treasury Stock  3,857.7   —     —     (3,857.7) 5m  —    
   

 
   

 
   

 
    

 
    

 

Total equity  3,276.0   2,143.0   —     4,119.0   9,538.0  
   

 
   

 
   

 
    

 
    

 

Total liabilities and equity $ 15,886.6  $ 2,792.0  $ —    $ 5,038.2  $23,716.8  
   

 

   

 

   

 

    

 

    

 



Mylan N.V.
Unaudited Pro Forma Statements of Operations

for the Year Ended December 31, 2014
(in millions, except per share amounts)

 
   Historical            

   

Mylan Inc.
December 31,

2014   

The Business
December 31,

2014    

Pro
Forma

Reclassification   Note   
Pro Forma

Adjustments  Note  

Mylan N.V.
Pro Forma
Combined  

Revenues:         
Net sales   $ 7,646.5   $ 1,985.0    $ —        $ —       $ 9,631.5  
Other revenues    73.1    —       —         —        73.1  

    
 

   
 

    
 

      
 

     
 

Total revenues  7,719.6   1,985.0   —     —     9,704.6  
Cost of sales  4,191.6   933.0   —     307.7  6a  5,486.3  

 54.0  6b
 —    6d

    
 

   
 

    
 

      
 

     
 

Gross profit  3,528.0   1,052.0   —     (361.7)  4,218.3  
Operating expenses:

Research and development  581.8   104.0   —     —     685.8  
Selling, general, and administrative  1,625.7   646.0   —     (97.2) 6c  2,175.0  

 0.5  6d
Litigation settlements, net  47.9   —     —     —     47.9  
Other operating income, net  80.0   —     —     —     80.0  

    
 

   
 

    
 

      
 

     
 

Total operating expenses  2,175.4   750.0   —     (96.7)  2,828.7  
    

 
   

 
    

 
      

 
     

 

Earnings from operations  1,352.6   302.0   —     (265.0)  1,389.6  
Interest expense  333.2   —     —     —     333.2  
Other expense, net  44.9   3.0   —     4f   —     47.9  

    
 

   
 

    
 

      
 

     
 

Earnings before income taxes and noncontrolling interest  974.5   299.0   —     (265.0)  1,008.5  
Income tax (benefit) provision  41.4   34.0   —     (65.9) 6e  9.5  

    
 

   
 

    
 

      
 

     
 

Net earnings  933.1   265.0   —     (199.1)  999.0  
Net earnings attributable to the noncontrolling

interest  (3.7)  —     —     —     (3.7) 
    

 
   

 
    

 
      

 
     

 

Net earnings attributable to New Mylan ordinary
shareholders $ 929.4  $ 265.0  $ —    $ (199.1) $ 995.3  

    

 

   

 

    

 

      

 

     

 

Earnings per ordinary share attributable to New Mylan
ordinary shareholders:

Basic $ 2.49  $ 2.06  
    

 

            

 

Diluted $ 2.34  $ 1.96  
    

 

            

 

Weighted average ordinary shares outstanding:
Basic  373.7   110.0  6f  483.7  

    

 

            

 

Diluted  398.0   110.0  6f  508.0  
    

 

            

 



Notes to Unaudited Pro Forma Financial Statements
 
1. General

On July 13, 2014, the Company entered into a definitive agreement with Abbott Laboratories (“Abbott”) to acquire Abbott’s non-U.S. developed
markets specialty and branded generics business (the “Business”) in an all-stock transaction. On November 4, 2014, the Company and Abbott entered into an
amended and restated definitive agreement implementing the transaction (the “Transaction Agreement”). The transaction, defined below, closed on
February 27, 2015, after receiving approval from Mylan’s shareholders on January 29, 2015. At closing, Abbott transferred the Business to Mylan N.V.
(“New Mylan”) in exchange for 110,000,000 ordinary shares of New Mylan. Immediately after the transfer of the Business, Mylan merged with a wholly
owned subsidiary of New Mylan (together with the transfer of the Business, the “Transaction”) with Mylan becoming a wholly owned indirect subsidiary of
New Mylan. Mylan’s outstanding common stock was exchanged on a one to one basis for New Mylan ordinary shares. As a result of the Transaction, New
Mylan’s corporate seat is located in Amsterdam, the Netherlands and its principal executive offices are located in Potters Bar, United Kingdom. New Mylan
also has global centers of excellence in the U.S., Europe and India.

