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Mylan’

March , 200

Dear Shareholder:

You are cordially invited to attend the 2009 Annideting of Shareholders of Mylan Inc., which viié held
at 9:30 a.m. (Pacific time) on May 7, 2009, atiké Marriott, 500 Post Street, in San Franciscoif@ala. Details
about the business to be conducted at the AnnuatiMpare described in the accompanying Noticeroiual
Meeting and Proxy Statement.

It is important that your shares be representédeafAnnual Meeting, regardless of the number ofeshgou
own. Whether or not you currently plan to attenml) gan ensure that your shares are representecbtettiat the
Annual Meeting by promptly signing, dating and retng the enclosed proxy card. A return envelopagctv
requires no additional postage if mailed in thetekhiStates, is enclosed for your convenience. Adtidrely, you
may vote over the Internet or by telephone by feifg the instructions set forth on the enclosedypard.

We look forward to seeing you at the Annual Meeting

Sincerely,

Vs

Robert J. Coury
Vice Chairman and Chief Executive Offi(
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*IMPORTANT NOTICE REGARDING ADMISSION TO THE MEETIN  G*

EACH SHAREHOLDER PLANNING TO ATTEND THE MEETING WIL L BE ASKED TO
PRESENT VALID PHOTO IDENTIFICATION, SUCH AS A DRIVE R’S LICENSE OR PASSPORT.

IN ADDITION, EACH SHAREHOLDER MUST PRESENT HIS OR H ER ADMISSION TICKET,
WHICH IS A PORTION OF THE ENCLOSED PROXY CARD . PLEASE TEAR OFF THE TICKET
AT THE PERFORATION.

IF YOU ARE A SHAREHOLDER, BUT DO NOT OWN SHARES IN YOUR OWN NAME, YOU
MUST BRING PROOF OF OWNERSHIP (E.G., A CURRENT BROKER'S STATEMENT) IN
ORDER TO BE ADMITTED TO THE MEETING.

ADMISSION TO THE MEETING WILL BE ON A FIRST-COME, F IRST-SERVED BASIS.
REGISTRATION WILL BEGIN AT 9:00 A.M. , AND SEATING WILL BEGIN AT 9:30 A.M.
CAMERAS OR OTHER PHOTOGRAPHIC EQUIPMENT, AUDIO OR V IDEO RECORDING
DEVICES AND OTHER ELECTRONIC DEVICES WILL NOT BE PE RMITTED AT THE
MEETING.

*PLEASE JOIN US — A CONTINENTAL BREAKFAST WILL BE SERVED*
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Mylan’

1500 Corporate Drive
Canonsburg, PA 15317

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

The 2009 Annual Meeting of Shareholders of Mylan kithe “Company”) will be held at the JW Marridst)0
Post Street, in San Francisco, California on Thaysay 7, 2009, at 9:30 a.m. (Pacific time), foe following
purposes:

to elect ten directors, each for a term of oneyy

to approve an amendment to the Company’s Artidlésamrporation to increase the number of authatize
shares of common stock from 600,000,000 to 1,5@)000;

to approve an amendment to the Company’s 2003 Oangy Incentive Plan to allocate 3,000,000 shares
currently available under the Plan to the amowtable as restricted shares, restricted unitsppeance
shares or other sto-based award:

to consider a proposal to amend the Company’s Bylavinclude a majority voting standard in an
uncontested election of directo

to ratify the selection of Deloitte & Touche LLP @sr independent registered public accounting fisnthe
year ending December 31, 2009; :

to consider and act upon such other business apropgrly come before the meeting or any adjourrtroen
postponement therec

Shareholders of record of the Company’s commorkstabthe close of business on March 20, 2009 atitezh
to notice of, and to vote at, the meeting and al)jguanment or postponement thereof. We will makailable at the
Annual Meeting a complete list of shareholderstkaatito vote at the Annual Meeting.

March

By order of the Board of Directors,

Joseph F. Haggerty
Corporate Secretary

, 2009

PLEASE PROMPTLY SIGN AND DATE THE ENCLOSED PROXY CA RD AND RETURN IT IN
THE ENCLOSED POSTAGE-PAID ENVELOPE, OR VOTE OVER TH E INTERNET OR BY
TELEPHONE BY FOLLOWING THE INSTRUCTIONS SET FORTH O N THE ENCLOSED PROXY
CARD. IF YOU ATTEND THE ANNUAL MEETING AND WISH TO VOTE IN PERSON, YOU
WILL BE ABLE TO DO SO AND YOUR VOTE AT THE ANNUAL M EETING WILL REVOKE

ANY PROXY YOU MAY SUBMIT.

THE PROXY STATEMENT AND THE 2008 ANNUAL REPORT ARE AVAILABLE AT
WWW.MYLAN.COM
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MYLAN INC.
PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS
May 7, 2009

VOTING RIGHTS, PROXIES AND SOLICITATION

General

We are furnishing this Proxy Statement to sharedrsldf Mylan Inc., a Pennsylvania corporation (“istyl or
the “Company”), in connection with the solicitatiohproxies by our Board of Directors (the “Boardy use at our
2009 Annual Meeting of Shareholders (the “Annuaklifeg”) and at any adjournment or postponement thereof
Annual Meeting is scheduled to be held on Thursti&ay 7, 2009, at 9:30 a.m. (Pacific time), at tiié Marriott,
500 Post Street, in San Francisco, Californiatferpurposes set forth in the accompanying Noticgnaual
Meeting. We are mailing this Proxy Statement amdehclosed proxy card to shareholders on or abauti « |,
20009.

Our Board of Directors has fixed the close of basgon March 20, 2009 (the “Record Da@s)the record da
for the determination of shareholders entitleddtiae of, and to vote at, the Annual Meeting ang adjournment ¢
postponement thereof. As of the close of businash® Record Date, there were [ ¢ ] shares of ommon stock,
par value $0.50 per share (“Common Stock”), outfitamand entitled to vote. Each share of CommorglSi®
entitled to one vote on each matter properly brobgifore the Annual Meeting. Shareholders do neeha
cumulative voting rights.

Quorum

Holders of a majority of the outstanding sharesewfCommon Stock entitled to vote on the RecordeDaist
be present in person or represented by proxy tetitote a quorum. Proxies marked as abstainingoaoxes
returned by brokers as “non-votes” because theg hat received voting instructions from the beriafiowners of
the shares each will be treated as shares preggmifposes of determining the presence of a quorum

Voting

Shareholders may cast their votes at the meetireg,tbe Internet, by submitting a printed proxyd;ar by
calling a toll-free number.

If you vote by proxy, the individuals named on #relosed proxy card will vote your shares in thexnga you
indicate. If you do not specify voting instructiotisen the proxy will be voted in accordance wgbhammendations
of the Board of Directors, as described in thisdyrBtatement. If any other matter properly comdsieethe Annug
Meeting, the designated proxies will vote on thatter in their discretion.

If your shares are held in the name of a brokefiage bank nominee or other institution, pleasensigate and
mail the enclosed instruction card in the enclgsestage-paid envelope or contact your broker, lmamkinee or
other institution to determine whether you will &lgle to vote over the Internet or by telephone.

If you come to the Annual Meeting to cast your viotperson and you are holding your shares in kdyege
account or through a bank or other nominee (“stmaete”), you will need to bring a legal proxy ob&d from your
broker, bank or nominee which will authorize yowtte your shares in person.

Your vote is important. We encourage you to sign ahdate your proxy card and return it in the enclose
postage-paid envelope, or vote over the Internet day telephone, so that your shares may be represeuat and
voted at the Annual Meeting.

Revoking a Proxy

You may revoke your proxy at any time before iaged by submitting another properly executed proxy
showing a later date, by filing a written noticere¥ocation with Myla’s Corporate Secretary, by casting a |




Table of Contents

vote over the Internet or by telephone, or by \@tmperson at the Annual Meeting. The contactrimfation for the
Company’s Secretary is stated on page 36 under fQlamcations With Directors.”

Votes Required
Election of Directors

You may vote either “FOR” or “WITHHOLDWith respect to each nominee for the Board. Dinecawe electe
by plurality voting, which means that the ten dicemominees who receive the highest number ofsvaié be
elected to the Board. Votes of “WITHHOLD” and broken~votes, if any, will have no effect on the outconfi¢he
election of directors.

Amendment of Articles of I ncorporation, Amendment of the 2003 LTI P, Amendment of Bylaws and
Ratification of Selection of Deloitte & Touche LLP as Our I ndependent Registered Public Accounting Firm

The amendment of each of our Articles of Incorporgt2003 Long-Term Incentive Plan and Bylaws dma t
ratification of the selection of Deloitte & Touché&P as our independent registered public accourftingfor the
year ending December 31, 2009 each will requireaffienative vote of a majority of the votes cagtdil
shareholders entitled to vote. Abstentions anddaraknvotes, if any, will have no effect on the outconfi¢he vote
on any of these proposals. If the selection of el@& Touche LLP is not ratified by our sharehalslehe audit
committee will reconsider its recommendation.

Multiple Shareholders Sharing the Same Address

In accordance with the notices we previously sestiieet name shareholders who share a singlessidave ar
sending only one 2008 Annual Report and proxy statd to that address unless we have received cgntra
instructions from any shareholder at that addfEsis practice, known as “householding,” is desigteeteduce our
printing and postage costs. However, if any shddehaesiding at such an address wishes to reeeseparate 20(
Annual Report and Proxy Statement, we will prompiiver the requested documents upon written arrequest
to Mylan’s Corporate Secretary. If you are recagvinultiple copies of our 2008 Annual Report andxyro
Statement, you can request householding by contabtiylan’s Corporate Secretary. The contact informatiorte
Company’s Secretary is stated on page 36 under fQlamcations With Directors.”

Proxy Solicitation

Mylan will bear the entire cost of this solicitatiancluding the preparation, assembly, printind arailing of
this Proxy Statement and any additional materiaisi$hed by our Board of Directors to our sharebddProxies
may be solicited without additional compensatiordingctors, officers and employees of Mylan anditbsidiaries.
Copies of solicitation material will be furnishemtirokerage firms, banks and other nominees holsliages in their
names that are beneficially owned by others sottiggt may forward this solicitation material to $skebeneficial
owners. If asked, we will reimburse these personsghfeir reasonable expenses in forwarding theisation
material to the beneficial owners. The originai@tdtion of proxies by mail may be supplementeddigphone,
telegram, facsimile, Internet and personal solicitaby our directors, officers or other regular@ayees. In
addition, the Company has retained Morrow & Co.Clio assist in soliciting proxies at a cost of apgnately
$9,500 plus expenses.

Change in Fiscal Year End

In October 2007, we changed our fiscal year enah fkbarch 31 to December 31. As a result, certain
information in this Proxy Statement is presentadtie ninemonth period from April 1, 2007 to December 31,2
which is referred to in this Proxy Statement as20@7 Transitional Period.

ITEM 1 — ELECTION OF DIRECTORS

Mylan’s Board of Directors currently consists ofi tmembers. All nominees listed below have previpbsken
elected as directors by shareholders. Our direet@&lected to serve for a one-year term and histibr her
successor
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is duly elected and qualified. Each of the ten nwas listed below has consented to act as a direfchdylan if
elected. If, however, a nominee is unavailablestection, proxy holders will vote for another noednproposed by
the Board or, as an alternative, the Board mayaedue number of directors to be elected at theuAhkleeting.

Director Nominees

Information about each director nominee is setifbelow, including the nominee’s principal occupatand
business experience, other directorships, ageeanaté on the Company’s Board.

Name, Age and Year First Elected Directc

Milan Puskar
Age 74
1976

Robert J. Coury
Age 48
2002

Wendy Cameron
Age 49
2002

Neil Dimick, C.P.A.*
Age 59
2005

Principal Occupation and Business Experience; OtheDirectorships

Chairman of the Board of Mylan (since 1993); Chief
Executive Officer of Mylan (1993-2002); Presideft o
Mylan (1976-2000); Vice Chairman of Mylan (1980-
1993); Vice President and General Manager of the
Cincinnati division of ICN Pharmaceuticals Inc., a
specialty pharmaceutical company now known as Va
Pharmaceuticals International (1972-1975); various
positions with Mylan Pharmaceuticals Inc., now a
wholly-owned subsidiary of the Company, including
Secretary-Treasurer and Executive Vice Presid&@1(4
1972); Director of Centra Bank, Inc. and Centraafiial
Holdings, Inc.

Vice Chairman of the Board of Mylan (since March
2002) and Chief Executive Officer of Mylan (since
September 2002); founder, Chief Executive Officed a
principal owner of Coury Consulting, L.P., a Pitisfh,
Pennsylvania corporate advisory firm (1989-2002)nN
Executive Chairman of the Board of Matrix Labor&er
Limited (“Matrix”), a majority-owned subsidiary of
Mylan.

Director and Co-Owner of Cam Land LLC, a harness
racing business in Washington, Pennsylvania (since
January 2003); Vice President, Divisional Sales &
Governmental Affairs, Cameron Coca-Cola Bottling
Company, Inc. (1981998); Chairman of the Washing
Hospital Board of Trustees and of the Washington
Hospital Executive Committe

Retired; Executive Vice President and Chief Finahci
Officer of Amerisource Bergen Corporation, a whales
distributor of pharmaceuticals (2001-2002); Senior
Executive Vice President and Chief Financial Offick
Bergen Brunswig Corporation, a wholesale drug
distributor (1992-2001); Director of HLTh Corporerti
(formerly Emdeon Corporation), WebMD Health Corp.,
Alliance Imaging, Inc., Thoratec Corporation and
Resources Connection, Ir
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Name, Age and Year First Elected Directc

Douglas J. Leech, C.P.A:
Age 54
2000

Joseph C. Maroon, M.D.
Age 68
2003

Rodney L. Piatt, C.P.A*
Age 56
2004

N. Prasad
Age 47
2007

C.B. Todd
Age 75
1993

Randall L. (Pete) Vanderveer, Ph.D.,
R.Ph
Age 58
2002

Principal Occupation and Business Experience; OtheDirectorships

Chairman, President and Chief Executive Officer of
Centra Bank, Inc. and Centra Financial Holdings, In
(since 1999); former Chief Executive Officer and
President of Huntington Banks West Virgir

Professor, Heindl Scholar in Neuroscience and Vice
Chairman of the Department of Neurosurgery, Unitgrs
of Pittsburgh Medical Center (“"UPMC") and other
positions at UPMC (since 199¢

President and owner of Horizon Properties, a reaite
and development company (1996-present); Chief
Executive Officer and Director of Lincoln Manufadhg
Inc., a steel and coal manufacturing company (2003-
present)

Strategic consultant to the Company, via an afélia
(since December 2007); Head of Global Strategiéfs;e
of the CEO, of Mylan (January 2007 to December 2007
Vice Chairman of the Board of Matrix (since January
2007); Chairman of Matrix (April 2001 to January0Z(;
Chief Executive Officer of Matrix (April 2001 to
November 2005]

Retired; President and Chief Operating Officer ofiém
(2001-2002); positions with Mylan in various cap@s
from 1970 until his initial retirement in 1999, lnding
Senior Vice President (1987-1999), President, Mylan
Pharmaceuticals (1991-1999), Senior Vice President,
Mylan Pharmaceuticals (1987-1991) and Vice Presiden
Quality Control, Mylan Pharmaceuticals (1-1987).

Dean, John Stauffer Decanal Chair, School of Pheyma
University of Southern California (since September
2005); Dean of the School of Pharmacy and Graduate
School of Pharmaceutical Science and Professor of
Pharmacy at Duquesne University, Pittsburgh,
Pennsylvania (1998-2005); Assistant Dean and Aageaci
Professor at Oregon State University, Portlandg@me
(198¢-1998).

* All C.P.A. distinctions in this Proxy Statementeefo”inactive” status.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E
“FOR” THE ELECTION OF EACH OF THE NOMINEES NAMED AB OVE.

4
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Meetings of the Board

In 2008, our Board met 14 times. In addition to timggs of the Board, directors attended meetingadif/idual
Board committees. In 2008, all of the directorsrdied at least 75% of the Board meetings and ngsetihBoard
committees of which they were a member, excepMiorPrasad, who lives overseas, and Mr. Leechdtitan to
Board and committee meetings, it is the Compangley that directors are expected to attend theushMeeting.
All members of the Board attended the 2008 Annueétihg of Shareholders.

Non-management members of the Board meet in execsdissions on a regular basis. Neither the Chief
Executive Officer nor any other member of managama#@ends such meetings of non-management diredtian
Puskar, the Chairman of the Board, has been chosameside at such executive sessions. For infeomaggarding
how to communicate with non-management directois g®up and one or more individual members oBibard,
see “Communications with Directors” below.

