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Item 8.01.

Other Events.

As previously reported, on August 1, 2017, INC Research completed its merger with Double Eagle Parent, Inc. (“inVentiv”), which is more fully
described in our Current Report on Form 8-K filed on August 1, 2017. Pursuant to the terms of the merger agreement, dated as of May 10, 2017, by and
between INC Research and inVentiv, at the closing, inVentiv was merged with and into INC Research (the “Merger”), and the separate corporate
existence of inVentiv ceased, with INC Research continuing as the surviving corporation (the “Surviving Corporation”) in the Merger. The Surviving
Corporation changed its name to Syneos Health, Inc., effective January 4, 2018.
Included in this Current Report on Form 8-K are the condensed consolidated balance sheets; condensed consolidated statements of operations;
condensed consolidated statements of comprehensive loss; condensed consolidated statement of stockholders’ equity; and condensed consolidated
statements of cash flow of inVentiv as of the dates and for the periods described in Item 9.01 below, as Exhibit 99.1, which is incorporated herein by
reference.
Also included in this Current Report on Form 8-K is the unaudited pro forma condensed combined statement of operations for the period
described in Item 9.01 below, as Exhibit 99.2, which is incorporated herein by reference. The unaudited pro forma condensed combined balance sheet
at June 30, 2018 and unaudited pro forma condensed combined statement of operations for the six months ended June 30, 2018 were not presented as
the historical consolidated financial statements of Syneos Health, Inc. already reflect the effects of the Merger.
Item 9.01. Financial Statements and Exhibits.
(a)

Financial Statements of Businesses Acquired.
The inVentiv condensed consolidated: balance sheets as of June 30, 2017 and December 31, 2016; statements of operation and statements of
comprehensive loss for the three and six months ended June 30, 2017 and 2016; statement of stockholders’ equity for the six months ended
June 30, 2017; statements of cash flows for the six months ended June 30, 2017 and 2016; and the notes to condensed consolidated financial
statements related thereto, are attached hereto as Exhibit 99.1 and are incorporated herein by reference.

(b)

Pro Forma Financial Information.
The unaudited pro forma condensed combined statement of operations for the year ended December 31, 2017, and the notes to unaudited pro
forma condensed combined financial statement related thereto, are attached hereto as Exhibit 99.2 and are incorporated herein by reference

(d)

Exhibits.

Exhibit No.

Description

99.1

The inVentiv condensed consolidated: balance sheets as of June 30, 2017 and December 31, 2016; statements of operation and
statements of comprehensive loss for the three and six months ended June 30, 2017 and 2016; statement of stockholders’ equity for
the six months ended June 30, 2017; statements of cash flows for the six months ended June 30, 2017 and 2016; and the notes to
condensed consolidated financial statements related thereto.

99.2

The unaudited pro forma condensed combined statement of operations for the year ended December 31, 2017, and the notes to
unaudited pro forma condensed combined financial statement related thereto.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
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SYNEOS HEALTH, INC.

Date: August 3, 2018
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Name: Jason Meggs
Title: Chief Financial Officer
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ITEM 1.

CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

DOUBLE EAGLE PARENT, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except share data)
(unaudited)
June 30, 2017

December 31, 2016

$

$

ASSETS
Current assets:
Cash and cash equivalents
Restricted cash
Accounts receivable, net of allowances for doubtful accounts of $1,813 and $1,729 at June 30, 2017
and December 31, 2016, respectively
Unbilled services
Prepaid expenses and other current assets
Income tax receivable
Total current assets
Property and equipment, net
Goodwill
Intangible assets, net
Non-current deferred tax assets
Other assets
Total assets

69,963
904

334,932
252,693
49,833
1,230
709,555
127,627
1,949,370
1,769,492
2,053
50,805
$ 4,608,902

$

$

$

58,551
570
389,926
220,224
687,349
1,963
1,358,583
167,426
1,950,237
1,888,573
1,966
44,290
5,411,075

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Current portion of notes, capital lease obligations and other financing arrangements
Accrued payroll, accounts payable and accrued expenses
Income taxes payable
Deferred revenue and client advances
Total current liabilities
Capital lease obligations, net of current portion
Long-term debt, net of current portion
Non-current income tax liability
Deferred tax liability
Other non-current liabilities
Total liabilities
Commitments and contingencies (Note 10)
Double Eagle Parent, Inc. stockholders’ equity:
Common stock, $.0001 par value, 16,000,000 shares authorized, 14,113,874 shares issued and
outstanding at both June 30, 2017 and December 31, 2016
Additional paid-in-capital
Accumulated deficit
Accumulated other comprehensive income (loss)
Total Double Eagle Parent, Inc. stockholders’ equity
Noncontrolling interest
Total stockholders’ equity
Total liabilities and stockholders’ equity

36,068
285,629
8,216
226,508
556,421
23,418
2,314,288
7,925
245,527
145,118
3,292,697

1
1,418,116
(121,474)
18,020
1,314,663
1,542
1,316,205
$ 4,608,902

The accompanying notes are an integral part of these condensed consolidated financial statements.
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$

670,227
354,655
4,976
229,875
1,259,733
47,775
2,318,877
7,545
274,885
138,190
4,047,005

1
1,412,703
(41,360)
(9,097)
1,362,247
1,823
1,364,070
5,411,075

DOUBLE EAGLE PARENT, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands)
(unaudited)
For the Three Months Ended
June 30,
2017
2016
Successor
Predecessor

Net revenues
Reimbursed out-of-pocket expenses
Total revenues
Operating expenses:
Cost of revenues
Reimbursable out-of-pocket expenses
Selling, general and administrative expenses
Total operating expenses
Operating income (loss)
Gain on extinguishment of debt
Interest expense
Interest income
Loss before income tax (provision) benefit and income from equity investments
Income tax (provision) benefit
Loss before income from equity investments
Income from equity investments
Net loss
Less: Net income attributable to the noncontrolling interest
Net loss attributable to Double Eagle Parent, Inc.

For the Six Months Ended
June 30,
2017
2016
Successor
Predecessor

$ 514,947
81,613
596,560

$ 561,022
82,824
643,846

$1,041,002
170,803
1,211,805

348,521
81,613
182,594
612,728
(16,168)
—
(36,707)
169
(52,706)
13,917
(38,789)
—
(38,789)
(607)
$ (39,396)

389,735
710,888
82,824
170,803
117,956
363,906
590,515
1,245,597
53,331
(33,792)
—
—
(54,621)
(74,629)
208
345
(1,082)
(108,076)
(3,305)
28,569
(4,387)
(79,507)
4
—
(4,383)
(79,507)
(91)
(607)
$
(4,474) $ (80,114)

The accompanying notes are an integral part of these condensed consolidated financial statements.
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$1,102,318
173,807
1,276,125
762,111
173,807
241,712
1,177,630
98,495
221
(110,538)
272
(11,550)
(11,481)
(23,031)
9
(23,022)
(529)
$ (23,551)

DOUBLE EAGLE PARENT, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(in thousands)
(unaudited)
For the Three Months Ended
June 30,
2017
2016
Successor
Predecessor

Net loss
Other comprehensive income (loss):
Foreign currency translation adjustment
Total other comprehensive income (loss)
Total comprehensive loss
Less: Comprehensive income attributable to the noncontrolling interest
Comprehensive loss attributable to Double Eagle Parent, Inc.

$ (38,789)
16,896
16,896
(21,893)
(607)
$ (22,500)

$

(4,383) $(79,507)

$ (23,022)

$

(1,560)
27,117
(1,560)
27,117
(5,943) (52,390)
(91)
(607)
(6,034) $(52,997)

3,859
3,859
(19,163)
(529)
$ (19,692)

The accompanying notes are an integral part of these condensed consolidated financial statements.
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For the Six Months Ended
June 30,
2017
2016
Successor
Predecessor

DOUBLE EAGLE PARENT, INC.
CONDENSED CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY
(in thousands, except share data)
(unaudited)

Shares

Successor
Balance at December 31, 2016
Net income (loss)
Foreign currency translation
adjustment
Stock-based compensation expense
Distributions to noncontrolling
interest
Balance at June 30, 2017

14,113,874
—

Common
Stock

$

—
—
—
14,113,874

1
—
—
—

$

—
1

Additional
Paid-In
Capital

$1,412,703
—
—
5,413
—
$1,418,116

Accumulated
Deficit

Accumulated Other
Comprehensive
Income (Loss)

Noncontrolling
Interest

$

$

$

(41,360)
(80,114)
—
—

—
$ (121,474)

(9,097)
—
27,117
—

$

—
18,020

—
—

$

The accompanying notes are an integral part of these condensed consolidated financial statements.
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1,823
607

(888)
1,542

Total

$1,364,070
(79,507)
27,117
5,413
(888)
$1,316,205

DOUBLE EAGLE PARENT, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)
(unaudited)
For the Six Months Ended June 30,
2017
2016
Successor
Predecessor