The purchase price of the Transaction, which was on a debt-free basis, was $6.31 billion based on the closing price of Mylan stock as of the
Transaction closing date, as reported by the NASDAQ Stock Market. As a result of the Transaction, Mylan Inc. shareholders own approximately 78% of New
Mylan and Abbott’s subsidiaries own approximately 22% of New Mylan. New Mylan, Abbott and Abbott’s subsidiaries entered into a shareholder agreement
in connection with the Transaction.

The unaudited pro forma financial information gives effect to the combination of Mylan and the Business in the Transaction to be accounted for
under the acquisition method of accounting in accordance with ASC 805, Business Combinations. Under ASC 805, the acquirer is usually the combining
entity whose owners as a group retain or receive the largest portion of the voting rights in the combined entity. The acquirer usually is also the combining
entity whose relative size is significantly larger than that of the other combining entity or entities. As a result, Mylan is treated as the acquirer.

The historical financial information has been adjusted in the unaudited pro forma financial information to give effect to pro forma events that are:
directly attributable to the Transaction; factually supportable; and, with respect to the unaudited pro forma statement of operations, expected to have a
continuing impact on the results of New Mylan. As such, the impact from Transaction-related expenses is not included in the unaudited pro forma statement
of operations. However, the impact of these expenses is reflected in the unaudited pro forma balance sheet as a decrease to cash and cash equivalents with a
corresponding decrease to retained earnings.

The unaudited pro forma financial information does not reflect any cost savings, the associated costs to achieve such savings, or operating
synergies that could result from the Transaction.

Assumptions and estimates underlying the pro forma adjustments are described in Notes 4, 5, and 6. Since the unaudited pro forma financial
information has been prepared based on preliminary estimates, which are subject to change pending further review of the assets acquired and liabilities
assumed and the final purchase price and its allocation thereof. Differences from the preliminary estimates could be material.

The unaudited pro forma financial information has been presented for informational purposes only and is not necessarily indicative of the results
of operations or financial position that would have been achieved had the Transaction been consummated on the dates indicated above, or the future
consolidated results of operations or financial position of New Mylan.

 
2. Basis of Presentation

The unaudited pro forma financial information should be read in conjunction with the combined financial statements of the Business, included in
this current report on Form 8-K/A, as well as the section entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operation”
contained in Mylan Inc.’s Annual Report on Form 10-K for the year ended December 31, 2014 filed with the SEC on March 2, 2015.



Notes to Unaudited Pro Forma Financial Statements - Continued
 

The unaudited pro forma financial information has been prepared using the acquisition method of accounting. For accounting purposes, Mylan
has been treated as the acquirer in the Transaction. Acquisition accounting is dependent upon certain valuations and other studies that have yet to progress to a
stage where there is sufficient information for a definitive measurement. Accordingly, the pro forma adjustments included herein are preliminary and have
been presented solely for the purpose of providing the unaudited pro forma financial information and will be revised as additional information becomes
available and as additional analysis is performed. The process for estimating the fair values of identifiable intangible assets and certain tangible assets requires
the use of judgment in determining the appropriate assumptions and estimates. Differences between preliminary estimates in the unaudited pro forma
financial information and the final acquisition accounting will occur and could have a material impact on the unaudited pro forma financial information and
New Mylan’s future results of operations and financial position.

The Transaction has been accounted for using Mylan’s historical information and accounting policies and combining the assets and liabilities of
the Business at their respective estimated fair values. The assets and liabilities of the Business have been measured based on various preliminary estimates
using assumptions that New Mylan’s management believes are reasonable and utilizing information currently available. Use of different estimates and
judgments could yield materially different results. The total purchase price was measured using the closing market price of Mylan common stock as of
February 27, 2015. The purchase price allocation is preliminary and subject to finalization. Differences from these preliminary estimates could be material.