Board Committees

The principal standing committees of the Boardudel the Audit Committee, the Compensation Commiétes
the Governance and Nominating Committee. Each saoimittee operates under a written charter, cugepies o
which are available on the Company’s corporate welas www.mylan.com under the heading “Corporate
Governance.” Copies of the charters are also dlaiia print to shareholders upon request, adddess®lylan’s
Corporate Secretary at 1500 Corporate Drive, Canogs Pennsylvania 15317.

The table below provides 2008 membership and mgétfiormation for our principal Board committees.

Governance ant
Director Audit Compensatior Nominating

Wendy Camerol X X
Robert J. Cour

Neil Dimick X

Doug Leect C C
Joseph Maroon, M.D X

Rodney L. Piat X C X
N. Prasac

Milan Puska

C.B. Todd

Randall L. (Pete) Vanderveen, Ph.

Meetings during 200 15 6 1

C = Chairperson
X = Member

Audit Committee and Audit Committee Financial ExpeFhe Audit Committee’s responsibilities include th
appointment, compensation, retention and oversifjitite Company’s independent registered public actiog
firm; reviewing with the independent registered juccounting firm the scope of the audit plan andit fees; an
reviewing the Company’s financial statements atated disclosures. All of the members of the A@bimmittee
are independent directors, as required by andfageddan the audit committee independence standairtise
Securities and Exchange Commission (the “SEC”)tardNASDAQ listing standards. The Board has deteechi
that each of the Audit Committee members — Mr. lbeddr. Dimick and Mr. Piatt — is an “audit commidte
financial expert”, as that term is defined in thées of the SEC. The Board of Directors has deteenhiwith regard
to Mr. Dimick, who serves on the audit committeémore than three public companies, that such sanebus
service does not impair his ability to effectivelgrve on our Audit Committee.

Compensation CommitteeThe Compensation Committee establishes and mbgutviews the Company’s
compensation philosophy, strategy, objectives @hid®and oversees and approves the compensatigrapn for
the Company’s executive officers. The Compensaliommittee plays a very active role, including tegular
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review of the Company’s compensation programs agaidustry practices, the Company'’s strategic gaat
emerging trends as well as to ensure strong lieksden executive pay and performance, as welligisnaént with
shareholder interests. The Compensation Commilseeaaministers the Company’s equity compensatich a
benefit plans. All of the members of the Compemsa@ommittee are independent directors as defiméie
applicable NASDAQ listing standards.

Governance and Nominating Committe&he Governance and Nominating Committee (the “G&N
Committee”) is responsible for the nomination ofidi@ates for the Board and the oversight of aleaspof the
Companys corporate governance initiatives. All of the mensbof the G&N Committee are independent direcac
defined in the applicable NASDAQ listing standards.

Consideration of Director Nominees

For purposes of identifying individuals qualifiemlhtecome members of the Board, the G&N Committese ha
adopted the following criteria with regard to tsaidbilities and experience that the Board looksrfaletermining
candidates for election to the Board:

« Directors should be of the highest ethical charaael share the values of the Comps

« Directors should have personal and/or professimpaltations that are consistent with the image and
reputation of the Compan

» Each Director should have relevant expertise apemance and be able to offer advice and guidamtieet
Chief Executive Officer based on that expertise exykrience

« Each Director should have the ability to exercizensl business judgmel

In addition, a majority of the members of the Bosinduld be “independent,” not only as that term ray
defined legally or mandated by the applicable NASDWsting standards, but also without the appeagariany
conflict in serving as a director. For a directmbe considered independent, the Board must deterthat he or she
does not have any material relationship with then@any, either directly or indirectly (other thanhiis or her
capacity as a director).

The G&N Committee will consider director candidapesperly submitted by shareholders. In considering
candidates submitted by shareholders, the G&N Cdtmenwill take into consideration the needs ofBloard and
the qualifications of the candidate, including thdasits, abilities and experience identified abovey submission
of a proposed candidate for consideration by theNGEBmmittee should include the name of the prompsin
shareholder and evidence of such person’s owneodiylan stock, and the name of the proposed ahaidj his or
her resume or a listing of his or her qualificatida be a director of the Company, and the propoaadidate’s
signed consent to be named as a director if recordateby the G&N Committee. Such information will be
considered by the Chairman of the G&N Committeeq wiil present the information on the proposed ddaid to
the entire G&N Committee.

Any shareholder recommendation of a proposed catalitiust be sent to Mylan’s Corporate Secretatyp@0
Corporate Drive, Canonsburg, Pennsylvania 1531flater than 120 days prior to the anniversary déathe
Company’s most recent annual meeting of sharehalder

The G&N Committee identifies new potential nominbgsasking current directors and executive offiders
notify the G&N Committee if they become aware ofgmms, meeting the criteria described above, whalavioe
good candidates for service on the Board. The G&mfittee also, from time to time, may engage fithat
specialize in identifying director candidates. Ascribed above, the G&N Committee will also consndidates
recommended by shareholders.

Once a person has been identified by the G&N Cotamis a potential candidate, the G&N Committee may
collect and review publicly available informaticggarding the person to assess whether the persaiddie
considered further. If the G&N Committee determittest the candidate warrants further consideratios,
Chairman or another member of the G&N Committeé eaihtact the person. Generally, if the person esges a
willingness to be considered and to serve on therd@ahe G&N Committee will request informationrrghe
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candidate, review the candidate’s accomplishmemdsgaalifications, including in light of any otheandidates that
the G&N Committee might be considering, and conaunet or more interviews with the candidate. Inaiert
instances, G&N Committee members may contact omeooe references provided by the candidate or roajact
other members of the business community or othesope that may have greater first-hand knowledgheof
candidate’s accomplishments. The G&N Committee&uation process does not vary based on whethesta
candidate is recommended by a shareholder.

Director Independence

The Board has determined that Ms. Cameron, Mr. Ekiriir. Leech, Dr. Maroon, Mr. Piatt, Mr. Todd and
Dr. Vanderveen have no material relationships wWithCompany and concluded that they are indepentieators
under the applicable NASDAQ listing standards. Wétbkpect to Messrs. Leech, Piatt and Todd, thedBoar
considered their past relationships with the Compaiich relationships are no longer in existersoe determined
that such past relationships are not material. de§askar, Coury and Prasad are not independentalis due to
their present or past service as executives o€tmapany.

Code of Ethics; Corporate Governance Principles; Cae of Business Conduct and Ethics

The Board of Directors has adopted a Code of Efoicthe Chief Executive Officer, Chief Financiaffioer
and Corporate Controller. The Board of Directosodias adopted Corporate Governance Principleglhasva
Code of Business Conduct and Ethics applicabld ttiractors, officers and employees. Current cefiéthe Code
of Ethics, the Corporate Governance PrinciplestaadCode of Business Conduct and Ethics are posteéde
Company’s website at www.mylan.com under the heptftorporate Governance.” Copies of the Code ofdsth
the Corporate Governance Principles and the Co&aisihess Conduct and Ethics are also availaljeiin to
shareholders upon request, addressed to MylanisoCate Secretary at 1500 Corporate Drive, Canogsbur
Pennsylvania 15317. The Company intends to posaamgndments to or waivers from the Code of Ethiciso
website.

ITEM 2 — APPROVAL OF AN AMENDMENT TO
THE COMPANY'’S ARTICLES OF INCORPORATION

On February 17, 2009, Mylan’s Board of Directorswimously approved, and recommended that the
shareholders of Mylan approve, an amendment tagPaph 5.A. of Mylan’s Articles of Incorporation, amended
to date (the “Articles”), to increase the numbernofthorized shares of Mylan’s common stock from,800,000 to
1,500,000,000. The proposed amendment would replacagraph 5.A. in its entirety as follows:

“5.A. The aggregate number of shares which thearatjpn shall have authority to issue is
1,505,000,000 shares, consisting of 1,500,000,886es of common stock, par value $.50 per shareitedter
referred to as the “common stock”), and 5,000,000 es of preferred stock, par value $.50 per share.

No increase in the number of authorized sharesyd&iVis preferred stock is proposed at this times Th
respective rights and limitations applicable to &yk common stock will remain unchanged under top@sed
amendment. Mylan’s common stock has no associatsdptive rights.

Of the 600,000,000 currently authorized shareofroon stock, as of March [ « ], 2009, 304,700,08&rss of
Mylan’s common stock were issued and outstandiritip, &n additional 90,639,817 held in treasury.dditon, at
March [ « ], 2009, an aggregate of 25,692,150 shesere underlying outstanding awards under the Goryip
equity plans. Additionally, up to 152,785,775 sisanéll be required in 2010 upon the mandatory cosioa of our
convertible preferred stock, and we have reserd3j159,125 shares under warrant agreements reatdglan’s
convertible notes.

The Board of Directors believes that the proposedeiase in the number of authorized shares of Mylan
common stock will be beneficial to the Company imuanber of ways, including the following:

« As referenced above, in November 2007, we issuegB2)00 shares of mandatory convertible prefeneck
which will convert into as many as 152,785,775 shaf our common stock in November 20
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Additionally, in March 2007 and September 2008,emtered into warrant transactions with certain
counterparties in conjunction with the issuanceasfvertible notes; as a result of those transastiomare
contractually obligated to have 46,822,759 and 3% 36 shares of our common stock, respectively,
reserved for issuance. With respect to the SepteB088 transaction, we agreed to seek approval rem
shareholders to increase the number of authorlzacks, so that the counterparties have sufficieteption
that we would issue shares to them if requiredoteal

e Anincrease in the authorized shares of commorkstdlt provide the Company with greater flexibilityith
respect to its capital structure. While the Complaay no current plans to do so, we would be abieste
additional shares of common stock or convertib&riments and associated hedges when advantageous
market conditions present themselves (e.g., stplits sdividends, etc.’

» Stock-based compensation historically has beemanitant component of Mylan’s long-term strategy of
providing incentives to management. The Board oé&brs strongly believes that it is desirable emnithe
best interests of Mylan and its shareholders t@Hhg flexibility to use equity as a basis for ngeraent
compensation under certain circumstan

« Adoption of this proposal will enable Mylan to resyl promptly and appropriately to various business
opportunities, such as financing acquisitions witlmnmon stock. Mylan may not be able to respondtipesi
or in a timely manner to such potential transaationless shareholders approve an increase in thereaed
number of shares of common stock. Although Mylagutarly reviews various investment opportunitied an
other transactions that could result in the isseaishares of capital stock, the Board of Direstoas no
present plans to issue additional shares, exceplidse shares to be issued pursuant to the cdnieert
instruments and related transactions discussedopisly and issuances under our equity pl:

If the proposed amendment to Mylan’s Articles ipraped, Articles of Amendment will be filed prompthith
the Secretary of State of the Commonwealth of Rdwaisia. The amendment would be effective upondidwe of
filing.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT MYLAN'’S
SHAREHOLDERS VOTE “FOR” THE AMENDMENT TO THE COMPAN Y'S RESTATED
ARTICLES OF INCORPORATION TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF
MYLAN COMMON STOCK FROM 600,000,000 TO 1,500,000,00 SHARES. UNLESS MARKED TO THE
CONTRARY, PROXIES RECEIVED FROM SHAREHOLDERS WILL B E VOTED IN FAVOR OF THIS
PROPOSAL.

ITEM 3 — APPROVAL OF AN AMENDMENT TO
THE COMPANY’S 2003 LONG-TERM INCENTIVE PLAN

The Company’s 2003 Long-Term Incentive Plan (th@d2 Plan” or the “Plan”) was adopted by the Bodrd o
Directors in 2003, approved by shareholders on 2&8y2003, and then approved by the shareholdemnanded,
on April 25, 2008.

Mylan currently has an aggregate of 37,500,000eshavailable for issuance under the 2003 Planh@ft, no
more than 5,000,000 shares may be issued as tegdtsicares, restricted units, performance sharether stock-
based awards (i.e., awards other than stock opéindsstock appreciation rights) (collectively, ‘cktebased
awards”).

The Board of Directors is not seeking approvaldiorincrease in the 37,500,000 shares availabigrémt unde
the Plan. Instead, we are requesting that, withah aggregate number of shares, an additional $00Ghares be
allocated to the number of shares that may be fasesdock-based awards. Shareholder approval isinexdjat this
time to increase the maximum number of shares lidsumder the 2003 Plan as stock-based awards51009,000
to 8,000,000. As of March 2008, there were 1,588 &&res remaining available for grant as stockdasvards.

The Company believes that increasing the maximumbau of shares issuable as stock-based awards from
5,000,000 to 8,000,000 is essential for a numbeeasons, including the need for us to retain amdicue to
appropriately incent executives and other emplogétes a period of transformational growth. A keynponent of
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the Company’s compensation philosophy is that aghstock options and stock-based awards as paotalf
compensation currently plays a key role in attractind retaining quality individuals, and the reedition of the
3,000,000 shares will allow us to act accordingtyaddition, changes in accounting rules sincdrtbeption of the
Plan have made options somewhat less attractitexrims of their impact on earnings. For exampl&hefvalue of
the options to the employee is zero, the Companydvoave recognized compensation expense withguvaloe
being transferred to the employee, whereas stoskebawards have value to the employee even if #r&ahprice
of our common stock declines and, therefore, comtilo serve as an effective incentive.

The following is a summary of the 2003 Plan. Thismary is qualified in its entirety by referencete
complete text of the amended 2003 Plan.

Purpose. The Board of Directors believes that the grargtotk-based and cash-based incentive awards to key
employees, consultants, independent contractodsnan-employee directors of Mylan is a vital fadtoattracting
and retaining effective and capable personnel vamribute to the growth and success of Mylan angstablishing
a direct link between the financial interests @fsth individuals and Mylan shareholders.

Duration of the 2003 Plan.The 2003 Plan became effective in 2003 upon a@bitwy the Board and
shareholders, and will remain effective until tamated by the Board of Directors. No incentive stopkons may b
granted under the 2003 Plan after the tenth ansaverof the effective date, and certain provisiofithe 2003 Plan
relating to performance-based awards under Set8@(m) of the Internal Revenue Code (“Section 1§2(mvhich
were set to expire on the fifth anniversary of ¢ffective date of the 2003 Plan, were re-approweshareholders in
2008.

Amendment of the 2003 PlarThe Board of Directors may amend the 2003 Plamgttime, but no amendm
may, without the participant’s consent, materialtiversely affect the right of such participant urelereviously
granted award. In addition, no amendment may, withpproval by the shareholders of Mylan, (i) iree the total
number of shares of common stock which may be ésuder the 2003 Plan; (ii) increase the total nemndb share
which may be covered by awards to any one partitja (iii) amend the provision in the 2003 Planhgbiting the
reduction of the exercise price of a stock optigtheut shareholder approval.

Shares to be IssuedMylan initially reserved 15,000,000 shares, whighs automatically adjusted to
22,500,000 shares as a result of a stock splid@82and in 2008 the Company added an additional
15,000,000 shares to the Plan upon approval bgttaeeholders, in light of the Compasyecent significant growt
Shares subject to expired or forfeited awards @gyagn become available for grant under the 2008. Pighares of
common stock are tendered or withheld to pay tlegase price or withholding taxes due upon an opéirercise,
only the net number of shares issued will countresjghe number of shares available for issuanceuthe 2003
Plan. The shares of common stock to be issuedlimedsd under the 2003 Plan will be authorized ani$sued
shares or previously issued and outstanding slofiesmmon stock reacquired by Mylan. As stated abav
present no more than 5,000,000 shares may be issugtdcksased awards. If the proposed amendment is app
a maximum of 8,000,000 shares may be used for puiggose. As of March [ « R009, there were 20,698,641 shi
remaining available for grant of any type of awardler the Plan, and, within that amount, 1,588 8&{res were
available for grant as stock-based awards.

On March [ ¢ ], 2009, the closing price of the coomstock as quoted on NASDAQ was $[ ¢ ] per share.

Administration. The 2003 Plan is administered by the Compens&mmnmittee of the Board of Directors (the
“Committee”). The Committee (i) determines the eoyples, consultants, independent contractors, amnd no
employee directors who will be eligible for andmped awards; (ii) determines the amount and typeairds;

(iii) establishes rules and guidelines relatinghi|m 2003 Plan; (iv) establishes, modifies, andrdgtees terms and
conditions of awards; and (v) takes such othepads may be necessary for the proper administrafithe 2003
Plan. Members of the Committee are entitled tondernnified by Mylan with respect to claims relatiogheir
actions in the administration of the 2003 Plan excd@ the case of willful misconduct.

Participants. Any employee, consultant, independent contramtaron-employee director of Mylan or its
subsidiaries may be selected by the Committeecwive an award under the 2003 Plan. Presentlye trer
approximately 12,000 individuals who may be eligibb participate in the 2003 Plan. No participargligible to
receive an award during any one calendar yearsipeet of more than 800,000 shares (whether thrgeayhts of
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options, stock appreciation rights, restricted eharestricted units, performance shares, or atioek-based
awards). In applying these limitations, if it iet@ommittee’s intention that an award will be edroeer a period of
more than one calendar year, then the amount dubjéwe award will be allocated to the first calanyear in whic
such amount may be earned (determined without deiggpossible vesting acceleration as a resultabfaage in
control or Committee action).