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash provided by operating activities:
Depreciation
Amortization of intangible assets
Amortization of deferred financing costs and original issue discount/premium
Payment-in-kind interest
Loss on disposal of assets
Stock-based compensation expense
Gain on extinguishment of debt
Deferred taxes
Other non-cash adjustments
Changes in assets and liabilities, net
Accounts receivable, net
Unbilled services
Prepaid expenses and other current assets
Accrued payroll, accounts payable and accrued expenses
Net change in income tax receivable and non-current income tax liability
Deferred revenue and client advances
Other, net
Net cash provided by operating activities
Cash flows from investing activities:
Deposit for restricted use to redeem notes
Cash paid for acquisitions, net of cash acquired
Purchases of property and equipment
Proceeds from sale of investments
Proceeds from vehicle sales and rebates on vehicle leases
Other, net
Net cash provided by (used in) investing activities
Cash flows from financing activities:
Repayments on capital leases and other financing arrangements
Repayments of notes
Repurchase of notes
Payment on installment note and contingent consideration related to acquisition
Other, net
Net cash provided by (used in) financing activities
Effects of foreign currency exchange rate changes on cash
Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents, beginning of year
Cash and cash equivalents, end of year
Supplemental disclosure of cash flow information:
Cash paid for interest
Cash paid for income taxes
Supplemental disclosure of non-cash activities:
Vehicles acquired through capital lease agreements
Accrued capital expenditures

$

$
$

(79,507)

(23,022)

27,344
128,524
4,297
—
8,140
5,413
—
(34,408)
(1,832)

27,721
18,243
9,469
8,025
1,354
2,977
(221)
6,569
(886)

58,142
(30,540)
1,739
(58,278)
4,095
1,567
(845)
33,851

(19,603)
(37,496)
1,073
22,842
1,054
5,400
1,783
25,282

639,063
(11,358)
(11,421)
4,896
—
(323)
620,857

—
—
(12,617)
—
8,320
(248)
(4,545)

(19,434)
(633,650)
—
—
(426)
(653,510)
10,214
11,412
58,551
69,963

(20,312)
—
(22,790)
(2,322)
(399)
(45,823)
(354)
(25,440)
121,317
95,877

85,801
1,716
2,170
1,445

The accompanying notes are an integral part of these condensed consolidated financial statements.
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$

$
$

71,563
4,090
23,108
926

DOUBLE EAGLE PARENT, INC.
Notes to Unaudited Condensed Consolidated Financial Statements
1. Organization and Business
Double Eagle Parent, Inc. (“Double Eagle”, or together with its consolidated subsidiaries, the “Company” (including both the Predecessor and
Successor periods, as defined below)) is a leading global provider of outsourced clinical development and commercialization services to
biopharmaceutical companies. The Company provides services through two reportable business segments: Clinical and Commercial. The Company
provides a full suite of services to enhance its clients’ ability to successfully develop, launch and market their products. The Company offers its
solutions on both a standalone and integrated basis. The Company’s services cover the entire biopharmaceutical development and commercialization
continuum spanning from first-in-human clinical trial to the ongoing commercialization of mature products.
On August 4, 2010, inVentiv Group Holdings, Inc. (“inVentiv”)’s subsidiary, inVentiv Acquisition, Inc., merged with and into inVentiv Health,
Inc. (“inVentiv Health”), with inVentiv Health as the surviving company (the “THL Acquisition”). Funds affiliated with Thomas H. Lee Partners
(‘THL”) held a controlling interest in inVentiv.
On November 9, 2016, inVentiv was acquired by Double Eagle Parent, Inc. (“Parent”), a Delaware corporation, through a merger of its wholly
owned subsidiary, Double Eagle Acquisition Sub, Inc. (“Merger Sub”), with and into inVentiv at the closing of the acquisition (the “Acquisition”).
Accordingly, inVentiv became a wholly-owned subsidiary of Parent. Prior to the Acquisition of inVentiv, Parent had substantially no operations other
than activities associated with the Acquisition. Upon the Acquisition, the only asset of the Parent is the investment in subsidiaries that hold the direct
investment in inVentiv.
Prior to the effective time of the Acquisition, stockholders affiliated with THL and certain other stockholders contributed a portion of their shares
of common stock in inVentiv (“Rollover Shares”) in exchange for shares of Parent’s common stock, and at the effective time of the Acquisition all
issued and outstanding shares of common stock of inVentiv (including eligible equity awards), other than the Rollover Shares, were cancelled and
converted into the right to receive a pro rata portion of the merger consideration. Parent was formed by Advent International GPE VII Limited
Partnership, a Cayman Islands exempted limited partnership, which is managed by Advent International Corporation (“Advent”). Upon consummation
of the Acquisition, (a) funds affiliated with Advent and funds affiliated with THL, beneficially owned, in the aggregate, more than a majority of the
outstanding shares of inVentiv common stock with the remainder being owned by management and other investors and (b) governance rights are
shared evenly between Advent and THL. See Note 4 for further information on the Acquisition.
On May 10, 2017, Double Eagle entered into an Agreement and Plan of Merger (the “Merger Agreement”) with INC Research Holdings, Inc., a
Delaware corporation (“INC Research”), pursuant to which Double Eagle will merge with and into INC Research (the “Merger”), with INC Research
surviving the Merger. Subject to the terms and conditions of the Merger Agreement, the aggregate merger consideration to be paid in respect of all
outstanding shares of Double Eagle’s common stock, par value $0.0001 per share, Double Eagle’s options and restricted stock units shall be
approximately 50.0 million shares of INC Research’s common stock.
Consummation of the Merger is subject to various conditions, including, among others, customary conditions relating to the adoption of the
Merger Agreement by the requisite vote of Double Eagle’s and INC Research’s respective stockholders. The transaction is currently expected to be
completed in the second half of 2017.
2. Basis of Presentation
The unaudited consolidated financial statements, prepared in conformity with accounting principles generally accepted in the United States of
America (“GAAP”), include the accounts of Double Eagle and its wholly owned subsidiaries. In addition, the Company consolidates the accounts of its
60% owned subsidiary and reflects the minority interest as a noncontrolling interest classified in equity. The Company has both equity and cost
method investments in securities of certain privately held entities. Investments accounted for under the equity method are recorded at the amount of
the Company’s investment and adjusted each period for the Company’s share of the investee’s income or loss. Investments accounted for under the cost
method are recorded at the historical carrying value. In April 2017, the Company sold its only investment accounted for under the cost method for cash
proceeds of $6.3 million. The carrying value of both types of investments is recorded in other assets in the consolidated balance sheets and is
immaterial. All intercompany transactions have been eliminated in consolidation. The condensed consolidated financial statements as of June 30,
2017 and for the three and six months ended June 30, 2017 and 2016 are unaudited, but in the opinion of management include all adjustments
(consisting only of normal recurring adjustments) necessary for a fair presentation of the results for the interim periods. They do not include all of the
information and footnotes required by GAAP for complete financial statements and should be read in conjunction with the 2016 audited consolidated
financial statements and notes included in the Proxy Statement of INC
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Research dated June 30, 2017. The results reported in these condensed consolidated financial statements should not necessarily be viewed as
indicative of the results that may be expected for the entire year. The balance sheet at December 31, 2016 has been derived from the audited financial
statements at that date, but does not include all of the information and footnotes required by GAAP for complete financial statements.
The unaudited condensed consolidated financial statements of the Company have been prepared in conformity with GAAP, which requires
management to make estimates and judgments that affect the reported amount of assets, liabilities, revenue, and expenses and disclosure of contingent
assets and liabilities in the accompanying financial statements. The significant estimates made by the Company include the estimated forecast that is
used in assessing the realizability of the Company’s deferred tax assets and assessing whether the fair value of intangible assets and goodwill exceed
the related carrying value. In addition, the Company also makes significant estimates as it relates to revenue recognition and self-insurance reserves,
including reserves for employee medical, automobile insurance and worker’s compensation. In the opinion of management, all adjustments considered
necessary for a fair presentation have been reflected in these unaudited condensed consolidated financial statements.
Predecessor and Successor Reporting
The Acquisition was accounted for as a business combination using the acquisition method of accounting. Under the acquisition method of
accounting, the assets and liabilities of inVentiv were adjusted to their fair value as of November 9, 2016, the day that Parent acquired inVentiv. Prior
to the Acquisition, the financial results of inVentiv were not included within the Parent and the Parent had no operations apart from its investment in
inVentiv. Accordingly, the condensed consolidated financial statements are presented for two periods, Predecessor and Successor, which relate to the
period before the consummation of the Acquisition (labeled “Predecessor” for the three and six months ended June 30, 2016) and the period after
November 8, 2016 (labeled “Successor” for the three and six months ended June 30, 2017), to indicate the application of a different basis of accounting
between the periods presented. The Predecessor reflects inVentiv prior to the Acquisition. See Note 4 for additional information regarding the
Acquisition.
3. Recent Accounting Pronouncements
In January 2017, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update 2017-04 (“ASU 2017-04”),
Intangibles—Goodwill and Other (Topic 350) to simplify the test for goodwill impairment. ASU 2017-04 removes step two of the goodwill impairment
test, which requires a hypothetical purchase price allocation. A goodwill impairment will now be the amount by which a reporting unit’s carrying value
exceeds its fair value, not to exceed the carrying amount of goodwill. ASU 2017-04 is effective for interim and annual reporting periods beginning
after December 15, 2019 for public business entities. Early adoption is permitted after January 1, 2017. The Company is currently evaluating the
impact of adopting ASU 2017-04 on the Company’s consolidated financial position, results of operations and statement of cash flows.
In January 2017, the FASB issued ASU 2017-01, Business Combinations (Topic 805) to clarify the definition of a business. ASU 2017-01 adds
guidance to assist entities with evaluating whether transactions should be accounted for as acquisitions (or disposals) of assets or businesses. The
definition of a business affects many areas of accounting including acquisitions, disposals, goodwill, and consolidation. ASU 2017-01 will be applied
on a prospective basis and is effective for interim and annual reporting periods beginning after December 15, 2017 for public business entities. Early
adoption is permitted. The Company is currently evaluating the impact of adopting ASU 2017-01 on the Company’s consolidated financial position,
results of operations and statement of cash flows.
In November 2016, the FASB issued ASU 2016-18, Statement of Cash Flows—Restricted Cash (Topic 230) to reduce diversity existed in the
classification and presentation of changes in restricted cash on the statement of cash flows. ASU 2016-18 requires that a statement of cash flows explain
the change during the period in the total of cash, cash equivalents, and amounts generally described as restricted cash or restricted cash equivalents.
ASU 2016-18 will be applied on a retrospective basis and to each prior reporting period presented and is effective for interim and annual reporting
periods beginning after December 15, 2017 for public business entities. Early adoption is permitted. The Company is currently evaluating the impact
of adopting ASU 2016- 18 on the Company’s consolidated statement of cash flows.
In August 2016, the FASB issued ASU 2016-15, Statement of Cash Flows—Classification of Certain Cash Receipts and Cash Payments (Topic
230) (“ASU 2016-15) to reduce diversity in practice in how certain transactions are classified in the statement of cash flows. ASU 2016-15 will be
applied on a retrospective basis and to each prior reporting period presented and is effective for interim and annual reporting periods beginning after
December 15, 2017 for public business entities. Early adoption is permitted. The Company is currently evaluating the impact of adopting this new
standard on the Company’s consolidated statement of cash flows.
In June 2016, the FASB issued ASU 2016-13, Financial Instruments—Credit Losses: Measurement of Credit Losses on Financial Instruments
(Topic 326) (“ASU 2016-13”) to update its guidance on recognition and measurement of financial assets and liabilities, and replace the incurred loss
methodology with a methodology that reflects expected credit losses and requires
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consideration of a broader range of reasonable and supportable information for credit loss estimates. ASU 2016-13 is effective for interim and annual
reporting periods beginning after December 15, 2019 for public business entities. Early adoption is permitted. The Company is currently evaluating
the impact of adopting ASU 2016-13 on the Company’s consolidated financial position, results of operations and statement of cash flows.
In March 2016, the FASB issued ASU 2016-09, Compensation—Stock Compensation (Topic 718) (“ASU 2016-09”) to simplify several aspects of
the accounting for share-based payment transactions, including the income tax consequences, classification of awards as either equity or liabilities, and
classification on the statement of cash flows. ASU 2016-09 is effective for interim and annual reporting periods beginning after December 15, 2016 for
public business entities. Early adoption is permitted. The Company adopted this standard during the first quarter of 2017. The adoption of this ASU
had the following effects on the condensed consolidated financial statements:
Income taxes—The standard requires excess tax benefit and tax deficiencies to be recorded as income tax benefit or expense in the statements of
operations. The Company applied the prospective adoption approach beginning in 2017, and there was no impact as no equity awards have been
exercised or vested in the Successor periods.
Forfeitures—The standard provides an accounting policy election to account for forfeitures as they occur. The Company made this accounting
policy election in the first quarter of 2017, and there was no cumulative effect of this election given the limited period such awards were
outstanding prior to 2017.
Statements of cash flows—Cash flows related to excess tax benefits are no longer separately classified as a financing activity. The Company
adopted this component of the standard on a prospective basis beginning in the first quarter of 2017.
In May 2017, the FASB issued ASU 2017-09 which provides guidance to clarify and reduce diversity in practice and cost and complexity when
applying the guidance in Topic 718 to a change to the terms or conditions of a share-based payment award. ASU 2017-09 is effective for interim and
annual reporting periods beginning after December 15, 2017 for public business entities. Early adoption is permitted. The Company is currently
evaluating the impact of adopting ASU 2017-09 on the Company’s consolidated financial position, results of operations and statement of cash flows.
In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842) (“ASU 2016-02”) to increase transparency and comparability among
organizations by requiring the recognition of right-to-use assets and liabilities on the balance sheet and disclosing qualitative and quantitative
information about leasing arrangements. ASU 2016-02 will be applied on a modified retrospective basis and to each prior reporting period presented
and is effective for interim and annual reporting periods beginning after December 15, 2018 for public business entities. Early adoption is permitted.
The adoption of this standard is expected to have a material impact on the Company’s consolidated balance sheets, and its potential impact is currently
being evaluated.
In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers (Topic 606), which provides guidance for revenue
recognition (“ASU 2014-09”). ASU 2014-09 will supersede the revenue recognition requirements in Revenue Recognition (Topic 605), and most
industry-specific guidance. In July 2015, the FASB deferred the effective date of the new revenue recognition standard by one year, and it is effective
for interim and annual periods beginning after December 15, 2017 for public business entities. Early adoption is permitted, but no earlier than the
original effective date of January 1, 2017. In May 2016, the FASB issued ASU 2016-12 which provides clarifying guidance in a few narrow areas and
adds some practical expedients to the guidance. In December 2016, the FASB issued ASU 2016-20 which provides guidance for technical corrections
and improvements to ASU 2014-09 to increase stakeholders’ awareness of the proposals and to expedite the improvements. Entities can adopt the
standard either retrospectively to each period presented (full retrospective approach), or retrospectively with the cumulative effect of initially applying
the guidance recognized as of the date of adoption (modified retrospective or cumulative effect approach).
4. Acquisition
On November 9, 2016, inVentiv was acquired by Parent, a Delaware corporation, through a merger of its wholly owned subsidiary, Merger Sub,
with and into inVentiv at the closing of the acquisition. Accordingly, inVentiv became a wholly-owned subsidiary of Parent. The purchase price has
been preliminarily allocated to the tangible assets and identifiable intangible assets acquired and liabilities assumed based upon their fair values. The
excess of the purchase price over the tangible and intangible assets acquired and liabilities assumed has been recorded as goodwill.
In connection with the Acquisition, the fair value of the contingent obligation payable to former stockholders of inVentiv, is preliminarily
estimated to have a fair value of $67.5 million at Acquisition. The contingent obligation is based on the future realization of certain transaction tax
deductions, as defined in the Merger Agreement. As such transaction tax deductions are realized
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as a result of reducing federal or state taxes payable, the Company is obligated to make payments to the former stockholders of inVentiv. The amount
of such transaction tax deductions is estimated to be $192.0 million ($74.0 million of estimated net tax benefits), but in no event is permitted to exceed
$220.0 million, and will be paid to the sellers when such deduction reduces taxes payable.
The purchase price, as adjusted, consisted of the following (in thousands):
Initial cash portion of consideration
Rollover shares
Working capital and other purchase price adjustments
Estimated contingent purchase price
Total purchase price