Acquisition-related transaction costs, such as investment banker, advisory, legal, valuation, and other professional fees are not included as a
component of consideration transferred but are expensed as incurred. During the year ended December 31, 2014, transaction costs incurred by Mylan and the
Business totaled $50.2 million and $47.0 million, respectively. These costs are included in the results of operations and eliminated in the unaudited pro forma
income statement adjustments. Additionally, the unaudited pro forma balance sheet reflects approximately $16 million of anticipated acquisition-related
transaction costs to be incurred by New Mylan in 2015 as a reduction of cash with a corresponding decrease in retained earnings. No tax effect was recorded
for these costs as their deductibility has not been assessed. These costs are not presented in the unaudited pro forma statement of operations because they will
not have a continuing impact on the consolidated results of New Mylan.

The unaudited pro forma financial information does not reflect any cost savings, operating synergies, or revenue enhancements that New Mylan
may achieve as a result of the Transaction or the costs to combine the operations of Mylan and the Business or the costs necessary to achieve these cost
savings, operating synergies, and revenue enhancements.

 
3. Purchase Price

Upon consummation of the Transaction, Abbott received 110,000,000 New Mylan ordinary shares as a consideration of the Business Transfer.
 
(in millions, except share amounts)     
Number of New Mylan ordinary shares issued to Abbott    110,000,000  
Mylan common stock per share closing price, as of February 27, 2015   $ 57.33  

    
 

Total purchase price $ 6,305.8  
    

 

Goodwill $ 1,950.2  
    

 

 
4. Pro Forma Reclassification Adjustments

Certain reclassifications have been recorded to the Business’s historical financial statements to conform to New Mylan’s presentation, as follows:

a. A reclassification adjustment of $20.0 million has been recorded to reduce the balance in prepaid expenses and other current assets and
increase the balance in accounts receivable related to the classification of other receivables in accordance with New Mylan’s grouping of accounts.

b. A reclassification adjustment of $127.4 million has been recorded to reduce other assets and increase the balance in the non-current deferred
income tax asset in accordance with New Mylan’s grouping of accounts.



Notes to Unaudited Pro Forma Financial Statements - Continued
 

c. A reclassification adjustment of $35.0 million has been recorded to reduce the balance in other current liabilities and increase the balance in
accounts payable related to VAT taxes in accordance with New Mylan’s grouping of accounts.

d. A reclassification adjustment of $2.0 million has been recorded to reduce other current liabilities and increase the balance in the current
deferred income tax liability. Additionally, a reclassification adjustment of $79.0 million has been recorded to reduce other long-term obligations and increase
the balance in the non-current deferred income tax liability. The reclassifications were made in accordance with New Mylan’s grouping of accounts.

e. New Mylan has reclassified salaries, wages and commissions of $58.0 million as of December 31, 2014, from the historical Business to other
current liabilities in accordance with New Mylan’s grouping of accounts.

f. New Mylan has reclassified net foreign exchange losses of $3.0 million for the year ended December 31, 2014, from the historical Business to
other expense, net, in accordance with New Mylan’s grouping of accounts.

New Mylan is currently conducting a review of the Business’s accounting policies in an effort to determine if differences in accounting policies
require adjustment or reclassification of Business’s results of operations or reclassification of assets or liabilities to conform to New Mylan’s accounting
policies and classifications. New Mylan may identify differences between the accounting policies that, when conformed, could have a material impact on this
unaudited pro forma financial information. During the preparation of the pro forma financial information, New Mylan was not aware of any material
differences between accounting policies, except for certain reclassifications necessary to conform to New Mylan’s financial presentation, and accordingly, this
unaudited pro forma financial information do not assume any material differences in accounting policies between New Mylan and the Business.