Certain Adjustments.The share limitations under the 2003 Plan, a$ agethe terms of outstanding awards,
subject to adjustment in accordance with the aifutidn provisions of the 2003 Plan in connectioithvany certain
changes in the capitalization of Mylan. The 200@&Rilso contains provisions regarding the treatrokatitstandin
awards in connection with mergers and similar @atiens involving Mylan.

Stock Options. The Committee may grant to a participant incenstock options that qualify under Section
of the Internal Revenue Code, options which doquatlify as incentive stock options (“non-qualifisibck
options”), or a combination thereof. The terms aadditions of stock option grants including the wfits, price,
waiting periods, and other conditions on exercigebe determined by the Committee. Options gemgralll have ¢
term of ten years, except that the option may exgarlier upon a participant’s termination of seegi (which
include the participant’s death, permanent disgbitetirement, reduction in force, or other teration) as set forth
in the 2003 Plan and in the participant’s optioreagnent.

The exercise price for stock options will be detieed by the Committee at its discretion, provideat the
exercise price per share for each stock optiorl beait least equal to 100% of the fair market @atione share of
common stock on the date when the stock optionastgd. Payment for shares of common stock onxbecise of
stock options may be made in cash, by the delifa@stually or by attestation) of shares of commanistheld by th
participant for at least six months prior to théedaf exercise (unless the Committee determindsstieh holding
period is not necessary), or a combination of @aghshares of common stock. In the discretion®Qbmmittee,
payment may be made in accordance with a “cashéess’tise through a brokerage firm.

Stock Appreciation RightsStock appreciation rights may be granted by tbmRittee to a participant either
separate from or in tandem with non-qualified stopkons or incentive stock options. A stock apfagan right
entitles the participant to receive, upon its eiserca payment equal to (i) the excess of thenfiairket value of a
share of common stock on the exercise date ovesxtbieise price of the stock appreciation rightsltiplied by
(i) the number of shares of common stock with ezspo which the stock appreciation right is exazdi The
exercise price of a stock appreciation right iedatned by the Committee, but in the case of stgagreciation
rights granted in tandem with stock options, thereise price may not be less than the exercise pfithe related
stock option. Upon exercise of a stock appreciatigimt, payment will be made in cash or sharesoofimon stock,
or a combination thereof, as determined in therdigm of the Committee.

Restricted Shares and Restricted UnifEhe Committee may award to a participant shafesmmon stock
subject to specified restrictions (“restricted €sd). The restricted shares are subject to fonfeitind are non-
transferable until the participant meets certaimditoons such as continued employment over a sSpedibrfeiture
period and/or attains specified performance targess the forfeiture period.

The Committee, in its sole discretion, may waideestrictions with respect to a restricted shavara under
certain circumstances (including the death, diggbir retirement of a participant, or a matedhhnge in
circumstances arising after the date of grant)jesibo such terms and conditions as it deems gpiaite.

The Committee may also grant units representingitfie to receive shares of common stock in tharut
subject to the achievement of one or more goaddingl to the completion of service by the participand/or the
achievement of performance or other objectivess(tieted units”). The Committee has the sole diszneto waive
the forfeiture period and any other conditions wehpect to restricted units under appropriateioistances
(including the death, permanent disability or egtient of the participant or a material changericuecnstances).

Any performance targets applicable to restricteateh or restricted units will be determined by @wenmittee.
However, awards intended to qualify as “performabased” for purposes of Section 162(m) will inclusgpecified
levels of one or more of the following metrics: eeue, economic value added operating income, return
shareholders’ equity, return on sales, stock pgaenings per share, earnings before interests tabegpreciation and
amortization, cash flow, sales growth, margin inveroent, income before taxes (“IBT"), IBT
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margin, return on investment, return on capitaljneon assets, value of assets, market share einaeketration
goals, personnel performance goals, business dawelat goals (including without limitation regulator
submissions, product launches and other businesdapenent-related opportunities), regulatory compdie goals,
international business expansion goals, custontentien goals, customer satisfaction goals, gadéging to
acquisitions or divestitures, gross or operatinggins, operating efficiency, working capital perfance, earnings
per share, growth in earnings per share, expengetsaand/or productivity targets or ratios (therfBrmance
Goals”). Where applicable, the Performance Goalg Ineaexpressed in terms of attaining a specifiedllef the
particular criteria, and may be applied to one orerof the Company, a subsidiary, or affiliateaativision of or
strategic business unit of the Company or may Ipdiexpto the performance of the Company relativa toarket
index, a group of other companies or a combinatieneof, all as determined by the Committee. Thn@dtee will
have the authority to make equitable adjustmenBerdormance Goals in recognition of unusual or-resrurring
events affecting the Company or any subsidianffiliage, or the financial statements of the Comypan any
subsidiary or affiliate, in response to changeapplicable laws or regulations, or to account femis of gain, loss
expense determined to be extraordinary or unusugture or infrequent in occurrence or relatethéodisposal of
segment of a business or related to a change ouating principles.

Performance Awards.The Committee may grant performance awards tticgaants under such terms and
conditions as the Committee deems appropriate.rfoppeance award entitles a participant to receipayment
from Mylan, the amount of which is based upon ttaimment of predetermined performance targets avgrecifie
award period. Performance awards may be paid im, shsres of common stock or a combination theseof,
determined by the Committee.

Award periods and performance targets will be deiteed by the Committee. Awards intended to qualgy
“performance-based” for purposes of Section 1624it))include specified levels of one or more of therformance
Goals listed above.

With respect to restricted shares, restricted awdrds, and performance awards intended to gualifthe
“performance-based” exception contained in Secti®?(m), in the 2003 Plan, as amended, no more than
250,000 shares (subject to adjustment) may beeglanta single participant for any performanceqakri

Other Stock-Based AwardsThe Committee may make other awards of stockhase rights or cash awards,
common stock awards or other types of awards tlea¥aued in whole or in part by reference to takig of the
common stock. The Committee will determine the &and conditions that apply to these awards.

Short-Term Cash AwardsThe Committee may make performance-based anashlincentive awards to
employees using whatever performance criteria th@@ittee deems appropriate. However, with respettidse
employees whom the Committee determines to be stulgji&Section 162(m), annual cash incentive awtrasare
intended to qualify as “performance-based” compeémsaxempt from the Section 162(m) limitation on
deductibility will be based only on attainment pesified levels of the Performance Goals. In adsténing the
incentive program and determining short-term inienawards, the Committee will not have the flelipito pay a
covered executive more than the incentive amouwit@tted by the executive’s attainment under thdicgpe
payment schedule. The Committee will have the ffidiky, however, to reduce this amount. The maximeatue of
short-term cash incentive awards for covered emgaeyas defined in Section 162(m)) shall not ex&s@00,000
for any fiscal year.

Change in Control. Unless otherwise provided by the Committee impplicable award agreement, in the
event of a change in control (as defined in the32Blan), the following shall occur: (i) all optioasd stock
appreciation rights outstanding on the date ofttienge in control will become immediately and fudkercisable;
(i) all restrictions applicable to restricted skesand restricted unit awards will terminate falhd the participant
will immediately have the right to the delivery sifare certificates; (iii) all performance awardsdth award period
will immediately become fully payable (at the maxim level) to all participants and will be paid t@rficipants
within thirty days after the change in control; ghg all other stock-based awards will immediatbcome fully
vested and payable to all participants and wilphil to participants within thirty days after tHeaage in control.
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Federal Income Tax ConsequenceBhe following is a summary of the principal fealdncome tax
consequences of 2003 Plan benefits under preselavwa This summary is not intended to be exhaestind,
among other things, does not describe state, rdalreign tax consequences. The discussion of Mida
deductions assumes that all awards are structarechtply with the “performance-based” compensagioception,
or are otherwise deductible, under Section 162(m).

Stock Options. No tax is incurred by the participant, and no antas deductible by Mylan, upon the gr
of a nonqualified stock option. At the time of esise of such an option, the difference betweereisrcise
price and the fair market value of the common steitkconstitute ordinary income to the participaktylan
will be allowed a deduction equal to the amounbrafinary income recognized by the participant.

In the case of incentive stock options, althouglineome is recognized upon exercise by the paditip
and Mylan is not entitled to a deduction, the ezadshe fair market value of the common stocklmndate of
exercise over the exercise price is counted inrohéténg the participant’s alternative minimum tal@mcome.
If the participant does not dispose of the shacgsiised on the exercise of an incentive stock optiithin one
year after their receipt and within two years after grant of the incentive stock option, gainassl recognized
on the disposition of the shares will be treatetbag-term capital gain or loss. In the event okanlier
disposition of shares acquired upon the exercigmahcentive stock option, the participant maymgize
ordinary income, and if so, Mylan will be entitleala deduction in the same amount.

Stock Appreciation RightsThe participant will not recognize any incomeheg time of the grant of a
stock appreciation right. Upon the exercise ofoglstippreciation right, the cash and the valuengf@mmon
stock received will constitute ordinary income he participant. Mylan will be entitled to a dedoctin the
amount of such income at the time of exercise.

Restricted SharesA participant normally will not recognize taxatiteeome upon an award of restricted
shares, and Mylan will not be entitled to a dedrctintil the lapse of the applicable restrictiddpon the lapse
of the restrictions, the participant will recogniaelinary taxable income in an amount equal tddiremarket
value of the common stock as to which the restmdtihave lapsed, and Mylan will be entitled to duiéion in
the same amount. However, a participant may eledeuSection 83(b) of the Internal Revenue Code to
recognize taxable ordinary income in the year #stricted shares are awarded in an amount eqttae fiair
market value of the shares at that time, determivittbut regard to the restrictions. In such evéhylan will
then be entitled to a deduction in the same amdumt.gain or loss subsequently recognized by thiéqigant
will be a short-term or long-term capital gain 0s$, depending on how long the shares are heldeby t
participant.

Restricted Units. A participant normally will not recognize taxatiteeome upon an award of restricted
units, and Mylan will not be entitled to a deduatiantil the lapse of the applicable restrictionpob the lapse
of the restrictions and the issuance of the eashades, the participant will recognize ordinaryatalg income i
an amount equal to the fair market value of theroom stock received and Mylan will be entitled tdealuctiol
in the same amount.

Performance Awards, Other Stock-Based Awards aond-Slerm Cash Awards.Normally, a participant
will not recognize taxable income upon the awarduwafh grants. Subsequently, when the conditions and
requirements for the grants have been satisfiedr@ngayment determined, any cash received anfhithe
market value of any common stock received will ¢ ordinary income to the participant. Mylanlwhen
be entitled to a deduction in the same amount.

Plan Benefits. The specific longerm equity awards and annual cash bonus oppadsmtanted in 2008 unc
the 2003 Plan are set forth in the table belowufeuawards under the 2003 Plan are determineckidifitretion of
the Committee and are not determinable at this.time

12
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NEW PLAN BENEFITS IN 2008

2003 Long-Term Incentive Plan

Value of
2008 Cash  Number of
Bonus Award Restricted Number of
Name and Positiol $) Stock Units Options
Robert J. Cour 3,750,000 345,06y(1) 631,38(
Vice Chairman and Chief Executive Offit
Edward J. Borkowsk 1,000,000 109,4342) 197,30t
Executive Vice President and Chief Financial Offi
Heather Bresc 1,000,000 109,43{(2) 197,30t
Executive Vice President and Chief Operating Off
Rajiv Malik 800,00( 109,43(2) 197,30t
Executive Vice President and Head of Global Tech
Didier Barret N/A  27,9543) 65,76¢
President, Europe, Middle East and Africa (EME
Executive Grouj N/A  737,58! 1,354,833
Non-Executive Director Grou N/A 56,42 179,94¢
Non-Executive Officer Employee Grot N/A  905,85(  2,642,35:

(1) Consists of 187,835 performance-based restrictark sinits (“RSUs”) that cliff-vest three years aftgant if
performance goals are met, and 157,228-based RSU:s

(2) Consists of 58,699 performance-based RSUs théivelsit three years after grant if performance gasdsmet,
and 50,733 tim-based RSU:s

(3) Consists of 19,566 performance-based RSUs théivelsit three years after grant if performance gasdsmet,
and 8,386 tim-based RSU:s

The following table shows information about thewsées authorized for issuance under Mylan’s eguit
compensation plans as of December 31, 2008:

(©

Number of Securities

(@) (b) Remaining Available
Number of Securities Weighted-Average for Future Issuance
to be Issued upon Exercise Price of Under Equity

Exercise of Outstanding Options Compensation Plans

Outstanding Options, Warrants and (excluding securities
Plan Category Warrants and Rights Rights reflected in column (a)

Equity compensation plans approved by secu

holders 25,760,799 % 13.9¢ 20,715,36

Equity compensation plans not approved by
security holder: — — —

Total 25,760,79 $ 13.9¢ 20,715,36

THE BOARD OF DIRECTORS HAS UNANIMOUSLY APPROVED THE AMENDMENT TO THE
2003 PLAN AND RECOMMENDS THAT MYLAN’'S SHAREHOLDERS VOTE “FOR” SUCH
AMENDMENT.

ITEM 4 — APPROVAL OF AN AMENDMENT TO THE COMPANY'S BYLAWS

The Pennsylvania Business Corporation Law (the “B@kermits a lower threshold for approval of direct
nominees than it does for other shareholder acBention 1758(b) of the BCL provides that the disecandidates
receiving the highest number of votes, up to thmler of directors to be elected, shall be electads approach to
the election of directors ensures that each dirgaisition for which there are nominees will béefil. It is often
described as a “plurality” voting approach, becats®uld potentially permit the election of a diter nominee
who only receives a plurality of votes, as londtesnominee receives the highest number of votethéoposition tc
which the nominee is being elected.
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A number of independent investors have advocatadae away from the sort of “plurality” voting repented
by Section 1758(b) of the BCL. One reason they adisthis change is that, in their view, the procedets too
low a standard of shareholder approval for managésiates of directors. In other words, some inddpat
shareholders want management’s nominees to reaeitrenger mandate than a mere plurality in oradsetable to
serve as director.

In contrast, another perspective is that a majmite standard (i.e., that a director be elected majority vote
of the shares present in person or by proxy) m&g nasks that a corporation would fail to elecy amominee to a
director position that is to be filled at a sharleleo meeting. In an extreme situation, the failirelect directors to
the available positions could make it difficultdontinue to manage the affairs of the corporation.

The amendment proposed for consideration is tadtecin the Bylaws a standard requiring that a ttrec
nominee receive a majority of the votes cast. Thgority voting standard, however, would not applyai contested
election, so that the person who receives the affisthative votes would be elected in a contestedt®n. In
connection with the approval of the amendment éoBklaws, the Board will amend MylanCorporate Governan
Principles to include a Director Resignation Policgt will require a director who receives lessthamajority vote
to submit his or her resignation to the ChairmathefBoard for consideration by the G&N Committee.

More specifically, Section 2.01 of the Bylaws woblkel amended and restated to read as follows:
“Section 2.01. Number, Election and Term of Office

The number of Directors which shall constitute fileBoard shall be such number, not less thanethas shall
be fixed by the Board or the shareholders; provitiesvever, that if all the shares of the Corporatball be owned
beneficially and of record by either one or tworsthalders, the number of Directors may be less thigge but not
less than the number of shareholders. The sharetscdthall elect a full Board at each annual meetfng
shareholders. Except as provided below with resppeCbntested Elections and in Section 2.02, edctcr shall
be elected by the vote of the majority of the vatast with respect to the Director.

For the purposes of this Section 2.01, a majofityotes cast means that the number of shares fasg"
Director’s election exceeds the number of votes ‘@gminst” that Director’s election. The followirghall not be
votes cast: (a) a share otherwise present at teéimgebut for which there is an abstention anda(share otherwise
present at the meeting as to which a sharehol#@esgio authority or direction. The Governance anchMating
Committee has established procedures under whigibaactor who is not elected shall offer to tentesr or her
resignation to the Board. The Governance and Namg&ommittee will make a recommendation to theuioon
whether to accept or reject the resignation, orthdreother action should be taken. The Board wiilan the
Committee’s recommendation and publicly disclosel&cision and the rationale behind it within 99sifiom the
date of the certification of the election resullisa Contested Election, the Directors shall betekk by the vote of a
plurality of the votes cast. For purposes of tHgglaws, a “Contested Election” means an electioDioéctors with
respect to which, as of five days prior to the dhgeCorporation first mails the notice of meetiogsuch meeting 1
shareholders, there are more nominees for eletttampositions on the Board to be filled by elatt the meeting
Each Director shall serve until the next annuatshalders meeting, and thereafter until his suazdsas been
selected and qualified, or until his death, rediigmaor removal. The Board shall elect from amasgnembers a
Chairman of the Board who shall appoint a Vice @han of the Board.”