$1,193,214
373,440
11,358
67,508
$1,645,520

The following table summarizes the preliminary determination of the fair values of the net assets acquired at the date of the acquisition (in
thousands):
Fair Value

Assets Acquired:
Cash and cash equivalents
Restricted cash
Accounts receivable
Unbilled services
Other current assets
Property and equipment
Goodwill
Other identifiable intangible assets
Other assets
Liabilities Assumed:
Accrued payroll, accounts payable and accrued expenses
Deferred revenue and client advances
Debt assumed
Deferred tax liability
Other liabilities
Noncontrolling interest
Net Assets Acquired

$

45,721
1,572
378,906
220,368
73,506
168,358
1,940,900
1,918,990
45,789

(357,575)
(272,024)
(2,163,585)
(303,356)
(50,479)
(1,571)
$ 1,645,520

The other identifiable intangible assets consisted of the following (in thousands):

Fair Value

Customer relationships
Technology
Tradenames subject to amortization
Tradenames not subject to amortization
Backlog
Other identifiable intangible assets

$1,238,200
28,880
50,860
330,900
270,150
$1,918,990

Weighted
Average
Amortization
Period

12.9 years
3.0 years
10.0 years
1.8 years

The new goodwill generated in the Acquisition is not deductible for income tax purposes. In connection with the Acquisition, the Company
recorded $1.94 billion of goodwill. The Company’s assessment of fair value of the acquired assets and liabilities assumed are preliminary and subject
to change. Further adjustments may be necessary as additional information related to the fair value of assets and liabilities assumed is obtained and
assessed during the measurement period (up to one year from the acquisition date). Factors that contributed to the recognition of goodwill for the
acquisition included expected growth rates and probability of expansion in our service offerings, efficiency initiatives and continued leveraging of
SG&A expenses.
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During the first half of 2017, the Company made certain adjustments to the preliminary fair value of acquired assets and assumed liabilities to
reflect additional information related to intangible assets, other current assets, accrued liabilities, contingent consideration, deferred tax liabilities, and
deferred revenue in connection with the Acquisition. The net effect of the adjustments was a decrease in goodwill by $11.0 million. The impact on
earnings of revisions to the preliminary valuation and the assigned life of assets was recognized in the six months ended June 30, 2017.
5. Goodwill
The following table sets forth the carrying amount of goodwill as of June 30, 2017 and December 31, 2016 (in thousands):

Net goodwill at December 31, 2016
Adjustments to purchase price allocation (1)
Foreign currency translation
Net goodwill at June 30, 2017
(1)

Clinical

Commercial

Total

$874,261
4,420
7,550
$886,231

$1,075,976
(15,419)
2,582
$1,063,139

$1,950,237
(10,999)
10,132
$1,949,370

Adjustments related to the Acquisition at November 9, 2016. See Note 4.