 
5. Unaudited Pro Forma Combined Balance Sheet Adjustments

The unaudited pro forma financial information has been prepared using the combined financial statements of the Business and the related notes
thereto, included elsewhere in this current report on Form 8-K/A, as well as certain assumptions made by New Mylan. Adjustments included in the unaudited
pro forma balance sheet are represented by the following:
 
(in millions)   Note  Amount  
Purchase consideration     

Fair value of total consideration transferred   5b   $6,305.8  
Recognized amounts of identifiable assets acquired and liabilities assumed     

Book value of the Business’s net assets   5c    2,143.0  
Net liabilities not included in the Transaction   5a    38.5  
Elimination of the Business’s historical goodwill   5i    (950.0) 

      
 

Net assets to be acquired  1,231.5  
Preliminary estimate of fair value adjustment of net assets acquired

Inventories 5e  54.0  
Property, plant and equipment 5f  16.3  
Intangible assets, net 5g  4,047.0  
Deferred income tax liability 5h  (993.2) 

      
 

Goodwill 5i $1,950.2  
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a. Reflects the elimination of certain assets and liabilities included in the Business’s historical financial combined balance sheet that were not
acquired or assumed by New Mylan. The excluded assets and liabilities include the following items:
 
(in millions)     
Cash and cash equivalents   $ 14.0  
Inventories    35.0  
Prepaid expenses and other current assets    20.0  
Trade accounts payable    16.0  
Other current liabilities    91.5  

    
 

Net liabilities not included in the Transaction $(38.5) 
    

 

b. As a result of the Transaction, Abbott received 110,000,000 New Mylan ordinary shares as consideration for the Business Transfer.

c. Reflects the acquisition of $2.14 billion of historical book value of net assets of the Business as of December 31, 2014.

d. Reflects the recognition of $66.1 million of transaction costs expected to be incurred by New Mylan. Of these costs, $50.2 million was
incurred and included in New Mylan’s results of operations for the year ended December 31, 2014. The remaining $15.9 million is expected to be incurred
through the consummation of the Transaction. These fees are recorded against retained earnings solely for the purposes of this presentation. There is no
continuing impact of these transaction costs on the combined operating results and, as such, these fees are not included in the pro forma statement of
operations.

e. Represents the estimated adjustment to step-up inventory to fair value of $54.0 million. The estimated step-up in inventory is preliminary and
is subject to change based upon final determination of the fair values of finished goods and work in-process inventories. New Mylan will reflect the fair value
of the inventory of the Business as the acquired inventory is sold, which for purposes of these unaudited pro forma financial information is assumed to occur
within the first year after closing.

f. Represents the estimated adjustment to step-up property, plant and equipment to fair value of $16.3 million. The estimated step-up is
preliminary and is subject to change.

g. The fair value adjustment estimate for identifiable intangible assets of $4.05 billion is preliminary and is determined based on the assumptions
that market participants would use in pricing an asset, based on the most advantageous market for the asset. This preliminary fair value estimate could include
assets that are not intended to be used, may be sold or are intended to be used in a manner other than their best use. The final fair value determination for
identified intangibles may differ materially from this preliminary determination.

The fair value adjustment estimate of identifiable intangible assets is preliminary and is determined using the “income approach,” which is a
valuation technique that calculates an estimate of the fair value of an asset based on market participant expectations of the cash flows an asset would generate
over its remaining useful life. Some of the more significant assumptions inherent in the development of the identifiable intangible asset valuations, from the
perspective of a market participant, include the estimated net cash flows for each year for each product (including net revenues, cost of sales, research and
development costs, selling and marketing costs, and working capital), the appropriate discount rate to select in order to measure the risk inherent in each
future cash flow stream, the assessment of each asset’s life cycle, competitive trends impacting the asset and each cash flow stream, and other factors. No
assurances can be given that the underlying assumptions used to prepare the discounted cash flow analysis will not change. For these and other reasons, actual
results may vary significantly from estimated results.

h. Reflects the deferred income tax liability adjustment of $993.2 million resulting from fair value adjustments for the inventory, property, plant
and equipment and identifiable intangible assets acquired. This estimate was determined based on the excess book basis over the tax basis of the inventory,
property plant and equipment and identifiable intangible assets acquired at the applicable statutory tax rates. This estimate of deferred income tax liabilities is
preliminary and is subject to change based upon New Mylan’s final determination of the fair values of tangible and identifiable intangible assets acquired and
liabilities assumed pursuant to the Transaction.
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i. Reflects the elimination of the Business’s historical goodwill amount and the recognition of goodwill related to the Transaction. Goodwill is
calculated as the difference between the fair value of the consideration expected to be transferred and the values assigned to the identifiable tangible and
intangible assets acquired and liabilities assumed. The estimated goodwill calculation is preliminary and is subject to change based upon final determination
of the fair value of assets acquired and liabilities assumed. Goodwill is not amortized, but is assessed at least annually or more frequently if events or changes
in circumstances indicate that the carrying value of goodwill may not be recoverable based on management’s assessment.