If this proposal is approved, the Bylaws would beeaded as promptly as practicable following the dain
Meeting, and the new voting standards would bdfgcecommencing with the 2010 Annual Meeting of
Shareholders. Under the BCL, the Board may amea@taws without shareholder action, but insteadBbard
has elected to put this proposal to a vote of bareholders. After careful consideration, the Bdaasd determined
that it wants this proposal to serve as an oppdytéior shareholders to express their views withioeihg influenced
by any Board recommendation.

THE BOARD OF DIRECTORS MAKES NO VOTING RECOMMENDATI ON TO SHAREHOLDERS
ON THIS PROPOSAL. UNLESS MARKED TO THE CONTRARY, PR OXIES RECEIVED FROM
SHAREHOLDERS WILL BE COUNTED AS ABSTENTIONS.
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ITEM 5 — RATIFICATION OF SELECTION OF DELOITTE & TO UCHE LLP
AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIR M

The Audit Committee of our Board has selected Dield Touche LLP as our independent registeredipubl
accounting firm to audit our consolidated finanagttements for the year ending December 31, 20®has
directed that management submit the selection tdifhe & Touche LLP as our independent registerablic
accounting firm for ratification by the sharehoklet the Annual Meeting. A representative of Dédo& Touche
LLP is expected to be present at the Annual Meaimgdjwill be available to respond to appropriatesgions from
our shareholders and will be given an opporturdtynbke a statement if he or she desires to do so.

Shareholder ratification of the selection of Deki& Touche LLP as our independent registered publi
accounting firm is not required by our Bylaws onertwise. However, the Board is submitting the gelamf
Deloitte & Touche LLP to shareholders for ratifiositas a matter of good corporate governance affediolders fail
to ratify the selection, the Audit Committee witlaonsider whether or not to retain that firm. Eifeéhe selection is
ratified, the Audit Committee in its discretion mdiyect the appointment of different independegistered public
accountants at any time during the year if thegheine that such a change would be in the beseisie of Mylan
and its shareholders.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” RATIFICATION
OF THE SELECTION OF DELOITTE & TOUCHE LLP AS OUR IN DEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM.

Independent Registered Public Accounting Firm’s Feg

Deloitte & Touche LLP served as Mylan’s independewgfistered public accounting firm during 2008 and
during the 2007 Transitional Period, and no retatiop exists other than the usual relationship betwindependent
registered public accounting firm and client. Distabout the nature of the services provided bg,the fees the
Company paid to, Deloitte & Touche LLP for suchvéezs during 2008 and the 2007 Transitional Peaielset

forth below.

2007
Transitional

2008 Period
Audit Fees(1, $6,692,61°  $4,141,43
Audit-Related Fees(Z 394,74¢ 2,504,73!
Tax Fees(3 206,38( 61,62¢
All Other Fees — —
Total Fees $7,293,74"  $6,707,79'

(1) Represents fees for professional services provimetthe audit of the Company’s annual consoliddieancial
statements, the attestation of the Company’s iatexontrol over financial reporting as required$sction 404
of the Sarbanes-Oxley Act of 2002, reviews of tlen@any’s quarterly consolidated financial staterseatidit
services provided in connection with other statutmrregulatory filings, and consultation on acciing and
disclosure matter:

(2) Represents fees for assurance services relatbd tutit of the Company’s consolidated financiateshents,
including the audit of the Company’s 401(k) plaBEC filings, due diligence and other services eeldb
planned or consummated acquisitic

(3) Represents fees related primarily to tax returpg@mion and tax compliance support servi

Audit Committee Pre-Approval Policy

The Audit Committee has adopted a policy regargiregapproval of audit, audit-related, tax and ot@wices
that the independent registered public accountmgay perform for the Company. Under the politye Audit
Committee must pre-approve on an individual basysraquests for audit, audit-related, tax and ofleevices not
covered by certain services that are pre-appromadally by the Audit Committee. The policy also
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prohibits the engagement of the independent regidtgublic accounting firm for non-audit relatexancial
information systems design and implementationcéstain other services considered to have an ingract
independence and for all services prohibited bySthdanes-Oxley Act of 2002. All services perforrbgd
Deloitte & Touche LLP during 2008 and the 2007 Bitianal Period were pre-approved by the Audit Cdttea in
accordance with its policy.

NON-EMPLOYEE DIRECTOR COMPENSATION FOR 2008

The following table sets forth information concerithe compensation earned by the non-employeetdise
for 2008. Directors who are also employees of tbm@any do not receive any consideration for theivise on the
Board. A discussion of the elements of non-emplalissctor compensation follows the table.

Fees Earned ot Option RSUs

Name Paid in Cash ($ Awards($)(1) (S)) Total ($)

Wendy Camerol $ 80,00 $ 43,26¢ $54,53t $177,80!
Neil Dimick $ 83,50 $ 43,26¢ $54,53t $181,30!
Doug Leect $ 99,91¢ $ 43,26¢ $54,53t  $197,72.
Joseph Maroon, M.D $ 78,33 $ 43,26¢ $54,53t $176,13¢
Rodney L. Piat $ 93,16¢ $ 43,26¢ $54,53t $190,97:
N. Prasac $ 58,167 $ 43,26¢ $54,53t $155,97:
Milan Puskal $ 266,660 $ 43,26¢ $54,53¢ $364,47:
C.B. Todd $ 80,83: $ 43,26¢ $54,53t $178,63¢
Pete Vandervee $ 75,83 $ 43,26¢ $54,53t $173,63¢

(1) Represents the total expense recorded in 200&ordance with FAS 123R for the stock option andrieted
stock unit awards granted in 2008. Each such optward and restricted stock unit award vests onl 2pr
2009. For information regarding assumptions usetkbermining such amount, please refer to Noteo the
Company'’s Consolidated Financial Statements coathiim its Annual Report on Form 10-K, as amended (t
“Form 10-K”), filed with the SEC. The aggregate sdsasubject to stock options held by the non-enggoy
directors as of December 31, 2008, are as folldigs:Cameron, 166,869; Mr. Dimick, 49,994; Mr. Legch
189,369; Dr. Maroon, 104,994; Mr. Piatt, 59,994; Mrasad, 19,994, Mr. Puskar, 59,994; Mr. Todd(itiag
options held by his wife), 382,196; and Dr. Vanaemw, 166,869. The aggregate, unvested restricield shits
held by the non-employee directors as of DecembgP@08, were 6,269 for each of Ms. Cameron, Dn.dda,
Dr. Vanderveen and Messrs. Dimick, Leech, PiadisBd, Puskar and Toc

Effective May 1, 2008, non-employee directors reeéi75,000 per year in cash compensation for Hegirice
on the Board. In addition, Mr. Puskar receivesddiitional $200,000 per year for his service as @han. Non-
employee directors are also reimbursed for actagmrses relating to meeting attendance.

In addition:

« The Chairperson of the Audit Committee receiveaduditional fee of $15,000 per ye.
« The Chairperson of the Compensation Committee vesan additional fee of $10,000 per ye

* The Chairpersons of the Finance Committee, the @hmittee, and the Compliance Committee each
receive an additional fee of $5,000 per year;

« Each Committee member receives an additional f&2 &00 per year, for each Committee on which they
serve.

Non-employee directors, at the discretion of tHeBoard, are eligible to receive stock optionothier awards
under the 2003 Plan. In connection with the Boaadsual meeting following the Annual Meeting of Bieolders
in April 2008, each non-employee director was awdrdn option to purchase 19,994 shares of comnogR,sit an
exercise price of $12.96 per share, the closingeer share of the Company’s common stock ondteaf grant,
which option vests on the first anniversary of da¢e of grant, and 6,269 restricted stock unitg aésting on the
first anniversary of the grant date.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
Security Ownership of Directors, Nominees and Exetive Officers

The following table sets forth information regamglithe beneficial ownership of our Common Stockfadarch
[ *], 2009 by the Company’s Chief Executive OfficEhief Financial Officer and the three other mughly
compensated executive officers of the Company wéewerving at the end of 2008 (collectively, thiafhed
Executive Officers”), as well as by our directorelanominees, and by all directors, nominees andwixe officers
of the Company as a group (based on 304,700,096ssbdCommon Stock outstanding as of such date). F
purposes of this table, and in accordance withrdhess of the SEC, shares are considered “bendfi@alned” if the
person, directly or indirectly, has sole or shareting or investment power over such shares. Ageis also
considered to beneficially own shares that he ert&s the right to acquire such shares within 38 dadMarch [ ],
2009. To the Compang’knowledge, the persons in the following tableehswle voting and investment power, ei
directly or through one or more entities controllgdsuch person, with respect to all shares ogtzges shown as
beneficially owned by them, unless otherwise intidan the footnotes below.

Number of Shares Options

of Common Stock Exercisable Percent
Name of Beneficial Owne Beneficially Ownec within 60 Days of Class
Didier Barret 78,46¢(1) 59,42
Edward J. Borkowski, C.P./ 87,5342) 411,16: *
Heather Bresc 45,5853) 224,011 *
Wendy Camerol 24,96¢(4) 166,86¢ *
Robert J. Cour 551,045) 1,943,01. *
Neil Dimick, C.P.A. 10,96¢(6) 49,99 *
Douglas J. Leech, C.P., 11,334(7) 189,3648) *
Rajiv Malik 47,0249) 165,76: *
Joseph C. Maroon, M.D 12,26¢10) 104,99 *
Rodney L. Piatt, C.P.A 36,26¢(11) 59,99/ *
N. Prasac 1,205,30(12) 19,99¢ *
Milan Puskal 4,535,33((13) 59,99 1.5%
C.B. Todd 510,13{(14) 382,19¢(15) *
Randall L. (Pete) Vanderveen, Ph.D., R. 6,26<(16) 166,86¢ *
All directors, nominees and executive officers agsap

(15 persons 7,172,73(17) 4,063,07! 3. 7%

* Less than 19
(1) Consists of shares of restricted stock granted uth@e2003 Plar

(2) Includes (i) 19,600 shares of restricted stock ¢Wwhiest on March 31, 2009) and 16,910 restricteckstinits
(which vest on March 18, 2009) granted under tH@82Blan, and (ii) 2,354 shares held in Mr. Borkoves#01
(k) account

(3) Includes (i) 16,910 restricted stock units (whigstvon March 18, 2009) granted under the 2003 Rlzah,
(i) 1,157 shares held in Ms. Bre¢s 401(k) accoun

(4) Includes 6,269 restricted stock units (which vesfpril 25, 2009) granted under the 2003 P

(5) Includes (i) 85,700 shares of restricted stock ¢lwhiest on March 31, 2009), (ii) 52,409 restricteatk units
(which vest on March 18, 2009) , (iii) 21,487 reterd stock units (which vest on March 31, 200@nged
under the 2003 Plan, and (iv) 4,957 shares heldrirCoury's 401(k) accoun

(6) Includes 6,269 restricted stock units (which vespril 25, 2009) granted under the 2003 P
(7) Includes 6,269 restricted stock units (which vesfpril 25, 2009) granted under the 2003 P

(8) Mr. Leech disclaims beneficial ownership of 59,@62hese options, the economic interest of whicha®e
transferred pursuant to a trust agreem
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(9) Includes 10,000 shares of restricted stock andl06;8stricted stock units (which vest on March 18,
2009) granted under the 2003 PI

(10) Includes 6,269 restricted stock units (which vesfpril 25, 2009) granted under the 2003 P
(11) Includes 6,269 restricted stock units (which vespril 25, 2009) granted under the 2003 P

(12) Consists of 1,199,039 shares held by Globex Hokltg. Ltd., an affiliate of Mr. Prasad, and 6,2&&ricted
stock units (which vest on April 25, 2009) grantetler the 2003 Pla

(13) Includes 6,269 restricted stock units (which vesfpril 25, 2009) granted under the 2003 Plan and
4,500,000 shares held by the Milan Puskar RevocEdist.

(14) Includes (i) 266,749 shares held by a limited pEnghip of which Mr. Todd holds a 99% limited parstep
interest, as well as a 25% ownership interestérlithited liability company which serves as the @éferal
partner of the limited partnership, (ii) 48,500 igsaheld by the C.B. Todd Revocable Trust, (iii, 87 share
held by the Mary Lou Todd Trusts B, C and C-1, 6269 restricted stock units (which vest on AREl|
2009) granted under the 2003 Plan and (v) 1,686 sHheeld by Mr. Tod's wife.

(15) Includes options with respect to 29,702 shares Ineldlr. Todc' s wife.
(16) Consists of restricted stock units (which vest qil®25, 2009) granted under the 2003 P

(17) See notes (1) through (16). Includes (i) 193,769ehof restricted stock granted under the 2008, Pla
(i) 186,616 restricted stock units granted unéier2003 Plan, and (iii) 8,850 shares held in thecetive
officers’ 401(k) accounts

Security Ownership of Certain Beneficial Owners

The following table lists the names and addrest#seoshareholders known to management to own xalgf
more than five percent of our Common Stock as afdbber 31, 2008:

Number of Shares
of Common Stock Percent
Name and Address of Beneficial Owne Beneficially Ownec of Class

D.E. Shaw & Co., L.P. and certain affiliates 23,877,89. 7.8%
120 W. 45th Street, Tower 45, 8Floor
New York, NY 1003¢

Prudential Financial, Inc.(: 20,170,06 6.6%
751 Broad Street
Newark, NJ 0710:

Lord, Abbett & Co. LLC(3) 16,150,93 5.2%
90 Hudson Street
Jersey City, NJ 073C

Barclays Global Investors, et. al.| 15,756,55 5.17%
400 Howard Street
San Francisco, CA 941(

(1) As reported in Form 13G/A filed by D.E. Shaw & Clo.P. and certain affiliates with the SEC on Febyugr,
2009. D.E. Shaw Valence Portfolios, L.L.C. has sHaroting and dispositive power over 22,654, 748ehand
sole dispositive and voting power over 0 shareshed D.E. Shaw & Co., L.P. and David E. Shaw Harad
voting and dispositive power over 23,877,894 sharebksole dispositive and voting power over 0 shi

(2) As reported in Form 13G filed by Prudential Finahcinc. with the SEC on February 6, 2009. Prudénti
Financial, Inc., as the Parent Holding CompanyhefRegistered Investment Advisors and Broker Dedisted
in Item 7 of its Schedule 13G (including Jennis@sdciates LLC) has sole dispositive power over
1,125,187 shares, sole voting power over 1,125sh8res and shared voting power over 13,541,978shar
Jennison Associates LLC filed a Form 13G on Felyraa@; 2009 with the SEC in which it reported sole
dispositive power over 0 shares, sole voting power 14,238,670 shares and shared voting power(sbkare
and that it is an indirect, who-owned subsidiary of Prudential Financial, |
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(3) As reported in Form 13G/A filed by Lord, Abbett &CLLC with the SEC on February 13, 2009. Lord,
Abbett & Co. LLC has sole dispositive power overlB®,937 shares, sole voting power over 15,486sh3res
and shared voting power over 0 sha

(4) As reported in Form 13G filed by Barclays Globaldstors, NA with the SEC on February 6, 2009. @fttital
shares beneficially owned, 10,449,008 shares arefiséally owned by Barclays Global Investors, Ni&(obal
Investors”) having a business address of 400 HoB&arkt, San Francisco, California, 94105; 3,78B &#hres
are beneficially owned by Barclays Global Fund Advs (“Fund Advisors”) having a business addres06f
Howard Street, San Francisco, California, 9410862,190 shares are beneficially owned by Barcldgb&
Investors, LTD (“Investors LTD") having a businesidress of Murray House, 1 Royal Mint Court, London
EC3N 4HH, England; 207,384 shares are benefictailged by Barclays Global Investors Japan Limiteldfal
Limited”) having a business address of Ebisu Prégaare Tower 8th Floor, 1-1-39 Hiroo Shibuya-Kukj®@
150-8402, Japan; 238,902 shares are beneficialhedwy Barclays Global Investors Canada Limitedafi@da
Limited”), having a business address of Brookfieldce 161 Bay Street, Suite 2500, PO Box 614, Toron
Canada, Ontario M5J 2S1; and 9,121 shares areibiafigfowned by Barclays Global Investors Austaali
Limited (“Australia Limited”), having a businessdréss of Level 43, Grosvenor Place, 225 GeorgeStre
PO Box N43, Sydney, Australia NSW 1220. Global btees has voting and investment powers as folleak
voting — 8,345,154 shares; shared voting — 0 shads dispositive — 10,449,008 shares; and shared
dispositive — 0 shares. Fund Advisors has votindjiamestment powers as follows: sole voting —
3,770,920 shares; shared voting — 0 shares; sg@sitive — 3,789,947 shares; and shared dispesitiv
0 shares. Investors LTD has voting and investmewgps as follows: sole voting — 966,231 sharestesha
voting — 0 shares; sole dispositive — 1,062,190 est12and shared dispositive — 0 shares. Japanddrhias
voting and investment powers as follows: sole \ptin 207,384 shares; shared voting — 0 shares; sole
dispositive — 207,384 shares; and shared dispesi#i0 shares. Canada Limited has voting and investm
powers as follows: sole voting — 238,902 shareareshvoting — 0 shares; sole dispositive — 238 gitites;
and shared dispositive — 0 shares. Australia Lidhnlitas voting and investment powers as follows: sole
voting — 9,121 shares; shared voting — 0 shards;dispositive — 9,121 shares; and shared dispesitt
0 shares