6. Intangible Assets
The following table sets forth the carrying amount of the Company’s intangible assets as of June 30, 2017 and December 31, 2016 (in
thousands):
June 30, 2017
Accumulated
Amortization

Gross

Customer relationships
Technology
Tradenames subject to amortization
Backlog
Total finite-lived intangible assets
Tradenames not subject to amortization
Total intangible assets

$1,244,013
271,569
51,055
28,880
1,595,517
330,900
$1,926,417

$

(66,384)
(81,135)
(3,276)
(6,130)
(156,925)
—
$ (156,925)

Net

Gross

$1,177,629
190,434
47,779
22,750
1,438,592
330,900
$1,769,492

$1,207,843
28,880
51,408
297,301
1,585,432
330,900
$1,916,332

December 31, 2016
Accumulated
Amortization

$

$

(14,316)
(1,353)
(728)
(11,362)
(27,759)
—
(27,759)

Net

$1,193,527
27,527
50,680
285,939
1,557,673
330,900
$1,888,573

During the first half of 2017, the Company made certain adjustments to the intangible asset values to reflect additional information related to the
preliminary fair value of those assets in connection with the Acquisition.
7. Debt
The Company’s indebtedness is summarized as follows (in thousands):

Term Loan Facility B loans, due 2023
Senior Secured Notes(1)
ABL Facility, due 2021
Senior Unsecured Notes, due 2024
International Facility, due 2020
Capital leases and other financing arrangements
Total borrowings
Less: unamortized premium (discount)
Less: unamortized deferred financing costs
Less: Senior Secured Notes, current portion of
Term Loan Facility, capital leases and other financing
arrangements
Total long-term borrowings, net of current portion
(1)

June 30, 2017

December 31, 2016

$ 1,721,350
—
—
675,000
—
42,186
2,438,536
(7,958)
(56,804)

$

(36,068)
$ 2,337,706

$

1,730,000
625,000
—
675,000
—
75,337
3,105,337
(8,135)
(60,323)
(670,227)
2,366,652

On January 15, 2017, the Company redeemed its $625.0 million principal amount of 9% Senior Secured Notes at a redemption price of 100% of
the principal amount thereof, plus accrued and unpaid interest. The principal portion of $625.0 million is classified within current portion of
notes, capital lease obligations and other financing arrangements in the consolidated balance sheet as of December 31, 2016. This obligation was
funded at the time of closing of the Acquisition for redemption on January 15, 2017, and such deposit was recorded in prepaid expenses and
other current assets at December 31, 2016 in the consolidated balance sheet.
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At June 30, 2017, the Company had $1,721.4 million outstanding under the Term Loan Facility (as defined below). The Company had
$675.0 million outstanding under the Senior Notes (as defined below), and there were no outstanding borrowings under the ABL Facility (as defined
below). In addition, the Company had capitalized leases and other financing arrangements of $42.2 million outstanding as of June 30, 2017.
On July 1, 2015 one of the Company’s indirect subsidiaries in the United Kingdom, inVentiv Health Clinical UK Ltd., (“inVentiv UK”) as
borrower, and one of the Company’s indirect subsidiaries in Switzerland, inVentiv Health Switzerland GmbH, as guarantor, entered into an asset-based
lending facility (the “International Facility”) for up to $20.0 million. This facility is available to enhance international cash management. At June 30,
2017, the Company had no outstanding borrowings under the International Facility, approximately $0.8 million in letters of credit outstanding against
the International Facility and would have been able to borrow up to $9.2 million.
Concurrently with the closing of the Acquisition, (a) the Company (i) became party to a 7-year $1,730.0 million principal amount term loan B
(“Term Loan Facility”), (ii) became party to a 5-year $250.0 million asset-based revolving credit facility (“ABL Facility”), with approximately
$30.0 million drawn at the closing of the Acquisition, and (b) inVentiv Group Holdings, Inc., inVentiv Health, Inc. and inVentiv Health Clinical, Inc.
assumed the obligations of Merger Sub under the $675.0 million aggregate principal amount of 7.5% Senior Notes due 2024 (“Senior Notes”) issued
by Merger Sub on October 14, 2016. The Company used available cash, proceeds from the financings described above, together with equity
contributions from funds affiliated with Advent, THL and/or other investors to (1) repay and extinguish the Company’s previously existing term loan B
of approximately $575.3 million, (2) terminate the commitments under the Company’s previously existing $150.0 million asset-based revolving credit
facility, under which the Company had no outstanding borrowings, (3) redeem all of the Company’s outstanding $579.8 million principal amount of
10%/12% Junior Lien PIK Notes due 2018 (the “Junior Lien Secured Notes”) at a redemption price of 102.5% of the principal amount thereof, plus
accrued and unpaid interest to, but not including, November 9, 2016, (4) redeem all of the Company’s outstanding $376.3 million principal amount of
10% Senior Notes due 2018 at a redemption price of 100% of the principal amount thereof, plus accrued and unpaid interest to, but not including,
November 9, 2016, (5) satisfy and discharge the Company’s obligations under the $625.0 million principal amount of 9% Senior Secured Notes due
2018 (the “Senior Secured Notes”) as of November 9, 2016 by placing funds sufficient to redeem the Senior Secured Notes on January 15, 2017 at a
redemption price of 100% of the principal amount thereof, plus $14.1 million of accrued and unpaid interest to, but not including January 15, 2017 in
trust for the benefit of the holders of these Senior Secured Notes, which were recorded in the prepaid expenses and other current assets in the
consolidated balance sheet, (6) pay the cash consideration for the Acquisition and (7) pay related fees and expenses including $14.5 million of
redemption premium attributable to the repayment of the Junior Lien Secured Notes and $66.4 million in acquisition-related expenses.
On November 9, 2016, the Company became party to (i) a credit agreement in respect of the Term Loan Facility and (ii) a credit agreement for the
ABL Facility of up to $250.0 million, subject to borrowing base availability, which matures in 2021. Up to $50.0 million of the ABL Facility is
available for the issuance of letters of credit.
The available borrowing capacity under the ABL Facility will vary monthly according to the levels of our eligible accounts receivable, unbilled
receivables and certain unrestricted cash. As of June 30, 2017, the Company had no outstanding borrowings under the ABL Facility, approximately
$14.0 million in letters of credit outstanding against the ABL Facility and would have been able to borrow up to an additional $200.4 million.
The loans and guarantees under the Term Loan Facility are secured (i) by a first-priority security interest in, among other things, substantially all
of the Company’s and the guarantors’ equity interests, equipment, intellectual property, pledged debt, general intangibles, books, records and
supporting obligations related to the foregoing and any other assets (other than collateral securing the ABL Facility on a first-priority basis) and (ii) by
a second-priority security interest in receivables, inventory, deposit accounts and other collateral securing the ABL Facility on a first priority basis.
The loans and guarantees under the ABL Facility are secured (i) by a first-priority security interest in, among other things, substantially all of the
Company’s and the guarantors’ receivables, inventory, deposit accounts and other collateral securing the ABL Facility on a first-priority basis and
(ii) by a second-priority security interest in in the property and assets that secure the Term Loan Facility on a first priority basis.
Cash Pooling
The Company and certain of its international subsidiaries entered into a notional cash pooling arrangement (“Cash Pool”) to help manage global
liquidity requirements. The parties to the arrangement combine their cash balances in pooling accounts with the ability to set-off overdrafts to the bank
against positive cash balances. Each subsidiary receives interest on the cash balances or pays interest on amounts owed. At June 30, 2017, the
Company’s net cash position in the pool of $46.3 million, defined as the gross cash position in the pool of $132.7 million less borrowings of
$86.4 million, is reflected as cash and cash equivalents in the consolidated balance sheet.
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Fair Value of Long-Term Debt
The carrying amounts and the estimated fair values of long-term debt as of June 30, 2017 and December 31, 2016 are as follows (in thousands):

Term Loan Facility, due 2023
Senior Secured Notes, due 2018
Senior Unsecured Notes, due 2024
(1)

June 30, 2017
Carrying value
Estimated fair value

December 31, 2016
Carrying value
Estimated fair value

$ 1,675,932
—
655,622

$ 1,681,487
625,365
654,656

$

1,723,502
—
731,990

$

1,745,138
625,000
706,219

The Senior Secured Notes were redeemed on January 15, 2017 at a redemption price of 100% of the principal amount thereof, plus accrued and
unpaid interest to, but not including, January 15, 2017.