j. The adjustments relate to the elimination of the Business’s net parent company investment in the Business after adjusting for excluding assets
and liabilities and the elimination of accumulated other comprehensive income.

k. To record the estimated nonrecurring costs of $33.5 million related to the reimbursement to New Mylan’s directors and executive officers for
excise taxes resulting from the Transaction.

l. To record the estimated nonrecurring costs of $15.2 million related to the acceleration of the vesting of certain equity-based awards for New
Mylan’s directors, executive officers and employees resulting from the Transaction.

m. Reflects the elimination of Mylan’s treasury stock as each share of common stock held in treasury has been cancelled immediately prior to the
closing of the Transaction.

 
6. Unaudited Pro Forma Combined Income Statement Adjustments

The unaudited pro forma financial information has been prepared using the combined financial statements of the Business and the related notes
thereto, included elsewhere in this current report on Form 8-K/A, as well as certain assumptions made by New Mylan. Adjustments included in the
accompanying unaudited pro forma statement of operations are represented by the following:

a. Represent an increase in amortization expense associated with fair value adjustments to the carrying value of intangible assets for the year
ended December 31, 2014. The increase in amortization expense is recorded as follows:
 
(in millions)          Amortization  

   Useful Lives  Fair Value   
Year Ended

December 31, 2014 
Products Rights and Licenses   14 years   $4,441.0    $ 317.2  
Contractual Rights   2-5 years    315.0     112.5  

      
 

    
 

$4,756.0  $ 429.7  
Less: Historical Amortization Expense of the Business  122.0  

        
 

$ 307.7  
        

 

b. Represents an adjustment to cost of goods sold for the amortization expense related to inventory fair value adjustment.

c. Represents the elimination of transaction costs included in the historical financial statements of Mylan and the Business. An adjustment
totaling $97.2 million was reflected in the pro forma statements of operations to eliminate transaction costs incurred by Mylan and the Business of $50.2
million and $47.0 million, respectively, for the year ended December 31, 2014. There is no continuing impact of these transaction costs on the combined
operating results, and, as such, these fees are not included in the pro forma statement of operations.

d. Represent an adjustment to depreciation expense associated with fair value adjustments to the property, plant and equipment for the year ended
December 31, 2014.

e. A weighted average statutory rate of 18.2% was applied to the applicable pro forma adjustments. The total effective tax rate of New Mylan
could be significantly different depending on the post-closing geographical mix of income and other factors.

f. Adjustment to increase New Mylan ordinary shares outstanding after the closing of the Transaction. Abbott received 110,000,000 New Mylan
ordinary shares as consideration for the Business Transfer, and in the Merger, each issued and outstanding share of Mylan common stock was converted into
the right to receive one New Mylan ordinary share.
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7. Comparative Per Share Information

The following table sets forth selected historical share information of Mylan and unaudited pro forma share information of New Mylan after
giving effect to the Transaction. Per share information for the Business is not presented because the Business did not have outstanding capital stock since its
combined financial statements have been prepared on a carve-out basis.

You should read this information in conjunction with the combined financial statements of the Business and the related notes thereto, included in
this current report on Form 8-K/A, as well as the section entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
contained in Mylan Inc.’s Annual Report on Form 10-K for the year ended December 31, 2014 filed with the SEC on March 2, 2015.
 
(in millions, except per share amounts)   Mylan N.V.  
   Year Ended December 31, 2014  
   Historical    Pro Forma  
Earnings per ordinary share attributable to New Mylan ordinary shareholders:     

Basic   $ 2.49    $ 2.06  
    

 

    

 

Diluted $ 2.34  $ 1.96  
    

 

    

 

Weighted average ordinary shares outstanding:
Basic  373.7   483.7  

    

 

    

 

Diluted  398.0   508.0  
    

 

    

 