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires ourctiims and executive officers and persons who owrerti@an
10% of a registered class of our equity securtbefle with the SEC within specified due datesasp of ownership
and reports of changes of ownership of our ComnionkSand our other equity securities. These peraoas
required by SEC regulations to furnish us with espif all Section 16(a) reports they file. Basedeaports and
written representations furnished to us by thessgues, we believe that all of our directors andcexge officers
complied with these filing requirements during 2088cept that we recently became aware that Mikdtissshare
ownership had been under-reported in the past4p9ishares, and that Mr. Piatt’'s August 2007 oparket
acquisition was under-reported by 600 shares, ¢h ease due to clerical errors and as subsequdistipsed in
Form 5s. In addition, Mr. Todd, through his trugffed an aggregate of 8,000 shares in October 2008 through
the partnership described in Note 14 of the tabtiéled Security Ownership of Directors, Nominees &xecutive
Officers above, sold 100,000 shares in Decembes,2tifith of which were reported on a Form 5 filedviarch
20009.
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EXECUTIVE OFFICERS

The names, ages and positions of our executiveerffiand Named Executive Officers as of March R092
are as follows:

Robert J. Cour 48  Vice Chairman and Chief Executive Offic

Edward J. Borkowski, C.P./ 49  Executive Vice President Chief Financial Offil

Heather Bresch 39  Executive Vice President and Chief Operating
Officer

Rajiv Malik 48  Executive Vice President and Head of Global
Technical Operation

Didier Barret 44  President, Europe, Middle East and Afr

Daniel C. Rizzo, Jr., C.P./ 46  Senior Vice President and Corporate Contrc

See “ltem 1 — Election of Directors — Director Noraes” for a description of the recent business rsipee
of Mr. Coury.

Mr. Borkowski has served as Mylan’s Chief Finan€¥icer since March 2002 and as Executive Vice
President since October 2007. Prior to joining Mylaeginning in 1999, he was employed by the Comsum
Healthcare Group of Pharmacia Corporation, a pheeotacal company that merged with Pfizer in 200Bere he
served as Assistant Vice President, North Ameri&iaance and Administration and later as Vice PeagidGlobal
Finance and Information Technology. He served nious finance positions for Wyeth, a company speiie in
pharmaceuticals, consumer health care productsa@intal health care products (then known as Ameritame
Products Corporation), from 1992 to 1999. As anedon February 19, 2009, Mr. Borkowski will bevieg the
Company following a transition period.

Ms. Bresch has served as Mylan’s Executive Viceiglemt and Chief Operating Officer since Octobed720
before which she was Head of North American Openatsince January 2007. She previously servedraerSéce
President, Strategic Corporate Development, beggnim February 2006. Ms. Bresch joined Mylan in 2.98nd has
held a number of management positions, includinge\Rresident, Strategic Corporate Development fvtay 2005
to February 2006, Vice President of Public and Gowvent Relations from February 2004 to April 20D&gector of
Government Relations from March 2002 to Februai@42@nd Director of Business Development from Janua
2001 to March 2002.

Mr. Malik has served as Mylan’s Head of Global Teichl Operations since January 2007, as Executive V
President since October 2007. Previously, he seasechief Executive Officer of Matrix from July Z0@ June
2008. Prior to joining Matrix, he served as Headtidbal Development and Registrations for SandobBrtom
September 2003 to July 2005. Prior to joining Sanditr. Malik was Head of Global Regulatory Affasad Head
of Pharma Research for Ranbaxy from October 19%®&fiember 2003.

Mr. Barret has served as President, Europe, MiBdkt and Africa since October 2007, prior to whiehserve
as the Regional Director of Merck Generics from2@®2007 (which at the time was owned by Merck Kia
From 2000 to 2004, Mr. Barret was the Area DireéborMerck Generics in France, Belgium, Italy, Spand
Portugal.

Mr. Rizzo has served as the Compan@orporate Controller since June 2006 and as B¥ite President sini
October 2007. He joined the Company as Vice Pras@ed Corporate Controller in June 2006, priovtich he
served as Vice President and General Controlléteodon Specialty Chemicals, Inc. from October 28®May
2006, before which he served as Vice PresidenCamgorate Controller at Gardner Denver, Inc. sih@@8.

Officers of Mylan who are appointed by the Boardafctors can be removed by the Board of Directans!
officers appointed by the Vice Chairman and Chieécutive Officer can be removed by him.
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EXECUTIVE COMPENSATION FOR 2008

Compensation Discussion and Analysis
Overview

This Compensation Discussion and Analysis expléiasnaterial elements of the compensation of thaéth
Executive Officers and describes the objectivesm@nttiples underlying the Company’s executive cemgation
programs.

Objectives and Principles of Our Executive Compensation Program
The principal objectives of the Company’s executieepensation program are:

« To seek to align the interests of executive offiogith the interests of the Company’s shareholdeits, an
increased emphasis pay-for-performancecompensatior

» To provide compensation to executive officers aele that will enable the Company to attract aridine
individuals of the highest caliber; a

« To compensate executive officers in a manner desdigm recognize individual and Company performa
The Company strives to meet these objectives byeim@nting the principles listed below:

« Significant portions of compensation should be teethe Company’s performance and therefore at risk
Significant portions of executive compensatioatsti be tied to both the achievement of the Comjmakgy

operational and financial performance goals ands#thgée of the Compang’stock, thereby aligning executi
compensation with both the success of the Compausgess strategy and objectives as well as thense
realized by our shareholders. For example, we batte short-term and long-term incentives (cash beau
and restricted stock, respectively) which are teethe achievement of key operational and financiedrics
that drive the Company’s business strategy. Thesesorements are described below under “Our Executiv
Compensation Program.” Furthermore, time-basedyquiards under the 2003 Plan, such as stock aption
and restricted stock units (“RSUs"), are an impartasomponent of the executives’ total compensaiion,
order to further ensure alignment with the intesegtour shareholders. Our executives’ fixed conspénon
(which primarily includes base salaries, benefitd perquisites), as well as executives’ short-tent long-
term performance-based compensation at targesl®@fglerformance, are generally designed to fall at
approximately the 50th percentile of compensatiaid py companies in our peer group. Our executives’
short-term and long-term performance-based compiensare each expressed as a percentage of their
salaries. Approximately 70% to 80% of the total pemsation for each of Messrs. Coury, Borkowski and
Malik and Ms. Bresch during 2008 was at ri

« Executive officers should have a financial stakthansuccess of the Compa In addition to believing that
compensation should be tied to the Company’s p@dioce and be at risk, our Compensation Committee ha
adopted guidelines that require certain of the Camy{s top executive officers to maintain specifstdck
ownership percentages. The stock ownership regeinesrare expressed as a percentage of base saiaty
for Mr. Coury, is 500% of base salary, which id®attained by 2011. In addition, Ms. Bresch and Walik
are also subject to stock ownership guidelinesaich case at 300% of base salary, with attainnfeheo
goals to be reached by 2013. While Mr. Barret, ydiwed the Company in October 2007, is not sultject
ownership guidelines, certain other officers atgject to guidelines (several at 200% of base saady
others at 100% of base salary), which need toth@atl by 2013. Shares actually owned by the ekacut
(including restricted shares and shares held irfCtmapanys 401(k) and Profit Sharing Plan) as well as R
count toward compliance with these guidelines. \&lgele this requirement effectively creates forleac
officer an ongoing personal financial stake in$hecess of the Company, further aligns the interefsthe
Compan’s officers and our shareholders and motivateserfito maximize shareholder vali

« Executive compensation should be competitive withpanies within our peer group and also recogi
individual performance In order to attract and retain h-caliber executive officers, our tof
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compensation packages must continue to be in littewhat would be offered by companies within oeep
group. To that end, we have retained Hewitt Asgesjaa nationally recognized independent compensati
consulting firm, which provides us with peer congides and other information, as well as views atuica
on compensation-related matters. We also analygetti\compensation very carefully to ensure we are
recognizing subjective factors such as responsds|iposition and individual performance includswgch
qualities as leadership, strategic vision and etk@cwf corporate initiatives. We are also cogniziat as wi
continue to pursue our strategic initiatives analgh strategies, the companies constituting our gesup
may change, and we may therefore need to revievadjust our total executive compensation packages
accordingly. Our Compensation Committee has daiecess to Hewitt regarding any issues that arid@rwi
the Compensation Committee’s authority, and wiiike€ompensation Committee also seeks and receives
input from management on executive compensatiaresor example, on the criteria and specificaarg
levels for awards under our short-term and longitperformance-based incentive plans), decisiorthese
matters are made solely by our Compensation Comen

Our Executive Compensation Program

The primary elements of the Company’s executiveemsation program are described below. We belieate t
these elements of compensation collectively supperbbjectives of the Company’s executive compiémsa
program and encourage both the short-term andtemg-success of the Company.

In connection with the development of our compdnsgtrogram for our Named Executive Officers, our
compensation consultant developed a list of pempemies. For 2008, this peer group consisted ofdf@mving
14 companies, including companies in both the geraerd branded sectors: Allergan, Inc.; C.R. Bard,; Becton,
Dickinson and Company; Biogen Idec, Inc.; Bristojds Squibb Co.; Celgene Corporation; Eli Lilly and
Company; Forest Laboratories, Inc.; Gilead Scienices; Schering-Plough Corporation; Sepracor,;larner
Chilcott Limited.; Watson Pharmaceuticals, Inc.d &dyeth. Among other matters, we utilize these canigs to
assess competitive market data. A change was mdtle peer group this year to reflect consolidatiothe
industry.

The competitive market data contained companidsinviur industry and included the following compotse

» Base salary Base salaries are paid in accordance with thelixe Employment Agreements approved by
our Compensation Committee. A variety of factoredeine base salary, including marketplace prastiae
modified by experience, tenure, internal equitysiderations, individual performance of each exeeudind
Company performance. The base salary earned byodachr Named Executive Officers for 2008 is setto
in the Summary Compensation Table bel

« Short-term incentive compensatiof.he Company’s short-term incentive compensatiorit§ executive
officers consists of performance-based annual bashs awards that are intended to balance theesiteof
executives and investors by providing incentiveselleon a set of operational and financial measuigsal
to the success of the Company’s business stratégpse awards are made pursuant to the 2003 Plaarand
intended to qualify as “qualified performance-basethpensation” under Section 162(m). The short-term
incentive bonus program for 2008 included threeuahperformance criteria approved by our Compeaosati
Committee: adjusted diluted earnings per shardajlegulatory submissions and attainment of syiesrg
The synergy metric, in light of recent acquisitipwss chosen to replace new product launches, whésh
the third metric that had been used in the 200 diti@nal Period. This item was chosen due to its
importance to driving the business and enhanciage$iolder value. The performance criteria were itei
such that 50% of the short-term incentive bonus besed on adjusted diluted earnings per shareewhil
global regulatory submissions and synergies eastpased 25% of the total. The target level of 2008
adjusted diluted earnings per share, the targebeunf global regulatory submissions and the syieerg
target were $0.45, 113 and $68 million, respedfivEhese were based on our Compensation Committee’s
best estimate of what was likely to occur durin@20At target levels of performance, bonuses efj0@to o
base salary (or 125% in the case of Mr. Coury).ddeling upon the extent to which performance cetare
achieved, bonuses can range from 50% of targ#tr@gholc
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performance) to 200% of target (at maximum perfaroed (or 250%, in the case of Mr. Coury). No bosuse
are paid if threshold performance is not met. Fdescription of the various levels of potential patg to
each of the Named Executive Officers, see the tadlew entitlec* Grant of Pla-Based Awards For 20("

For 2008, actual adjusted diluted earnings persstgobal regulatory submissions and synergies $@1&0,
154 and $104 million, respectively, in each caseeering the target levels put in place by the Carsgigon
Committee. This resulted in overall performanc2@% of the target level of performance under tbal®
Program (and 250% in the case of Mr. Coury). Them@ensation Committee, in its deliberations on the
actual awards, primarily took into consideratioa gerformance criteria’s formulaic results; in didhi, the
Compensation Committee also considered subjedist®ifs such as an executive’s individual perforreanc
duties and responsibilities; an executive’s ledupras demonstrated by contributions to the strateg
development, governance and vision of the Compidigyexecutives’ titles; the Company’s overall pexy
in reaching organizational development and groatid the executive’s commitment to the Company’s
overall business philosophy. Accordingly, each adgrs. Coury and Borkowski and Ms. Bresch were paid
annual incentive awards equal to 200% of theirgrgnder the bonus program (i.e., 250% of baseyskdr
Mr. Coury and 200% of base salary for Mr. Borkowakd Ms. Bresch), and Mr. Malik was awarded an
amount equal to 160% of his base target. The daltasunts of short-term incentive compensation ehbye
the Named Executive Officers for 2008 (including. Barret, whose bonus is discussed below) areostt f
below in the Summary Compensation Table.

Consistent with the philosophy and methodology use2D08, for 2009 we currently anticipate thatustid
diluted earnings per share, global regulatory ssbioins and attainment of synergies would be usethag
likewise weighted at 50%, 25% and 25%, respectively

Mr. Barret, in accordance with his employment cacttrhas an annual discretionary bonus target equal
75% of his annual base salary.

» Long-term incentive compensatione believe that long-term incentives should vedly related to
common stock performance, as well as other operatend financial measures. Under the 2003 Plan, th
Company may grant various types of awards, inclydionqualified and incentive stock options, restdc
stock, stock grants, performance shares, perforenanits, and stock appreciation rights, to the Nhme
Executive Officers, as well as to other eligiblepdoyees.

The long-term equity grants awarded to the Namezthtive Officers in 2008 included (i) stock optiomish
an exercise price equal to the closing price of@Gbenpany’s common stock on the date of grant that v
ratably over a period of three years, provided thatexecutive remains continually employed by the
Company, and (ii) awards of RSUs that vest annualgr a three-year period provided that the exeeuti
remains continually employed by the Company (exéapiir. Barret's RSUs for which two-thirds vestexf
two years and one-third after the third year); @iidperformance-based RSUs that generally vest@aend
of a three-year period (subject to continued emplent) based upon the achievement of performanteieari
(those being adjusted diluted earnings per shageilatory submissions and synergies, each weigted
third). Each of Messrs. Coury, Borkowski and Malikd Ms. Bresch were awarded special recognitionfRSU
in March 2008, one-third of which vested immedigtelith the remainder vesting in two equal annual
installments starting on the first and second amsiary of grant provided that the Named Executiffec€r is
employed by the Company on the relevant vesting, datorder to recognize their extraordinary effort
including their work on consummating the acquisitad, and successfully integrating, Merck KGaA'’s
generics business and the additional responsasilttiey had undertaken in light of the Companyobal
expansion. Please see the notes to the tablesdrt@utstanding Equity Awards at the End of 200&hw
regard to Mr. Borkowski’'s RSUs.

Equity grants made to our Named Executive Offi¢er3008 are set forth and described in the tablevbe
entitled “Grants of Plan-Based Awards for 2008.”

The current expectation of our Compensation Conemitt to make annual equity grants, most likelghan
first quarter of a fiscal year, with appropriateeptions for new hires and promotions. Currentigré is no
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exact date for the making of these grants each peaour Compensation Committee intends to revisw
equity grant policy from time to time to ensuretthias in line with corporate best practices. Wiidve these
annual grants serve as a retention incentive dsawelnother manner in which to align executivatériests
with those of our shareholders. As of the datelimigfthis Preliminary Proxy Statement, the 2009 @l
grant had not yet been made; as of the date dé#fiaitive Proxy Statement, it is possible suchngnaill
have been approved.