The fair value of long-term debt instruments is measured based on market values for debt issues with similar characteristics, such as maturities,
credit ratings, collateral and interest rates available on the measurement dates for debt with similar terms (level 2 within the fair value hierarchy). The
Company believes the carrying values for capital leases and other financing arrangements approximate their fair values.
8. Concentration of Credit Risk
The Company’s receivables are concentrated with major pharmaceutical companies. Credit risk is managed through the continuous monitoring
of exposures with the Company’s clients. The Company does not require collateral or other security to support client receivables. Pfizer Inc. accounted
for approximately 15% of the Company’s net revenues for the Successor period three and six months ended June 30, 2017 and Pfizer Inc. accounted for
approximately 12% of the Company’s net revenues for the Predecessor period three and six months ended June 30, 2016. For the Successor period
three and six months ended June 30, 2017, our top 10 clients accounted for approximately 57% of our net revenues. For the Predecessor period three
and six months ended June 30, 2016, our top 10 clients accounted for approximately 59% and 58% of our net revenues, respectively. As of June 30,
2017, one client was above the 10% of receivables threshold and represented approximately 11% of the accounts receivable balance.
9. Fair Value Measurements
The Company’s financial instruments include cash and cash equivalents, accounts receivables, unbilled services, accounts payable, short-term
borrowings, capital leases and other financing arrangements, contingent consideration, as well as deferred revenues and client advances. Due to the
short-term nature of such instruments, the Company believes their carrying values approximate fair value. The contingent consideration liability is
recorded at fair value. Please refer to Note 7 for discussion of the Company’s debt instruments.
As described in Note 4, in connection with the Acquisition, the fair value of the contingent consideration was preliminarily estimated to have a
fair value of $67.5 million and $68.5 million at Acquisition and June 30, 2017, respectively.
The Company’s deferred compensation plan provides eligible management and other highly compensated employees with the opportunity to
defer their compensation and to receive the deferred amounts in the future or upon termination of employment with the Company. The Company
invests in the underlying mutual fund investments available to plan participants through investments held in a rabbi trust, which generally offset the
liability associated with the deferred compensation plan. These securities are classified as trading securities and carried at fair value (level 1 within the
fair value hierarchy) of $15.2 million and $13.7 million as of June 30, 2017 and December 31, 2016, respectively, and included in other assets in the
consolidated balance sheets. Gains and losses are included in SG&A expenses.
10. Contingencies
On October 31, 2013, Cel-Sci Corporation (“Claimant”) made a demand for arbitration under a Master Services Agreement (the “MSA”), dated as
of April 6, 2010 between Claimant and two of the Company’s subsidiaries, inVentiv Health Clinical, LLC (formerly known as PharmaNet, LLC) and
PharmaNet GmbH (currently known as inVentiv Health Switzerland GmbH and formerly known as PharmaNet AG) (collectively, “PharmaNet”). Under
the MSA and related project agreement, which were terminated by Claimant in
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April 2013, Claimant engaged PharmaNet in connection with a Phase III Clinical Trial of its investigational drug. The arbitration claim alleges
(i) breach of contract, (ii) fraud in the inducement, and (iii) common law fraud on the part of PharmaNet, and seeks damages of at least $50 million. In
December 2013, inVentiv Health Clinical, LLC filed a counterclaim against Claimant that alleges breach of contract and seeks at least $2 million in
damages. The matter proceeded to the discovery phase. In January 2015, inVentiv Health Clinical, LLC filed additional counterclaims against
Claimant that allege (i) breach of contract, (ii) opportunistic breach, restitution and unjust enrichment, and (iii) defamation, and seeks at least
$2 million in damages and $20 million in other equitable remedies. The arbitration is currently underway and is expected to continue through the
remainder of 2017. No assessment can be made at this time as to the likely outcome of this matter or an estimate of the possible range of loss.
Accordingly, no provision has been recorded as no loss is considered probable or estimable.
Other Matters
The Company is subject to lawsuits, investigations and claims arising out of the conduct of its business, including those related to commercial
transactions, contracts, government regulation and employment matters. Certain claims, suits and complaints have been filed or are pending against the
Company. The Company does not believe that the outcome of any legal proceedings, if decided adversely to our interests, would have a material
adverse effect on our business, financial condition or results of operations.
11. Common Stock and Stock Incentive Plans
The Company was authorized to issue 16,000,000 shares of capital stock, all of which were common stock, with a par value of $0.0001 per share.
On November 9, 2016, inVentiv was acquired by Parent, through a merger of its wholly owned subsidiary, Double Eagle Acquisition Sub, Inc., with
and into inVentiv at the closing of the Acquisition. Accordingly, inVentiv became a wholly-owned subsidiary of Parent. In connection with the
Acquisition, the Parent entered into a stockholders agreement with certain entities affiliated with Advent, certain entities affiliated with THL and
certain other investors and members of our management who will own Parent Shares. All of the issued and outstanding capital stock of Parent is held,
directly or indirectly, by THL, Advent, certain co-investors and certain current and former members of management. In accordance with the Amended
and Restated Certificate of Incorporation of the Parent, each share of common stock shall have one vote, and the common stock shall vote together as a
single class. Subject to the terms of any debt instruments inVentiv may enter into, the Board of Directors may declare dividends upon the stock of
inVentiv as and when the Board deems appropriate and in accordance with the General Corporation Law of the State of Delaware, as applicable.
On November 15, 2016, Parent’s Board of Directors approved a new Parent equity plan with 1,062,397 Parent shares available for grant. Of the
share-based awards that have been granted as of June 30, 2017, forty five percent vest upon the passage of time and completion of a service
requirement and fifty-five percent vests upon achievement of certain specified performance targets through 2021 and completion of a service
requirement. The time vesting awards will vest annually over a period of five years and the performance vesting awards will vest 20% annually if the
applicable EBITDA target is attained, or a catch-up target is satisfied upon a change of control transaction and the completion of catch-up trigger, as
defined in the Parent equity plan. The Company recognizes the fair value of the share-based awards in compensation expense over the service period to
the extent that vesting of the awards is considered probable. Upon a change of control transaction, the time-vesting options will become fully vested,
subject to continued service through the change of control date. For purposes of determining whether the Company has met the EBITDA target for the
year in which the change of control transaction occurs and for purposes of determining whether the catch-up target has been satisfied for catch-up
vesting, prior to the effective time of the change of control transaction, the Board shall determine what it projects to be the Company’s EBITDA for the
full fiscal year in which the change of control transaction occurs. Any portion of the performance-vesting option that does not vest as of a change of
control transaction shall terminate without consideration.
Beginning in the first quarter of 2017, the Company adopted ASU 2016-09 to simplify several aspects of the accounting for share-based payment
transactions, including the income tax consequences, classification of awards as either equity or liabilities, and classification on the statement of cash
flows. See Note 3 for additional information on the Company’s accounting policy election and the impact on its financial statements.
12. Termination Benefits and Other Cost Reduction Actions
The Company continues to take certain actions to implement cost containment measures in an effort to better align operating costs with market
and business conditions. Expenses related to these actions that include real estate consolidations, elimination of redundant functions and employees
were $4.3 million and $8.5 million for the Successor period three and six months ended June 30, 2017, respectively, and $6.2 million and
$10.3 million for the Predecessor period three and six months ended June 30, 2016, respectively.
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The $4.3 million of costs incurred in the Successor period three months ended June 30, 2017 includes $2.2 million of severance costs and
facility-related costs of $2.1 million and includes $2.5 million of costs related to Clinical, $1.7 million related to Commercial and $0.1 million related
to Corporate. The $8.5 million of costs incurred in the Successor period six months ended June 30, 2017 includes $5.1 million of severance costs and
facility-related costs of $3.4 million and includes $4.4 million of costs related to Clinical, $2.9 million related to Commercial and $1.2 million related
to Corporate. The $6.2 million of costs incurred in the Predecessor period three months ended June 30, 2016 includes $2.3 million of severance costs
and facility-related costs of $3.9 million and includes $1.5 million of costs related to Clinical, $4.4 million related to Commercial and $0.3 million
related to Corporate. The $10.3 million of costs incurred in the Predecessor period six months ended June 30, 2016 includes $5.1 million of severance
costs and facility-related costs of $5.2 million and includes $2.7 million of costs related to Clinical, $7.3 million related to Commercial and
$0.3 million related to Corporate. In addition, the Company incurred non-cash facility consolidation costs of $0.3 million and $0.5 million in the
Predecessor period three and six months ended June 30, 2016, respectively.
The following table summarizes the Company’s restructuring costs for the Successor period ended June 30, 2017 and the
Predecessor period ended June 30, 2016 (in thousands):

Employee severance and related costs
Facilities-related costs
Total

For the Three Months Ended
June 30,
2017
2016
Successor
Predecessor

For the Six Months Ended
June 30,
2017
2016
Successor
Predecessor

$ 2,203
2,074
$ 4,277

$ 5,128
3,334
$ 8,462

$
$

2,342
3,846
6,188

$

5,087
5,231
$ 10,318

For the Successor period three and six months ended June 30, 2017, restructuring costs of $0.9 million and $1.4 million have been included in
Cost of revenues, and $3.4 million and $7.1 million have been included in Selling, general and administrative expenses, respectively. For the
Predecessor period three and six months ended June 30, 2016, restructuring costs of $1.1 million and $2.6 million have been included in Cost of
revenues, and $5.1 million and $7.7 million have been included in Selling, general and administrative expenses, respectively. Restructuring costs are
not allocated to the Company’s reportable segments as they are not part of the segment performance measures regularly reviewed by management.
Other adjustments reflect assumed restructuring related reserves and were not included in current period charges.
The following table summarizes the Company’s restructuring reserve as of June 30, 2017 and December 31, 2016 (in thousands):
Balance at
December 31, 2016

Employee severance and related costs
Facilities-related costs
Total

$
$

3,164
6,542
9,706

Net
Costs

$5,128
3,334
$8,462

Other
Adjustments

Cash
Payments

Balance at
June 30, 2017

$

$ (5,224)
(2,980)
$ (8,204)

$

$

—
988
988

$

3,068
7,884
10,952

The net costs on the table above exclude non-cash charges of $0.8 million in the Successor period three and six months ended June 30, 2017 and
$0.3 million and $0.5 million in the Predecessor period three and six months ended June 30, 2016 related to abandoned assets at certain facilities.
The Company expects severance payments accrued at June 30, 2017 will be paid within the next twelve months. Certain facility costs will be
paid over the remaining lease term of exited facilities through 2027.
13. Income Taxes
The Company provides for income taxes on an interim basis based on the estimated annual effective tax rate, adjusted for discrete items. The
Company provides for a valuation allowance to reduce deferred tax assets to their estimated realizable value if, based on the weight of all available
evidence, it is not more likely than not that a portion or all of the deferred tax assets will be realized.
The consolidated effective tax rate was 26.4% and (305.5%) for the Successor period three months ended June 30, 2017 and Predecessor period
three months ended June 30, 2016, respectively, and 26.4% and (99.4%) for the Successor period six months ended June 30, 2017 and Predecessor
period six months ended June 30, 2016, respectively. On a comparative basis, the change in the effective tax rate reflects the benefitting of losses in
federal and certain state jurisdictions for the period three and six months ended June 30, 2017 (Successor) that were previously not subject to a tax
benefit as a result of a full valuation allowance for the Predecessor period three and six months ended June 30, 2016. The income tax benefit for the
Successor period three and six months ended June
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30, 2017 primarily reflects that the Company (i) recorded a full valuation allowance for certain state and foreign tax jurisdictions (ii) recorded a tax
provision for federal and certain foreign and state jurisdictions that were not subject to a valuation allowance, (iii) recorded changes in unrecognized
tax benefits (including related penalties and interest) as they occur. The difference between the effective tax rate for the Successor period three and six
months ended June 30, 2017 and the U.S. statutory tax rate is primarily due to the mix of domestic and foreign earnings, along with the impact of
foreign undistributed earnings.
The income tax provision for the Predecessor period three and six months ended June 30,2016 primarily reflects that the Company (i) recorded a
full valuation allowance for our domestic and certain foreign tax jurisdictions, (ii) recorded a tax provision for certain foreign and state jurisdictions
that generated earnings, (iii) incurred a deferred tax provision in our domestic jurisdiction arising from taxable temporary differences related to
amortization of indefinite-lived intangible assets and goodwill, and (iv) recorded changes in unrecognized tax benefits (including related penalties and
interest) as they occur.
14. Related Parties
Management Arrangements
Upon completion of the THL Acquisition, inVentiv entered into a management agreement (“THL Management Agreement”) with THL Managers
VI, LLC (“THL Managers”), in which THL Managers agreed to provide management services to inVentiv until the tenth anniversary of the
consummation of the THL Acquisition with evergreen one-year extensions thereafter. Pursuant to the THL Management Agreement, THL Managers
received an aggregate annual management fee in an amount per year equal to the greater of (a) $2.5 million or (b) 1.5% of EBITDA, as defined in the
THL Management Agreement. In addition, the Company reimbursed out-of-pocket expenses, including travel related costs, incurred by THL Managers.
The Company recognized $1.0 million and $1.9 million in management fees and related costs for the Predecessor period three and six months ended
June 30, 2016, respectively.
Upon completion of the Acquisition as described in Note 4, the Company entered into a management services agreement (the “New Management
Agreement”) with the Advent managers and the THL Managers (together, the “Managers”) pursuant to which such Managers agree to provide
management, advisory and consulting services to us and/or one or more of our parent or subsidiary entities. The THL Management Agreement was
terminated in connection with the Acquisition.
Pursuant to the New Management Agreement, the Managers are entitled to their respective share of a fixed annual monitoring fee equal to 1% of
EBITDA, as defined, as compensation for services rendered. The annual monitoring fee initially will be shared equally between the Advent managers
and the THL Managers (as though they have equal ownership percentages) until such time as their respective ownership percentages change, at which
time it will be adjusted proportionately to reflect such change. Such amount, with respect to any Manager, may be taken as a monitoring fee or used to
compensate one or more independent consultants made available by such Manager to inVentiv or its parent or subsidiary entities. In addition, the
Company will reimburse out-of-pocket expenses, including travel related costs, incurred by the Managers in connection with the new management
agreement. The Company recognized $1.0 million and $2.2 million in management fees and related costs for the Successor period three and six months
ended June 30, 2017, respectively.
The New Management Agreement includes customary exculpation and indemnification provisions in favor of the Managers and their respective
affiliates.
Commercial Transactions
There were two entities for the Successor period three and six months ended June 30, 2017, and three entities for the Predecessor period three and
six months ended June 30, 2016 in which THL or its affiliates held a 10% or greater interest that provided services exceeding $120,000 in value to the
Company. The services included audio conferencing, information technology services and certain services acquired on behalf of clients. The fees for
these services were $0.5 million for the Successor period three and six months ended June 30, 2017. The fees for these services were $0.2 million and
$0.6 million for the Predecessor period three and six months ended June 30, 2016, respectively.
15. Segment Information
The Company provides services through two reportable segments, Clinical and Commercial. Each reportable business segment is comprised of
multiple service offerings that, when combined, create a fully integrated biopharmaceutical outsourced services provider. Clinical provides a
continuum of services spanning phases I-IV of clinical development. Commercial provides commercialization services to the pharmaceutical,
biotechnology and healthcare industries. The Clinical and Commercial segments
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provide services to the other segments primarily in connection with the delivery of services to the end client. The Company accounts for intersegment
sales on prices that management considers to be consistent with market pricing. Total intersegments sales from Clinical to Commercial was
$0.2 million and $0.3 million for the Successor period three and six months ended June 30, 2017, respectively, and $0.1 million and $0.2 million for
the Predecessor period three and six months ended June 30, 2016, respectively. Total intersegment sales from Commercial to Clinical or Corporate was
$1.4 million and $3.1 million for the Successor period three and six months ended June 30, 2017, respectively, and $4.7 million and $9.1 million for
the Predecessor period three and six months ended June 30, 2016, respectively.
Management measures and evaluates the Company’s operating segments based on segment net revenues and adjusted operating income. The
results of these reportable business segments are regularly reviewed by the Company’s chief operating decision maker, the Chief Executive Officer.
Certain costs are excluded from adjusted segment operating income because management evaluates the operating results of the segments excluding
such charges. These items include depreciation and amortization; certain foreign currency impacts; net charges associated with acquisitions; certain
legal charges, net of insurance recoveries; certain asset impairment charges; stock-based compensation; as well as corporate and other unallocated
expenses. The Corporate and other unallocated expenses primarily consist of expenses for corporate overhead functions such as finance, human
resources, information technology, facilities and legal; restructuring and related charges; and certain expenses incurred in connection with the
management agreements with affiliates of certain shareholders of the Parent. Although these amounts are excluded from adjusted segment operating
income, as applicable, they are included in reported consolidated operating loss and in the reconciliations presented below. The Company has not
presented segment assets since asset information is not provided to the chief operating decision maker due to the fact that it is not a key performance
measure on which the operating segments are evaluated or resource allocations are made as the Company is a service-based business that does not incur
significant capital costs.
The Company had an agreement to provide commercialization services to a biopharmaceutical client for launch of certain products in return for a
royalty on the client’s net revenues. The results of this arrangement are included in Corporate and other as the contract was managed and evaluated on
a corporate level. The substantial majority of the intersegment sales from Commercial to Corporate and other is related to providing services for this
arrangement. The amount of costs included in Corporate and other related to this arrangement was $5.7 million and $10.1 million for the Predecessor
period three and six months ended June 30, 2016, respectively. The Company terminated this arrangement in the fourth quarter of 2016.
Selected information for each reportable segment is as follows (in thousands):
For the Three Months Ended
June 30,
2017
2016
Successor
Predecessor

Net Revenues
Clinical
Commercial
Intersegment revenues
Consolidated net revenues
Adjusted Segment Operating Income (Loss)
Clinical
Commercial
Corporate and other
Reportable segments adjusted operating income (loss)
Depreciation and amortization
Stock-based compensation
Other unallocated charges
Operating income (loss)
Gain on extinguishment of debt
Interest income (expense), net
Income (loss) before income tax (provision) benefit and
income (loss) from equity investments
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For the Six Months Ended
June 30,
2017
2016
Successor
Predecessor

$ 265,365
251,194
(1,612)
$ 514,947

$ 259,907
305,908
(4,793)
$ 561,022

$ 528,347
515,956
(3,301)
$1,041,002

$ 514,766
596,834
(9,282)
$1,102,318

$ 39,138
46,879
(14,767)
71,250
(71,395)
(2,647)
(13,376)
(16,168)
—
(36,538)

$

42,802
54,028
(13,661)
83,169
(22,201)
(1,560)
(6,077)
53,331
—
(54,413)

$

81,614
96,435
(20,792)
157,257
(155,868)
(5,413)
(29,768)
(33,792)
—
(74,284)

$

85,538
102,948
(25,985)
162,501
(45,964)
(2,977)
(15,065)
98,495
221
(110,266)

$ (52,706)

$

(1,082)

$ (108,076)

$

(11,550)