« Perquisites The Company’s Named Executive Officers receil@val of perquisites that we believe falls
within observed competitive practices for compaiiethe peer group described above. Perquisitgs var
slightly among the Named Executive Officers andude the following:

« Each Named Executive Officer receives the use@bmpany car or a car allowance, and the costs
associated with this perquisite (including a gropssf income taxes associated with this perquisite)
covered by the Company as part of the arrangeriventMalik, who works primarily overseas, receivag
use of a Company car and a dri\

* In addition to each Named Executive Officer's uthe Company-owned aircraft for business travel,
Mr. Coury is also entitled to personal use of Comypaircraft for vacations and other personal puegds
light of heightened security concerns, and he wesea gross-up of income taxes associated with his
personal use of the aircraft. At Mr. Coury’s digiye, Mr. Borkowski and Ms. Bresch from time to #m
may also be afforded personal use of the corpaiateaft.

« Employment Agreemer

We believe it is essential to have employment agesgs with our executive officers and other key
employees. These agreements memorialize critioailstef employment, including termination rights and
obligations, non-competition covenants and comp@rsand perquisites and thereby enhance the isyabil
and continuity of our employment relationships. iEatthe Named Executive Officers is party to an
Executive Employment Agreement. These agreemetiter(than Mr. Barret’s) were amended in December
2008, to bring them into documentary compliancén@éection 409A of the Internal Revenue Code
(“Section 409A"). For a detailed description of tBmployment Agreements, see the section belowienhtit
“Employment Agreements”.

« Retirement Benefit The Company maintains its 401(k) and Profit StgaRlan, which is a tax-qualified
retirement plan offered to all U.S. salaried empksy of the Company, including the U.S.-based Named
Executive Officers. The plan permits employeesatisbute a portion of their pay to the plan orre-fax
basis and also provides for both a direct contiilouand a matching contribution by the Company to
participants’ accounts, as well as a discretiompaofit sharing contribution. These contributione eeflected
in the"All Other Compensatic’ column of the Summary Compensation Ta

The Company has entered into Retirement Benefiedments (“RBAs”) with two of the Named Executive
Officers, Messrs. Coury and Borkowski, in recogmitdf their service to the Company and to provide a
supplemental form of retirement and death benEfiese agreements were amended in December 2008, to
bring them into documentary compliance with Secd68A. For a detailed description of the RBAs, tee
section below entitled “Retirement Benefit Agreeseh

When Mr. Malik joined the Company in January 20li&, Company put in place a nonqualified deferred
compensation plan on his behalf until such timbeselocates to, and is paid through, the U.S.cand
participate in the Company’s 401(k) plan. The Comypeontributes to Mr. Malik’s account each pay pdri
The plan account will be distributed to Mr. Malikan the Company’s termination of the plan, the
termination of Mr. Malik’'s employment, or other difiging distribution events, such as his retirement
disability or death.

« Transition and Succession Agreemenihe Company is party to Transition and Succes&igneements
with each Named Executive Officer (other than Marfgt) and certain other officers, with an aim $ewing
that the Company will have the officer’s full attieem and dedication to the Company during the peogef
a possible change in control transaction and teigeathe officer with compensation and benefit
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connection with a change of control. For a detailescription of those Transition and Succession
Agreements, see below, un¢ Transition and Succession Agreeme”

Deductibility Cap on Executive Compensation

Section 162(m) restricts the deductibility for feamldncome tax purposes of the compensation paidegdChief
Executive Officer and each of the other Named EtteeDfficers for any fiscal year to the extenttthach
compensation for such executive exceeds $1,00&00@oes not qualify as “performance-based” comgtenmsas
defined under Section 162(m). The Board and our @amsation Committee have taken actions, includieggrant
of stock options, performance-based restricteckstoeards and annual bonuses described in this Cusatien
Discussion and Analysis, intended to enhance Mglapportunity to deduct compensation paid to exeeutfficers
for federal income tax purposes. Our Compensatimmi@ittee intends, to the extent appropriate, tegmee the
deductibility of executive compensation withoutdrking Mylan’s contractual commitments or sacnificthe
flexibility needed to recognize and reward despedormance.

COMPENSATION COMMITTEE REPORT

We have reviewed and discussed the Compensati@usi®n and Analysis with management. Based on such
review and discussions, we recommended to the Bbatdhe Compensation Discussion and Analysisbleded
in the Company’s Form 10-K and this Proxy Statensen§chedule 14A.

Respectfully submitted,

Rodney L. Piatt, C.P.A.
Wendy Cameron
Joseph C. Maroon, M.D.

Summary Compensation Table

The following summary compensation table sets ftréhcash and non-cash compensation paid to oeedn
the Named Executive Officers for 2008, the 200/$ittonal Period (abbreviated below as “2007T") amelyear
ended March 31, 2007 (abbreviated below as “2007").

Changes in
Pension
Value and
Non-qualified
Non-Equity Deferred
Stock Option  Incentive Plan Compensatior  All Other
Fiscal Salary Bonus  Awards Awards Compensatior  Earnings  Compensatior Total
Name and Principal Positior Year ($) $) ($)(2) ($)(3) ($)(4) ($)(5) ($)(6) (%)
Robert J. Cour 200¢ 1,500,00t — 2,630,15: 2,599,67 3,750,001 1,531,22 464,03° 12,457,09
Vice Chairman ani 200771 1,125,033 — 1,164,28. 1,147,42! 2,058,75! 4,641,241 213,57 10,350,30
Chief Executive Office 2007 1,500,00t — 2,374,06. 743,57! 2,737,501 954,62¢ 238,77. 8,548,53!
Edward J. Borkowsk 200¢  500,00( — 706,64: 702,11 1,000,00t 165,95 83,90 3,158,60!
Chief Financial Officel 20077  362,50( — 217,02¢ 281,29 686,25( (103,129 79,26¢ 1,523,21.
2007  425,00( — 296,51! 170,07° 775,62! 310,67 113,10¢ 2,091,00¢
Heather Bresc 200¢  500,00( — 817,31! 607,23. 1,000,00t — 48,87¢ 2,973,42
Chief Operating Office 20071  300,00( — 137,39t 506,33: 686,25( — 42,327 1,672,301
Rajiv Malik 200¢  500,00( — 797,540 593,60: 800,00t —_ 181,82( 2,872,961
Head of Global Tech Of 20077  350,00( — 130,16( 480,21¢ 686,25( — 76,59¢ 1,723,22
Didier Barret 200¢ 514,80¢ 639,83 425,75¢ 493,51¢ — — 79,91 2,153,83.

President, EMEA(1)

(1) Currency converted from Euros to U.S. Dollars ushmyaverage exchange rate of $1.47088 per Eur20fas.

(2) Represents the total expense recognized for atanding stock awards over the vesting period B82¢he
2007 Transitional Period and the 2007 fiscal yealee March 31, 2007, respectively, in accordante wi
FAS 123R for stoc-based awards granted to the Named Executive Officarinformation regardin
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assumptions used in determining such expense eleéer to Note 15 to the Company’s Consolidatedicial
Statements included in iForm 1(-K filed with the SEC

(3) Represents the total expense recognized for atanding option awards over the vesting perioddid&? the
2007 Transitional Period and the 2007 fiscal yelee March 31, 2007, respectively, in accordande wi
FAS 123R for stock option awards granted to the 8thxecutive Officer. For information regarding
assumptions used in determining such expense eleéer to Note 15 to the Company’s Consolidatedicial
Statements included in iForm 1(-K filed with the SEC

(4) Represents amounts paid under the Company’s natyeégcentive compensation plan. For a discussibthe
bonus plan, see the Compensation Discussion anlygisaet forth above

(5) For Messrs. Coury and Borkowski, represents theeagge change in present value of the Named Executi
Officer’'s accumulated benefit under his Retiren@emefit Agreement. For further information concamthe
Retirement Benefit Agreements, see the PensionfBei@able set forth below and the text followirigettable

(6) Amounts shown in this column are detailed in tharthelow:

401(k) and
401(k) and Profit
Use of Personal Profit Sharing Plan
Company- Use of Income Sharing Plan Profit
Provided Company Lodging Tax Matching Sharing
Automobile Aircraft Reimbursemen Gross-up Contribution Contribution  Other
Name Fiscal Year __ ($)(a) ®)(b) $)©) (©]C) (%) (%) 3)(e)
Robert J. Cour 2008 26,787 348,98t — 59,80¢ 9,20( 15,75( 3,50¢
2007T 20,191 147,13¢ — 27,36¢ 20C 15,75( 2,92t
2007 25,73t 145,86 — 40,18 9,39« 17,60( —_
Edward J. Borkowsk 2008 24,52 20,85¢ — 12,76¢ 9,20( 15,75( 80¢
2007T 20,85: 22,23¢ —  14,70( 5,731 15,75( —_
2007 26,05(  47,96: — 16,97¢ 4,51% 17,60( —
Heather Bresc 2008 17,77¢ 5,457 — 37 9,20( 15,75( 66C
2007T 13,39¢ 6,561 — 102 6,511 15,75( —
Rajiv Malik 2008 13,99¢ — 21,55 — — — 146,27
2007T 4,10 — 20,76¢ — — —  51,73(
Didier Barret 2008 10,14¢ — — — — — 69,76¢

(&) Includes automobile leasing and insuramsts or, in the case of Ms. Bresch, a vehiclengiae, and, in
the case of Mr. Malik, the cost of a car, drived @ar expenses (fuel, repairs and maintena

(b) Represents the aggregate incremental cost to thp&uy of the personal use of Comp-owned aircraft
(c) Represents a housing allowance afforded to Mr. i

(d) Represents income tax gross-up paid ipeesof perquisites set forth in columns (a), {#d/ar (c), as
applicable.

(e) Represents reimbursement of out-of-ponieical, vision expenses and insurance premiuns. Fo
Mr. Malik, it also represents employer contribudn the Provident Fund, a contributory pensiordfim
India, employee moving costs, compensation forMWalik’s responsibility as interim Chief Executive
Officer of Matrix through June 2008, the Fringe B&nhTax paid by the Company for vesting RSUs and
employer contributions to a non-qualified defercednpensation plan. For Mr. Barret, it also représan
legacy Merck lump-sum profit sharing payment angbleryer contributions to the Mylan France Pension
Plan,”Indemnites de Fin de Carri¢’.
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Grants of Plan-Based Awards for 2008

The following table summarizes grants of plan-bamgdrds made to each Named Executive Officer during

2008.

Name
Robert J. Cour

Edward J. Borkowsk

Heather Bresc

Rajiv Malik

Didier Barret

All All
Other Other
Stock Option Grant
Awards: Awards: Exercise ol Date
Actual Payouts  Number of  Number of Base Fair
Date of Under Shares of  Securities Price of Value of
Comp Non-Equity Stock or  Underlying Option Stock and

Grant Comm Incentive Plan Units Options Awards Option
Date Action Awards ($)(1) #)(2) #)(3) ($/Sh) Awards($)(4)
3/30/0¢  3/30/0¢ 3,750,001 — — — —
3/18/0¢  3/17/0¢ — 345,06. — 3,857,80:
3/18/0¢  3/17/0¢ — — 631,38( $ 11.1¢ 2,044,01
3/30/0¢  3/30/0¢ 1,000,001 — — —
3/18/0¢  3/17/0¢ — 109,43: — 1,223,451
3/18/0¢  3/17/0¢ — — 197,30t $ 11.1¢ 638,75¢
3/30/0¢  3/30/0¢ 1,000,00t — — —
3/18/0¢  3/17/0¢ — 109,43: — 1,223,45!
3/18/0¢  3/17/0¢ — — 197,30t $ 11.1¢ 638,75¢
3/30/0¢  3/30/0¢ 800,00( — — —
3/18/0¢  3/17/0¢ — 109,43: — 1,223,45!
3/18/0¢  3/17/0¢ — — 197,30t $ 11.1¢ 638,75«
3/30/0¢  3/30/0¢ N/A — — —
3/18/0¢  3/17/0¢ — 27,95 — — 312,50¢
3/18/0¢  3/17/0¢ — — 65,76¢ $ 11.1¢ 212,91¢

(1) The performance goals under the bonus programcayiéi to the Named Executive Officers during 20@8 a
described above in the Compensation DiscussiorAaaty/sis.

(2) Consist of a combination of time-based restrictedlsunits, special recognition tintesed restricted stock ur
(a portion of which vested upon grant), and perfmoe-based restricted stock units, in each caseladander
the 2003 Plan. The vesting terms applicable toetla@gards are described below following the tabtéled
“Outstanding Equity Awards at Fiscal Y-End for 200€”

(3) Represents the grant of ten-year stock optionsdedannder the 2003 Plan during 2008 to the Named e
Officers at an exercise price equal to the cloginge of the Company’s common stock on the dagrafit. The
vesting terms applicable to these awards are desthielow following the table entitled “OutstandiBguity
Awards at Fiscal Year-End for 2008.” Following ténation of employment, vested stock options wilhgeally
remain exercisable for 30 days following terminatiexcept that (i) in the case of termination beeaaf
disability, 100% of options become vested and kstions will remain exercisable for two yearddaling
termination; (ii) in the case of a termination daea reduction in force, vested options will remexercisable fc
one year following termination, and (jii) in theseaof death or retirement, or a participant’s deathin two
years following termination because of disabilt@®0% of options become vested and vested optiohsamiain
exercisable for the remainder of the original te

(4) Represents the grant date fair value of the speaifiard granted to the Named Executive Officer. For
information regarding assumptions used in detemmgisuch value, please refer to Note 15 to the Cagipa

Consolidated Financial Statements included iiIForm 1(-K filed with the SEC
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Outstanding Equity Awards at the End of 2008

The following table sets forth information concemiall of the outstanding equity-based awards hgldach
Named Executive Officer as of December 31, 2(

Name

Robert J. Cour

Edward J. Borkowsk

Heather Bresc

Rajiv Malik

Didier Barret

Option Awards Stock Awards

Equity

Incentive

Equity Plan

Incentive Awards:

Plan Market or

Awards: Payout

Number of  Value of

Market Unearned  Unearned

Number of  Value of Shares, Shares,

Number of Number of Shares or  Shares or Units or Units or
Securities Securities Units of Units of Other Other
Underlying Underlying Stock Stock Rights Rights

Unexercisec  Unexercised That That That That
Options Options Option Option Have Not Have Not Have Not  Have Not
#) #) Exercise  Expiration Vested Vested Vested Vested
Exercisable Unexercisable(1 Price ($) Date #)(2) $)(3) (#)(4) $)(5)
16,87t — 15.177¢ 2/1/201: — — — —
675,00( — 12.382: 7/22/201: — — — —
675,00( — 15.511. 1/1/201: — — — —
110,46° 55,23 23.270( 4/5/201¢ — — — —
200,00( 600,00( 15.800( 7/27/201 — — — —
— 631,38( 11.180( 3/18/201¢ — — — —
21,487 212,50¢ 85,70( 847,57:
122,36: 1,210,171 187,83' 1,857,68:

80,50, 796,15!
51,15: 505,89:

257,50( — 13.684! 3/4/201: — — — —
25,267 12,63¢ 23.270( 4/5/201¢ — — — —
50,00( 150,000 15.800( 7/27/201 — — — —
— 197,30¢ 11.180( 3/18/201¢ — — — —
36,07¢ 356,79: 19,60( 193,84
25,157 248,80 58,69¢ 580,53
17,05 168,63¢ — —
4,50(C — 11.583! 3/30/201( — — — —
9,00( 3,000 19.360( 3/28/201: — — — —
56,25( 18,75( 17.460( 8/1/201* — — — —
25,00( 75,000 22.140( 1/31/201° — — — —
40,00( 120,00( 15.800( 7/27/201 — — — —
— 197,30¢ 11.180( 3/18/201¢ — — — —
3,694 36,53¢ 58,69¢ 580,53:
26,37, 260,80¢ — —
25,157 248,80: — —
17,05 168,63¢ — —
30,00( 90,000 22.140( 1/31/201° — — — —
40,00( 120,000 15.800( 7/27/201 — — — —
— 197,30¢ 11.180( 3/18/201¢ — — — —
10,00(¢ 98,90( 58,69¢ 580,53
26,37, 260,80¢ — —
25,157 248,80: — —
17,05 168,63¢ — —
37,50( 112,500 16.730( 10/2/201 — — — —
— 65,76¢ 11.180( 3/18/201¢ — — — —
78,46¢ 776,05¢ 19,566 193,50¢
8,38¢ 82,93¢ — —

(1) Vesting dates applicable to unvested stock optiwasas follows, in each case subject to continngal@yment
with the Company: Mr. Coury’s unvested optionshat $23.27 exercise price will vest on March 31,2@he-
third of his unvested options at the $15.80 exerpisce will vest on July 27 of each of 2009, 2@bh@ 2011, ar
one-third of his unvested options at the $11.18epwill vest on March 18 of each of 2009, 2010 a6d1;