16. Subsequent Events
All antitrust clearances required to consummate the Merger have now been received. The Merger remains subject to other customary closing
conditions, including the approval of INC Research’s stockholders at its special meeting scheduled to be held on Monday, July 31, 2017. Assuming
that the approval of INC Research’s stockholders is obtained at the special meeting and all other conditions are satisfied or waived, the parties
currently anticipate consummating the Merger in August 2017.
inVentiv has elected to redeem $270.0 million aggregate principal amount of its outstanding 7.5% Senior Notes due 2024 on August 1, 2017
(the “Redemption Date”) at 107.500% of the aggregate principal amount thereof, plus accrued and unpaid interest up to, but not including, the
Redemption Date, subject to certain conditions.
The Company has evaluated subsequent events that occurred after June 30, 2017 through July 28, 2017, the date these financial statements were
issued.
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Exhibit 99.2
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
The following unaudited pro forma condensed combined financial statement has been prepared to illustrate (1) the effects of the merger, as well
as (2) the refinancing as further discussed in Note 1 to this unaudited pro forma condensed combined financial statement, which we refer to as “the Debt
Financing” and, together with the merger, are referred to as the “Transactions.” Refer to Note 1 for a description of the Transactions.
The merger was accounted for using the acquisition method of accounting in accordance with Financial Accounting Standards Board (FASB)
Accounting Standard Codification (“ASC”) Topic 805, Business Combinations, which we refer to as ASC 805, with Syneos Health, Inc. (formerly INC
Research Holdings, Inc.) and subsidiaries (the “Company”) treated as the accounting acquirer in the merger. The historical consolidated financial
information has been adjusted in the unaudited pro forma condensed combined financial statement to give effect to pro forma events that are
(1) directly attributable to the Transactions, (2) factually supportable, and (3) expected to have a continuing impact on the combined results of
operations.
The unaudited pro forma condensed combined balance sheet at June 30, 2018 and unaudited pro forma condensed combined statement of
operations for the six months ended June 30, 2018 were not presented as the historical consolidated financial statements of the Company already
reflect the effects of the Transactions. The unaudited pro forma condensed combined statement of operations for the year ended December 31, 2017,
combines the historical results of operations of the Company for the year ended December 31, 2017 and the historical results of inVentiv for the seven
months ended July 31, 2017 (“Pre-merger period”), and gives effect to the Transactions as if they occurred on January 1, 2017. The unaudited pro
forma condensed combined financial information has been prepared in conformity with accounting principles generally accepted in the United States
(“U.S. GAAP”) and is presented in U.S. Dollars. The unaudited pro forma condensed combined statement of operations does not reflect future events
that may occur after the completion of the merger, including, but not limited to, the anticipated realization of ongoing savings from operating
synergies and certain one-time charges the new combined company expects to incur in connection with the merger, including, but not limited to, costs
in connection with integrating the operations of inVentiv with those of the Company.
This unaudited pro forma condensed combined financial statement is for informational purposes only. It does not purport to indicate the results
that would actually have been obtained had the merger and the Debt Financing been completed on the assumed date or for the period presented, or
which may be realized in the future. The unaudited pro forma adjustments for the Transactions have been estimated solely for the purpose of preparing
unaudited pro forma condensed combined financial information. In accordance with ASC 805, the Company completed a preliminary valuation to
adjust the assets and liabilities of inVentiv to their estimated fair values.
The unaudited pro forma condensed combined financial information has been derived from and should be read in conjunction with:
•

The accompanying notes to the unaudited pro forma condensed combined financial statement;

•

The Company’s audited consolidated financial statements and related notes thereto contained in its Annual Report on Form 10-K for the
year ended December 31, 2017, and the Company’s Quarterly Report on Form 10-Q as of and for the six months ended June 30, 2018,
which have been filed by the Company with the United States Securities and Exchange Commission (“SEC”);

•

inVentiv’s unaudited interim condensed consolidated financial statements and related notes thereto as of and for the six months ended
June 30, 2017, which are included in this 8-K filing.

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
Year Ended December 31, 2017
($ in thousands, except per share data)

Net service revenue
Reimbursable out-of-pocket expenses
Total revenue
Costs and operating expenses:
Direct costs (exclusive of depreciation and
amortization) (i)
Reimbursable out-of-pocket expenses
Selling, general, and administrative
Restructuring and other costs
Transaction and integration-related expenses
Asset impairment charges
Depreciation
Amortization
Total operating expenses
(Loss) income from operations
Other (expense) income, net:
Interest income
Interest expense
Loss on extinguishment of debt
Other (expense) income, net
Total other (expense) income, net
(Loss) income before provision for income taxes
Income tax (expense) benefit
Net (loss) income
Less: Net income attributable to noncontrolling interest
Net (loss) income attributable to common
shareholders
Earnings per share attributable to common shareholders:
Basic
Diluted
Weighted average common shares outstanding:
Basic
Diluted
(i)
(ii)

Historical
Syneos Health

Historical
inVentiv (ii)

$ 1,852,843
819,221
2,672,064

$1,202,170
192,971
1,395,141

Harmonization
and
Reclassification
(Note 4)

$

—
154,731
154,731

1,232,023
819,221
282,620
33,315
123,815
30,000
44,407
135,529
2,700,930
(28,866)

828,299
192,971
438,444
—
—
—
—
—
1,459,714
(64,573)

42,755
154,731
(272,281)
15,380
25,646
—
31,581
148,179
145,991
8,740

1,182
(63,725)
(622)
(19,846)
(83,011)
(111,877)
(26,592)
(138,469)
—

378
(87,161)
—
—
(86,783)
(151,356)
45,879
(105,477)
(704)

—
—
—
(8,740)
(8,740)
—
—
—
—

$

(138,469)

$ (106,181)

$
$

(1.85)
(1.85)
74,913
74,913

$

—

Related
Financing
Adjustments
(Note 5)

$
4a

4b
4a
4c
4d
4e
4f
4g

4h

Pro Forma
Combined
Company

—
—
—

—
—
(1,254)
—
(148,765)
—
(2,169)
(43,105)
(195,293)
195,293
—
30,289
—
5,255
35,544
230,837
(75,491)
155,346
—

$3,055,013
1,166,923
4,221,936

5a
5a
5a
5a

1,560
(120,597)
(622)
(23,331)
(142,990)
(32,396)
(56,204)
(88,600)
(704)

5b
5c

5d

$ 155,346

28,647
28,647

2,103,077
1,166,923
447,529
48,695
696
30,000
73,819
240,603
4,111,342
110,594

5e
5e

$

(89,304)

$
$

(0.86)
(0.86)
103,560
103,560

inVentiv’s historical statement of operations classifies direct costs as “Cost of revenues,” which included depreciation and amortization expense.
For the seven months ended July 31, 2017.
The accompanying notes are an integral part of this unaudited pro forma condensed combined financial statement.

NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENT
Note 1. Description of the Transactions
The Merger: On August 1, 2017 (the “Merger Date”), Syneos Health, Inc. (formerly INC Research Holdings, Inc.) and subsidiaries (the “Company”)
completed the merger with inVentiv with the Company surviving as the accounting and legal entity acquirer (the “Merger”). The Merger was
accounted for as a business combination using the acquisition method of accounting in accordance with ASC Topic 805, Business Combinations. The
purchase price has been allocated to the tangible assets and identifiable intangible assets acquired and liabilities assumed based upon their fair values.
The excess of the purchase price over the tangible and intangible assets acquired and liabilities assumed has been recorded as goodwill. The goodwill
in connection with the Merger is primarily attributable to the assembled workforce of inVentiv and the expected synergies of the Merger.
At the Merger Date, the shares of inVentiv’s outstanding common stock were converted into 49,297,022 shares of the Company’s common stock at an
exchange ratio of 3.4928. In addition, inVentiv equity awards held by current employees and certain members of the former inVentiv board of directors
were converted into Company equity awards using the exchange ratio. The value of the Merger consideration was $4.51 billion, as discussed below.
For the year ended December 31, 2017, the Company incurred $123.8 million of Merger-related expenses which were accounted for separately from the
business combination and expensed as incurred within the “Transaction and integration-related expenses” line item of the audited consolidated
statements of operations. These costs consisted primarily of investment banker fees, advisory fees, legal costs, accounting and consulting fees, sharebased compensation expense, and employee retention bonuses. The Company also incurred approximately $5.8 million of bridge financing fees which
were included in the “Interest expense” line item in the audited consolidated statements of operations for the year ended December 31, 2017. The
Company deferred $25.5 million of financing costs incurred as a result of the 2017 Credit Agreement. These costs are being amortized over the term of
the related debt.
Debt Financing: Concurrent with the completion of the Merger on August 1, 2017, the Company entered into the 2017 Credit Agreement for: (i) a
$1.0 billion Term Loan A facility that matures on August 1, 2022; (ii) a $1.6 billion Term Loan B facility that matures on August 1, 2024; and (iii) a
five-year $500.0 million revolving credit facility (the “Revolver”) that matures on August 1, 2022. The Company used available cash and the
borrowings under the 2017 Credit Agreement to (among other things): (i) repay and extinguish approximately $445.0 million of outstanding loans and
obligations under the Company’s previously existing long-term credit facility; (ii) repay approximately $1.74 billion of outstanding obligations under
inVentiv’s long-term borrowings and associated accrued interest, which was treated as Merger consideration; (iii) pay approximately $290.3 million to
partially redeem the principal of the Senior Notes assumed in the Merger, which included an early redemption penalty of $20.3 million; and (iv) pay
fees, premiums, and other transaction expenses related to the Merger.
Note 2. Basis of Presentation
The unaudited pro forma condensed combined financial statement was prepared in accordance with generally accepted accounting principles in the
United States (“GAAP”) and pursuant to the U.S. Securities and Exchange Commission Regulation S-X Article 11, and presents the pro forma
combined results of operations of the Company and inVentiv based upon the historical information, after giving effect to the Transactions discussed
above, and the adjustments described in these footnotes. The unaudited pro forma condensed combined balance sheet at June 30, 2018 and unaudited
pro forma condensed combined statement of operations for the six months ended June 30, 2018 were not presented as the historical consolidated
financial statements of the Company already reflect the effects of the Transactions. The unaudited pro forma condensed combined statement of
operations for the year ended December 31, 2017 combines the historical results of operations of the Company for the year ended December 31, 2017
and the historical results of inVentiv for the Pre-merger period, and gives effect to the Transactions as if they occurred on January 1, 2017.
The Merger is reflected in the unaudited pro forma condensed financial statement as being accounted for under the acquisition method in accordance
with ASC 805, Business Combinations, with the Company surviving as the accounting and legal entity acquirer. The unaudited pro forma adjustments
for the Transactions have been estimated solely for the purpose of preparing unaudited pro forma condensed combined financial information. In
accordance with ASC 805, the Company completed a preliminary valuation to adjust the assets and liabilities of inVentiv to their estimated fair values.
Under ASC 805, merger-related transaction costs and merger-related restructuring charges are not included as components of the consideration
transferred but are accounted for as expenses in the period in which the costs are incurred. For the year ended December 31, 2017, the Company
incurred transaction and stock compensation costs of approximately $148.8 million related to the Transactions. These costs are considered to be
directly related to the Transactions and are not expected to have a continuing impact. Therefore, they have been excluded from the unaudited pro
forma statement of operations.
The unaudited pro forma condensed combined financial information does not reflect pro forma adjustments for ongoing cost savings that the new
combined company expects to and/or has achieved as a result of the Merger or the costs necessary to achieve these costs savings or synergies.