Ms. Bresch’s unvested options at the $19.36 and4$l8xercise prices will vest on March 28, 2009 and
August 1, 2009; or-third of her and Mr. Mali’s unvested options at the $15.80 and $11.18 erqocises will
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vest on July 27 and March 18 of each of 2009, 2012011, respectively; and one-third of Ms. Brésahnd
Mr. Malik’s unvested options at the $22.14 exergigee vested on January 31, 2009, and the rentginin
unvested options at such price will vest 50% omeddanuary 31, 2010 and 2011; and one-third ofBarret’s
unvested options at the $16.73 and $11.18 exermpigess will vest on October 2 and March 18 of 208®10
and 2011, respectively. By the terms of his Semaraigreement with the Company: Mr. Borkowski’s ested
options at the $23.27 exercise price will vest cerdh 31, 2009 (or, if earlier, his last date of &syment
(“Separation Date”)); 50,000 of his unvested optiahthe $15.80 exercise price will vest on theaGston
Date; and 65,678 of his unvested options at thel®lrice will vest on his Separation De

(2) Mr. Coury’s restricted stock units (“RSUs") awardthe amount of 21,487 shares will vest on March28D9.
Mr. Coury’s 122,363 shares and Ms. Bresch’s andMlik’'s 26,371 shares vest as follows: 37.5% dy 24,
2009 and 62.5% on July 27, 2010. Mr. Coury’s 80,80dres and Ms. Bresch’s and Mr. Malik’'s 25,15%aba
vest in three equal annual installments beginnim$larch 18, 2009. Except as described below, gthefother
restricted shares or RSUs in the table vest 50%anmch 18 of each of 2009 and 2010, with the exoepf
Mr. Malik’s unvested award of 10,000 shares, whighvest on January 31, 2010, Mr. Baretinvested awar:
of 78,469 shares, which will vest on October 2,2G&ind 8,386 shares, which will vest two-thirds\erch 18,
2010 and one-third on March 18, 2011, and Ms. Bresaward of 3,694 shares vested on February 129.260
accordance with their terms, all of these awardsleveest upon a change in control or upon the etkezu
officer’s retirement from the Company. By the terofidiis Separation Agreement, Mr. Borkowski willstén
72,563 RSUs on his Separation D:

(3) The market value of restricted stock awards and &8&k calculated using the closing price of the gamy’s
common stock as of December 31, 2(

(4) The vesting of all of the restricted stock awandd anits shown in this column is subject to thaiathent of
performance goals that are described above in timep€nsation Discussion and Analysis. Such awarliyegt
in full on the earliest to occur of (i) March 310@®, with respect to Mr. Coury’s 85,700 shares and
Mr. Borkowski’s 19,600 shares, and March 18, 201th wespect to all other awards, provided that the
performance goals have been satisfied, (ii) a chafigontrol and (iii) the executive’s death oradtigity. Any
outstanding shares subject to the award that reamaiasted as of March 31, 2009 or March 18, 20111bei
forfeited.

(5) The market value of restricted stock awards wasutatled using the closing price of the Companyisicmn
stock as of December 31, 20!
Option Exercises and Stock Vested for 2008

None of the Named Executive Officers exercisedkstqtions during 2008. The following stock awardsted
for the Named Executive Officers during 2008:

Option Awards Stock Awards
Number of
Shares Acquirec Value Realized o  Number of Shares Value Realized o1

on Exercise Exercise Acquired on Vesting Vesting
Name (#) (€] (#) (%)
Robert J. Cour — — 77,65 940,81«
Edward J. Borkowsk — — 17,54« 214,90:
Heather Bresc — — 18,81 230,53:
Rajiv Malik — — 15,11¢ 182,73:

Didier Barret — — — —
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Pension Benefits for 2008

The following table summarizes the benefits acctuethe Named Executive Officers during 2008 urter
RBA (or deferred compensation plan, in the cagdofMalik) in effect with the Named Executive Offic The
Company does not sponsor any other defined bepexiion programs covering the Named Executive &fic

Present Value o
Number of Years Accumulated Payments During

Name Plan Name(1 Credited Service (# Benefit ($) Last Fiscal Year ($
Robert J. Cour Retirement Benefit Agreeme 7 8,320,37! —
Edward J. Borkowsk Retirement Benefit Agreeme 7 948,83 —
Heather Bresc N/A — — —
Rajiv Malik The Executive Plan for Rajiv Malik(: 1 110,18! —
Didier Barret N/A — — —

(1) Ms. Bresch, Mr. Malik and Mr. Barret are not paiyRetirement Benefit Agreemen
(2) This is a deferred compensation plan establishethéobenefit of Mr. Malik

Retirement Benefit Agreements and Deferred Compensian Plan

In December 2004, the Company entered into RBAB eatch of Messrs. Coury and Borkowski in furtheeanc
of the obligations contained in their respectiveplryment agreements, which RBAs were modified imilA3006,
and in December 2008 (and, in the case of Mr. Calsp in July 2007) (the “Amended RBAs").

Pursuant to the Amended RBAs, upon retirementiotig completion of ten or more years of service,
Mr. Coury would be entitled to receive a lump swetirement benefit equal to the lump sum presentevaf an
annual payment of 40% of the sum of his base salathe date of retirement and the average oftteethighest
annual cash bonuses paid to Mr. Coury during treefears preceding his retirement, paid for a pleoiol5 years
beginning at age 55, and Mr. Borkowski would bétlet to receive a lump sum retirement benefit étushe
present value of an annual payment of $150,008@ feeriod of 15 years beginning at age 55 (in easke,che
“Retirement Benefit”) After completing five years of continuous servigecs the date of hire, these executives ¢
vested 50% vested in his Retirement Benefit, wittadditional 10% of the Retirement Benefit vestfigr each
year of service for up to five additional yearse(“Partial Benefit”).

Upon the occurrence of a change of control of tben@any, each executive would become fully vestddsn
Retirement Benefit and would be entitled to receivemp sum payment equal to the net present wdlthe
Retirement Benefit as soon as practicable follovéing subsequent termination of employment. If agcakive dies
while employed by the Company, the execusveeneficiary would be entitled to receive a lummgayment equi
to the greater of (i) two times the executive'srent base salary or (ii) the net present valuéeRetirement
Benefit.

If Mr. Coury is terminated in a manner entitlingrhio severance under his employment agreementijlhigew
entitled to three additional years of service dréati vesting purposes. Further, Mr. Cows¥Amended RBA provide
that if (a) Mr. Coury’s employment is terminatedhwaut cause or for good reason within one year poi@
potential change in control and (b) the transaatioather event contemplated by the potential ckangontrol is
consummated so as to result in a change in comMirolCoury will be entitled to receive the exce$safy) of the
retirement benefit that would have been paid to had his employment terminated following the chaimgeontrol
and the retirement benefit actually paid to him. Blorkowski's Amended RBA provides that if his emmyhent is
terminated without cause or for good reason, heradeive additional years of service credit cquoesling to the
applicable severance multiplier under his employnagmneement.

Each of the RBAs provides that the executive idiited for one year following termination from emgng in
activities that are competitive with the Compargtsivities, provided that this provision will hawe effect if, after
the occurrence of a change in control, the Compeafuses, fails or disputes any payments to be rrathe
executive under the RBA, whether or not the exeeudictually receives payment under the RBA.
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Each of the RBAs provides that during the five-ygariod following termination, except for any temation
occurring following a change in control, the Compamay request that the executive provide consulienyices for
the Company, which services will be reasonableaps, duration and frequency, and not to excedub@s per
month. The hourly rate for such consulting servieédsbe determined by the parties at the time, inaly not be less
than $500 per hour, payable monthly. The executiveld also be entitled to reimbursement of all oLipocket
expenses incurred in the course of providing tlseseices.

Information concerning the estimated value of bigheihder the RBAs assuming retirement as of Deegrab,
2008 is at “Potential Payments Upon Terminatio€bange of Control.”

In 2007, the Company established a nonqualifieérdedl compensation plan for Mr. Malik, which iseintled
to be in place until such time as he relocateand,is paid through, the U.S. and can participataé Company’s
401(k) plan. The Company contributes to Mr. Maliascount each pay period. The plan account witlib&ibuted
to Mr. Malik upon the Company’s termination of thian, the termination of Mr. Malik’s employment, ather
qualifying distribution events, such as his retieg disability or death.

Employment Agreements
The Company is party to employment agreements edtth of the Named Executive Officers.

Robert J. Coury. In April 2006, the Company and Mr. Coury enteir@d an Amended and Restated Executive
Employment Agreement, superseding his original egent from 2002, which agreement was modified in
December 2008, for technical changes necessitgt&kttion 409A. The Amended and Restated Executive
Employment Agreement has an initial term of threarg (through March 31, 2009) and is automatiageihewed on
each anniversary of the effective date unless arapawal notice is provided. Pursuant to the agesgnMr. Coury
is entitled to an annual base salary of $1,500,800,he is eligible for an annual performance-baaegkt bonus of
at least 100% of base salary which will be payalplen the achievement of the performance targetsCidury is
also entitled to participate in long-term incentared equity plans of the Company on a basis at ésafavorable as
other senior executives and entitled to employeefits and other fringe benefits no less favorahén the benefits
to which he was entitled under his original empleyrnagreement. Throughout the term of the agreearehfor a
period of two years following Mr. Coury’s terminaiti of employment for any reason, he may not engage
activities that are competitive with the Compargtsivities and may not solicit the Company’s custosror
employees.

For a description of the termination provisiongh®d Amended and Restated Executive Employment
Agreement, please see below, at “Potential Paymdms Termination or Change of Control”.

Mr. Borkowski, Ms. Bresch, Mr. Malik and Mr. BarrefThe Company entered into an employment agreement
with Mr. Borkowski in July 2004, superseding higgomal employment agreement, and the same was addnd
April 2006 and in March 2008. The Company entergd employment agreements with Ms. Bresch and Mxikv
in January 2007, which agreements were amendedtwb@r 2007. All of these agreements were modified
December 2008, for technical changes necessitatd@®A. The Company entered into an employmenteageat
with Mr. Barret in October 2007. Each agreementig®s for the payment of a minimum base salaryyelbas
eligibility to receive a discretionary bonus anith@e benefits of employment as are customarily joiex to senior
executives of the Company.

Unless earlier terminated, extended or renewedadiheements with Ms. Bresch and Mr. Malik expire on
January 31, 2010. Mr. Barret's agreement doesnuttide a fixed termination date. Ms. Bresch and Malik’s
agreements provide for target bonuses equal to 1dfa%eir respective base salaries. Each of Mss@&reMr. Malik
and Mr. Barret's agreements also provide that tinout the term of the agreement and for a periazhefyear
following the executive’s termination of employméot any reason, the executive may not engagetivitzes that
are competitive with the Company’s activities anaymot solicit the Company’s customers or employAssstated
above, Mr. Borkowski is leaving the Company andoagingly his Employment Agreement will terminate luis
Separation Date.

For a description of the termination provisions @entthese agreements, please see belowaehtial Paymen
Upon Termination or Change of Control”.
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Potential Payments Upon Termination or Change of Qatrol

The following discussion summarizes the terminatiad change of control-related provisions of the
employment agreements, RBAs and transition andessazn agreements entered into between the Conguahthe
applicable Named Executive Officers, and the chafgmntrol provisions under the Company’s 2003 ¢g-drerm
Incentive Plan, as amended.

Employment Agreements.

Robert J. Coury. Under Mr. Coury’s Employment Agreement, in themtvof a termination of Mr. Coury’s
employment by the Company for “cause”, he will Inéitteed to wages and benefits through the termamatiate and
vested benefits payable pursuant to Company plaagreements between the Company and Mr. Courgiiad
benefits”). Upon Mr. Coury’s termination of emplognt by the Company without “cause”, by Mr. Coury ‘fgood
reason”, or by reason of death or “disability” (eas defined in the employment agreement), hebsikntitled to
receive, in addition to his accrued benefits, @@ times the sum of his then current base salaaythe higher of
his target bonus for the year of termination orrage of actual bonuses awarded to him for the tyeees precedin
his termination of employment, (b) a pro-rata tatgnus for the year of termination, (c) continaatof employee
benefits for a period of three years following teration of employment and an annual allowance irejab access
to corporate aircraft for three years followingnémation and (d) immediate vesting of outstandiqgiy awards.
Amounts payable upon death or disability will bdueed by other death or disability benefits recgifrem the
Company, and cash severance amounts payable ugatilitly will be paid over a three-year period.

If Mr. Coury’s employment with the Company had terated on December 31, 2008, by the Company without
cause or by Mr. Coury for good reason, under hipleyment agreement he would have been entitledsb c
severance payments and other benefits having aegagfe value of $17,855,872, and equity awardsnigeam
intrinsic value as of December 31, 2008 of appretety $5,429,976 would have become vested. If Murg's
employment with the Company had terminated on Déesrl, 2008, because of his death, he would hese b
entitled to cash severance payments and otheriteneéier his employment agreement having an agtgelue
of $20,809,638. If Mr. Courg employment with the Company had terminated oreBéer 31, 2008, because of
disability, he would have been entitled to castesance payments and other benefits under his emmglioty
agreement having an estimated aggregate valuelRaceimber 31, 2008 (taking into account the presaioe of
three years of continued salary payments), of $53848.

Heather Bresch and Rajiv Maliklf Ms. Bresch or Mr. Malik were to resign for gboeason or be discharged
by the Company without cause, such executive wbaldntitled to a lump sum payment equal to 12 nottbase
salary, 12 months of health benefits at the Comigazgst, plus a pro rata bonus equal to the bouncdls executive
would have been entitled to receive for the figear in which the termination occurs. If the terfiremployment in
the employment agreement of either such execuivet extended or renewed on terms mutually acbkpta him
or her and the Company, by the terms of their re@dgeemployment agreements, he or she would bteshto a
lump sum payment equal to 12 months’ continuatiolbase salary and health benefits at the Compamgs

If Ms. Bresch’s employment had been terminated endmber 31, 2008, by the Company without cause, she
would have been entitled to receive $1,849,205 uhdeemployment agreement and equity awards. IfBisschs
employment with the Company would have been tertathhy her on December 31, 2008, for good reasen, s
would have been entitled to cash severance paymadtsther benefits under her employment agreearehequity
awards having an aggregate value of $1,814,1M8slBresch’s employment with the Company had teated on
December 31, 2008 because of her death or disalsilie would have been entitled to cash severaanymgnts and
other benefits under her employment agreement guitlyeawards having an aggregate value of $2,648,51

If Mr. Malik's employment had been terminated oncBmber 31, 2008, by the Company without cause or by
Mr. Malik for good reason, he would have been &tito cash severance and other benefits undeniidgoyment
agreement having an estimated aggregate value®88$¥52. If Mr. Malik's employment with the Compaad
terminated on December 31, 2008, because of htb deaisability, he would have been entitled tetcaeverance
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payments and other benefits under his employmeeeatent and equity awards having an aggregate wélue
$2,559,763.

Didier Barret.If Mr. Barret's employment had been terminated on December 88, 2y the Company withc
cause, he would have been entitled to cash severarttother benefits under his employment agreehaaing an
estimated aggregate value of $1,879,218. If Mrr&& employment with the Company would have been teatai
by him on December 31, 2008, for good reason, hddveave been entitled to cash severance undenfyigoymer
agreement having an aggregate value of $1,103IfLED. Barret's employment with the Company hadérated
on December 31, 2008 because of his death or tigabhe would have been entitled to receive eqaitards
having an intrinsic value of approximately $1,0585

Edward J. Borkowski.In accordance with his Separation Agreement,Bdrkowski will be paid an amount
equal to 1.5 times the sum of his current baseyséla., $500,000) and his “prior bonus”, as dedirin his
Employment Agreement (i.e., $1,000,000), less apple withholdings. In addition, in consideratiam fhe
restrictive covenants and the release (in the fattached to his Separation Agreement), Mr. Borkowislk also
receive an amount estimated at $237,811, which atmoay vary based upon changes to the long-terricapte
federal rate between February and the month intwthie Separation Date occurs.

Retirement Benefit Agreements.

Mr. Coury. If Mr. Coury’s employment had terminated for aepason on December 31, 2008, he would have
been entitled to a lump sum payment under his RBWry the following estimated values: (i) in theseaf
termination for any reason other than death (@rasided in the following clauses), $8,320,376ifiithe case of a
termination by the Company without cause or by ®wury for good reason (each as defined in his eympémt
agreement), $11,962,455 (taking into account tieseprt value of three years of additional serviaeit (iii) in the
case of termination because of Mr. Coury’s disgbdr death, $11,962,455 (taking into account tfesent value of
the unvested portion of the retirement benefit at&nber 31, 2008). If a change in control had aedunn
December 31, 2008, Mr. Coury would be entitled upop subsequent termination of employment to receiv
$12,140,263 under his RBA.

Mr. Borkowski. In accordance with his Separation Agreement,Bdrkowski will receive an amount
representing payment in full of the vested portdbhis Retirement Benefit under and as definedsrRBA dated
December 15, 2003, as amended to date, which anaatrently estimated at $1,347,598.

Transition and Succession Agreements.

Robert J. Coury. Mr. Coury’s transition and succession agreemestiges that upon a termination without
cause or for good reason within three years folhgwa change of control, Mr. Coury will be entitledseverance
benefits equal to four times the sum of his batgand the highest annual bonus paid pursuamistemployment
agreement. He will also be entitled to continuatitbemployee benefits for a period of between twd three years
following termination of employment and an annudwaance relating to access to corporate aircfttiree years
following termination. In addition, if Mr. Coury’'smployment is terminated without cause or for gaason within
one year prior to the occurrence of a potentiahglkaof control and the transaction or other eventamplated by
the potential change in control is consummatedsso aesult in a change in control, Mr. Coury Vil entitled to
receive the excess of the severance that would heee paid to him pursuant to his Transition ancc8ssion
Agreement and the severance actually paid to hirsuaunt to his employment agreement. Mr. Casityansition an
succession agreement also provides for a grossypgnt for any excise tax on “excess parachute patsii By
their terms, Mr. Coury’s employment agreement arahsition and Succession Agreement will be admeénist so
as to avoid duplication of compensation or benefits

If a change of control had occurred on DecembefB@8, and Mr. Coury’s employment had been terrehat
on the same date under circumstances entitlingdipayments under his transition and successiceeaggnt, he
would have been entitled to cash severance and lo¢inefits having an estimated aggregate valuel égua
$27,064,696 (which includes the vesting of equityaals and the valuation of other perquisites arid &ldition to
the Retirement Benefit in which he was vested te)dand a gross-up payment for excise taxes estdrait
$9,034,378.
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Ms. Bresch, Mr. Malik and Mr. Barret.The transition and succession agreements witbttier Named
Executive Officers (other than Mr. Barret, who & party to a transition and succession agreernaeait,
Mr. Borkowski, whose agreement terminates uporSkisaration Date) provide that if the execusvemployment i
terminated other than for cause or if the execugvminates his employment for good reason, in eask within
two years following the occurrence of a changeasitml, or, under certain circumstances, for arasom within
90 days following the first anniversary of a chawfeontrol, the executive would become entitledeceive a
severance payment equal to the higher of (a) thgpeasation and benefits payable under his employmen
agreement as if the change of control were deembd & termination without cause under the employme
agreement and (b) a lump sum severance paymentamaunt equal three times the sum of base satahighest
bonus paid to the executive under the employmenmteagent or the transition and succession agreeaetthe
continuation of health and insurance benefits fpedod of three years. The transition and sucoassjreements f
each of these Named Executive Officers also profada gross-up payment for any excise tax on “sgqmrachute
payments.”

Mr. Barret does not have a transition and successjpeement; however, his employment agreementqasv
that in the event of a termination of his employmemrcept in the event of gross or serious misconduhis
resignation, he will receive a lump sum paymentagtpr (a) 100% of his annual base salary in efféthe time of
termination, and (b) the greater of (i) the amafrthe annual bonus actually paid to him by the @any for the
year prior to the year in which termination occargii) the average of the three annual bonusasdigtpaid to hinr
by the Company in the three years prior to the yrearhich termination occurs.

If a change of control had occurred on DecembelBQ8, and the employment of each of Ms. Bresch,
Mr. Malik and Mr. Barret had been terminated ondhee date under circumstances entitling themympats
under their transition and succession agreementi(the case of Mr. Barret, his employment agreet)y the
executives would have been entitled to cash segerand other benefits having an estimated aggreghie as
follows: for Ms. Bresch, $5,633,362; for Mr. Mali5,530,310 (which includes the vesting of equityaeds and the
valuation of other perquisites); and for Mr. Bay&2,541,769 (which includes the vesting of eqaitards).
Ms. Bresch would also have been entitled to a gupsgayment for excise taxes estimated at $1,726,66

2003 Long-Term I ncentive Plan, as amended.

The Company’s 2003 Long-Term Incentive Plan, asrated, provides that, unless otherwise providedin a
award agreement, at the time of a change in co¢asotlefined in the plan), (i) each stock optiod atock
appreciation right outstanding will become immeeliatand fully exercisable, (ii) all restrictionsgigable to
awards of restricted stock and RSUs will terminattull, (iii) all performance awards (with certalimited
exceptions) will become fully payable at the maximievel, and (iv) all other stock-based awards bacome fully
vested and payable.

A description of the material terms that applytck options and restricted stock awards held kyNbBmed
Executive Officers may be found in the footnotethtable above entitled “Outstanding Equity Avgad
2008 Year-End”. If a change in control had occuwaddecember 31, 2008, the intrinsic value of viesdquity-
based awards held by the Named Executive Officerdavhave equaled approximately: for Mr. Coury 488,976;
for Ms. Bresch, $1,295,314; for Mr. Malik, $1,35806 and for Mr. Barret, $1,052,503.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The following Report of the Audit Committee ofBloard of Directors does not constitute solicitingterial
and shall not be deemed filed or incorporated Hgnence into any filing under the Securities Ac1@83, as
amended, or the Securities Exchange Act of 193dnmended, except to the extent the Company sdigific
incorporates such information by reference.

The Audit Committee is currently comprised of thieggependent directors and operates under a witiarter
adopted by the Board of Directors.

Management is responsible for Mylan’s internal colstand the financial reporting process. The irehei@nt
registered public accounting firm is responsiblederforming an independent audit of Mylan’s cordated
financial statements in accordance with standafdseoPublic Company Accounting Oversight Board i(eleh
States), and to issue a report thereon. The Auatiti@ittee’s responsibility is to monitor and overeese
processes.

In this context, the Audit Committee has met anid léscussions with management and the independent
registered public accounting firm regarding Mylaaigdited consolidated financial statements. Thésmigsions
covered the quality, as well as the acceptabitifyMylan’s financial reporting practices and themqaeteness and
clarity of the related financial disclosures. Maaagnt represented to the Audit Committee that Mglan
consolidated financial statements were preparegtdordance with accounting principles generallyepted in the
United States, and the Audit Committee has revieavetidiscussed the consolidated financial statesrweitit
management and the independent registered puldoniatng firm. The Audit Committee discussed wiik t
independent registered public accounting firm ttedtens required to be discussed by the Statemeftiditing
Standards No. 61 (Codification of Statements onithagl Standards, AU 380).

Mylan’s independent registered public accountimgfalso provided to the Audit Committee the written
disclosures and letter required by Independenced8tds Board Standard No. 1 (Independence Disaussiith
Audit Committees), and the Audit Committee discdss@h the independent registered public accourfiimg that
firm’s independence. Deloitte & Touche LLP, Mylairglependent registered public accounting firntestén the
written disclosures that in their judgment they, andact, independent. The Audit Committee conedrin that
judgment of independenc

Based upon the review and discussions referreddeeg the Audit Committee recommended to the Board
Directors that the audited consolidated finandialesnents be included in Mylan’s Form 10-K for 20@8ich was
filed with the Securities and Exchange Commission.

BY THE AUDIT COMMITTEE:

Douglas J. Leech, C.P.A., Chairman
Neil Dimick, C.P.A.
Rodney L. Piatt, C.P.A.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

None of the members of the Compensation Commitiierng 2008 or as of the date of this proxy statetyie
or has been an officer or employee of the Compang,no executive officer of the Company servedhen t
compensation committee or board of any companyetimgioyed any member of the Compensation Comnittee
the Board of Directors.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The Company has not implemented a written poliayceoning the review of related party transactids,
compiles information about transactions betweerCQtbepany and its directors and officers, their irdrate

35




Table of Contents

family members, and their affiliated entities, imting the nature of each transaction and the anioualved. The
Board of Directors annually reviews and evaluatésinformation, with respect to directors, as [udirits
assessment of each director’s independence. Basadeaview of the transactions between the Companlyits
directors and officers, their immediate family mears) and their affiliated entities, the Company dhetermined
that, during 2008, it was not a party to any tratiea in which the amount involved exceeds $120,808 in which
any of the Company’s directors, executive offiaargreater than five percent shareholders, or &tlyeir
immediate family members or affiliates, have adi indirect material interest, except that dgr2®08, Coury
Investment Advisors, Inc. (“CIA") and Coury FinaatGroup, LP (“CFG”), the principals of which arethers of
Mr. Coury, the Company'’s Vice Chairman and Chieéé&xive Officer, served as the broker in connectiith
several of the Comparg’employee benefit programs. Neither CIA nor CF&reed any remuneration from Myle

COMMUNICATIONS WITH DIRECTORS

Any interested parties may contact any individuedator, the Board of Directors, the non-management
directors as a group or any other group or commibfedirectors, by submitting such communicationiiting to
the director or directors, at the following address

Mylan Inc.

c/o Corporate Secretary

1500 Corporate Drive
Canonsburg, Pennsylvania 15317

Communications regarding accounting, internal anting controls or auditing matters may also be regabto
the Companys Board using the above address. All communicatieosived as set forth above will be opened b
office of the Corporate Secretary for the purpdsgetermining whether the contents represent a agesw® our
directors. Materials that are not in the naturadfertising or promotions of a product or servicgatently
offensive will be forwarded to the individual ditec, or to the Board or to each director who isember of the
group or committee to which the envelope is ad@ss

2010 SHAREHOLDER PROPOSALS

If you wish to submit proposals intended to be gnésd at our 2010 Annual Meeting of Shareholdersyant
to Rule 14a-8 under the Exchange Act, your propasadit be received by us at our principal execuiffiees no
later than November [ ¢ ], 2009, and must otheneim®mply with the requirements of Rule 14a-8 in ordebe
considered for inclusion in the 2010 proxy statenasrd proxy.

In order for proposals of shareholders made outkid@rocesses of Rule 14a-8 under the Exchangto/st
considered “timely” for purposes of Rule 14a-4(njlar the Exchange Act, the proposal must be reddiyaus at
our principal executive offices not later than Jamyu7, 2010. Additionally, under the Company’s byvs,
shareholder proposals made outside of the proce$sade 14a-8 under the Exchange Act must be vedeat our
principal executive offices, in accordance with thguirements of the by-laws not later than Janida010;
provided, however, that in the event that the 2&difual meeting is called for a date that is nohiwi25 days befor
or after May 7, 2010, notice by shareholders ireotd be timely must be received not later thanctbse of
business on the tenth day following the day on tvisiech notice of the date of the annual meetingmaited or
such public disclosure of the date of the annuating was made, whichever first occurs. Sharehsldex advised
to review our bylaws, which contain additional requirements witbpect to advance notice of shareholder prop
and director nominations.

OTHER MATTERS; DIRECTIONS

On the date of this Proxy Statement, the BoardigdBors knows of no other matters that will beserged for
consideration at the Annual Meeting. If any othatters properly come before the meeting, the psosidicited
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hereby will be voted in accordance with the bedgjuent of the person or persons voting such prokigsctions tc
the Annual Meeting can be obtained by contactindaky Investor Relations at 724-514-1800.

2008 ANNUAL REPORT

A copy of our Annual Report to Shareholders forb@as been mailed to all shareholders entitledtze of
and to vote at the Annual Meeting. Our report omi-@0-K, as defined, is not incorporated into frsxy
Statement and shall not be deemed to be soliditatiaterial. A copy of our Form 10-K is availablalaut charge
from our Company website at www.mylan.com or upaitten request to: Mylan Investor Relations, Mylao.,
1500 Corporate Drive, Canonsburg, Pennsylvania 1531

YOUR VOTE IS IMPORTANT. PLEASE SIGN AND DATE THE EBLOSED PROXY CARD AND
RETURN IT PROMPTLY IN THE ENCLOSED POSTAGE-PAID ENBLOPE OR VOTE OVER THE
INTERNET OR BY TELEPHONE BY FOLLOWING THE INSTRUCTNS SET FORTH IN THE ENCLOSED

PROXY CARD.
By order of the Board of Directors,
Pt
Joseph F. Haggerty
Corporate Secretary
March , 2009

Canonsburg, Pennsylvania
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THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ALL NO MINEES IN ITEM 1 BELOW
AND FOR ITEMS 2, 3 AND 5 BELOW.

Please mar
your votes like
this.

1. Elect the following nine directors, each for a term of one year:

m} FOR all nominees a WITHHOLD AUTHORITY
for all nominees listed below

01 Milan Puskai 04 Neil Dimick, C.P.A. 07 Rodney L. Piatt, C.P.A

02 Robert J. Cour 05 Douglas J. Leech, C.P., 08 C.B. Todd

03 Wendy Camerol 06  Joseph C. Maroon, Ml 09 Randall L. (Pete) Vanderveen,, Ph.D., R

INSTRUCTION: To withhold authority to vote for one or more individual nominees, mark “FOR ALL NOMINEES” above and write in the name
of each nominee with respect to whom you wish to withhold authority to vote in the space provided below.

2. Approve an amendment to the Comisafurticles of Incorporation: FOR AGAINST ABSTAIN
O O O

3. Approve an amendment to the Comisa2003 Long-Term Incentive Plan: FOR AGAINST ABSTAIN
O O |

4. Approve an amendment to the ComisaBylaws: FOR AGAINST ABSTAIN
O O |

5. Ratify appointment of Deloitte &iche LLP as our independent FOR AGAINST ABSTAIN

registered public accounting firm

O O O

To change the address on your account please check the box at right and indicate your new address in the address space on the reverse side. Please note that
changes to the registered name(s) on the account may not be submitted via this method.

This proxy is solicited on behalf of the Board of D irectors. This proxy, when properly executed, will be voted in the manner directed herein. This proxy
will be voted FOR ALL NOMINEES in Item 1 and FOR It ems 2, 3 and 5 if no choice is specified. This prox y will be counted as an abstention with respect
to Item 4 if no choice is specified. The proxies ar e hereby authorized to vote in their discretion upo n such other matters as may properly come before
the meeting and any and all adjournments or postpon ements thereof.

Receipt is hereby acknowledged of the notice of annual meeting and proxy statement of Mylan Inc.

Date: , 2009
Signature:
Signature:

Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign.
When signing as executor, administrator, attorney, trustee or guardian, please give full title as such. If the signer is a corporation,
please sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign in
partnership name by authorized person.

Please detach along the perforated line

ﬁ VOTE BY TELEPHONE OR INTERNET E:

QUICK EASY IMMEDIATE
Your vote over the Internet or by telephone authori  zes the named proxies to vote your shares inthe sa  me manner as if
you marked, signed and returned your proxy card.
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VOTE BY The Internet addresssvw.cesvote.con. You will be asked to enter a CONTROL NUMBER, whis located in the lower right-hand corner of this
INTERNET: form.

VOTE BY Call toll-free 1-88¢-693-8683from any touch-tone telephone. You will be askedriter a CONTROL NUMBER, which is located in thevéy right-hand
PHONE: corner of this form. There is NO CHARGE for thidlc

[OPTION A: To vote as the Board of Directors recommendALL proposals, press |

[OPTION B: If you choose to vote on each proposal separgbeds<0 and follow the instructions |
IF YOU VOTE BY PHONE OR INTERNET — DO NOT MAIL THE PROXY CARD
THANK YOU FOR VOTING

CONTROL
NUMBER
for
Telephone/Internet
Voting

PROXY — MYLAN INC.
PROXY FOR THE ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD THURSDAY, MAY 7, 2009
This Proxy is Solicited on Behalf of the Board of D irectors of Mylan Inc.

The undersigned hereby appoints MILAN PUSKAR and ROBERT J. COURY, and each with full power to act without the other,
as proxies, with full power of substitution, for and in the name of the undersigned to vote and act with respect to all shares of
common stock of MYLAN INC. (“Mylan”) which the undersigned is entitled to vote and act at the Annual Meeting of Shareholders
of Mylan to be held Thursday, May 7, 2009, and at any and all adjournments or postponements thereof, with all the powers the
undersigned would possess if personally present, and particularly, but without limiting the generality of the foregoing:

(Continued and to be signed on the reverse side)
SEE REVERSE SIDE
Address Change (Mark the corresponding box onther  everse side)
Please detach along perforated line and sign, date, and mail in the envelope provided

MYLAN INC.
Annual Meeting of Shareholders
Thursday, May 7, 2009

ADMISSION TICKET

* REQUIRED FOR MEETING ATTENDANCE * PERMITS ONE TO ATTEND *

YOUR VOTE IS IMPORTANT!

You can vote in one of three ways:

MAIL - Sign, date and mail your proxy card in the enclosed envelope as soon as possible.

or
INTERNET - Vote by Internet at our Internet address, www.cesvote.com

or
TELEPHONE — Call toll-free 1-888-693-8683 from any touch-tone telephone and follow the instructions on the reverse side.
There is NO CHARGE to you for this call.
You may enter your voting instructions at 1-888-693-8683 or www.cesvote.com up until 12:00 AM Pacific Time on Thursday,
May 7, 2009.