Note 3. The Merger – Consideration Transferred and Fair Value of Net Assets Acquired
The Merger Date fair value of the consideration transferred consisted of the following (in thousands, except for share and per share amounts):
(in thousands)

Fair value of common stock issued to acquiree stockholders(a)
Fair value of replacement share-based awards issued to acquiree employees(b)
Repayment of term loan obligations and accrued interest (c)
Total consideration transferred
(a)
(b)
(c)

Amount

$2,753,239
16,232
1,736,152
$4,505,623

Represents the fair value of 49,297,022 shares of the Company’s common stock at $55.85 per share, the closing price per share on the Merger
closing date of August 1, 2017.
Represents the fair value of replacement share-based awards attributable to pre-combination services.
Represents repayment of inVentiv’s term loan obligations and related accrued interest as part of the Merger consideration on the Merger Date.

The following table summarizes the preliminary allocation of the consideration transferred based on the estimated fair values of assets acquired and
liabilities assumed, with the excess of the purchase price over the estimated fair values of the identifiable net assets acquired recorded as goodwill:
(in thousands)

Assets acquired:
Cash and cash equivalents
Restricted cash
Accounts receivable
Unbilled accounts receivable
Other current assets
Property and equipment
Intangible assets
Other assets
Total assets acquired
Liabilities assumed:
Accounts payable
Accrued liabilities
Contract liabilities
Capital leases
Long-term debt, current and non-current
Deferred income taxes, net
Other liabilities
Total liabilities assumed
Total identifiable assets acquired, net
Goodwill

$

57,338
433
367,595
261,585
95,506
113,674
1,334,200
50,052
2,280,383

38,072
304,341
247,474
40,928
737,872
11,988
121,241
1,501,916
778,467
$3,727,156

Note 4. Accounting Policies and Reclassifications
Management of the Company performed certain procedures for the purpose of identifying any material differences in significant accounting policies
between the Company and inVentiv, and any accounting adjustments that would be required in connection with adopting uniform policies. Procedures
performed by the Company involved a review of inVentiv’s summary of significant accounting policies and discussions with inVentiv’s management
regarding inVentiv’s significant accounting policies to identify material adjustments. The following accounting policy differences have been
identified and these adjustments are reflected in the column “Accounting Policy Harmonization and Reclassification.”
(a)

Reimbursable out-of-pocket expenses – Reflects the pro forma adjustment for the accounting policy harmonization of investigator fees,
which are costs incurred and passed through to customers on a dollar for dollar basis. inVentiv historically netted the funds received for
investigator fees against the related costs. The Company includes these costs in total operating expenses, and the related reimbursements
are reflected in total revenue. To align inVentiv’s historical net presentation with the Company’s gross presentation for such costs, both
revenue and expenses from reimbursable out-of-pocket expenses have been increased by $154.7 million related to the Pre-merger period.

Additionally, the historical consolidated statement of operations of inVentiv presented herein has been adjusted by reclassifying certain line items in
order to conform to the Company’s financial statement presentation; these reclassifications are reflected in the column “Accounting Policy
Harmonization and Reclassification.”

The reclassification adjustments on the unaudited pro forma statement of operations for the Pre-merger period pertain to the following (in thousands):
Reclassification
Financial Statement Amortization
Item
Expense

Depreciation
Expense

Direct costs (i)
$
—
$
Selling, general,
and
administrative
(148,179)
Restructuring and
other costs
—
Transaction and
other
integrationrelated expenses
—
Depreciation
—
Amortization
148,179
Other (expense)
income, net
—
(i)

Foreign
Currency
Loss

(12,858) $
(18,723)
—

—
31,581
—
—

—

Bank
Fees

Facilities Costs

IT Costs

Transaction
Costs

Restructuring
Costs

$ —

$

$ 3,846

$

$

23,747
(23,747)

(3,846)

—

(5,306)

(545)

(25,652)

—

—

—

—
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—
—
—

—
—
—

—
—
—

—
—
—

25,646
—
—

(5,306)

(545)

—

—

Executive
Costs

(4,708) $ 32,728

Total pro forma
adjustment

$

$

4b

(2,889)

(272,281)

4c

—

—

15,380

4d

—
—
—

—
—

—
—
—

25,646
31,581
148,179

4e
4f
4g

—

—

(2,889)

15,374

—

Adjustment
Reference

42,755

(10,666)

—

Gain or
Loss on
Fixed Asset
Disposal

(32,728)

(8,740)

4h

inVentiv’s historical statement of operations classifies direct costs as “Cost of revenues,” which includes depreciation and amortization expense.

Note 5. The Merger and Debt Financing – Pro Forma Adjustments
The Company’s unaudited pro forma condensed combined statement of operations for the year ended December 31, 2017, combines the historical
results of operations of the Company for the year ended December 31, 2017 and the historical results of inVentiv for the Pre-merger period, and gives
effect to the Transactions as if they occurred on January 1, 2017. The transaction, stock compensation, and other non-recurring costs incurred with
respect to the Merger have been excluded from the unaudited pro forma condensed combined statement of operations as they reflect charges directly
attributable to the Transactions that will not have a continuing impact on the combined entity’s operations. The pro forma adjustments included in the
unaudited pro forma condensed combined statement of operations for the year ended December 31, 2017 related to the Merger and Debt Financing are
as follows:
(a)

Costs and operating expenses –The adjusted costs and operating expenses balance is comprised of the following:

i.

(in thousands)

Net Adjustment

Amortization (i)
Management fee (ii)
Accretion expense (iii)
Depreciation (iv)
Transaction expenses (v)
Net effect of pro forma adjustments

$

(43,105)
(2,211)
957
(2,169)
(148,765)
(195,293)

Amortization – Adjustment reflects the elimination of the amortization expense included in the historical inVentiv operating results of
$148.2 million and the recording of $105.1 million, the recalculated amortization expense based upon fair value of intangible assets
acquired, net of amortization expense recorded subsequent to the Merger Date.
The adjustment for the additional amortization expense based upon the fair value of the intangible assets acquired is as follows:
(in thousands)

Customer relationships
Backlog
Tradenames subject to amortization
Total
Less: Amortization recorded after Merger Date
Pro forma adjustment

Estimated
Fair Value

$1,169,700
137,100
27,400
$1,334,200

Useful Life

6 years - 11 years
5 months - 2 years
5 months - 6 years

Year Ended
12/31/2017

$ 118,116
76,688
12,486
207,290
102,215
105,075

ii.

Management fee – Reflects the pro forma adjustment of $2.2 million for the elimination of management fees included in the historical
inVentiv operating results from January 1, 2017 through the Merger Date.

iii.

Accretion expense – Represents the net pro forma adjustment to remove $1.8 million of accretion expense related to the inVentiv historical
contingent consideration liability and to record the additional $2.8 million of accretion expense as a result of using a higher discount rate
of 9.5% in connection with the Transactions.

iv.

Depreciation – Represents the elimination of $4.6 million of depreciation expense included in the historical inVentiv operating results and
recording of the additional $2.5 million of depreciation expense based upon the fair value of the tangible fixed assets acquired to reflect
the Transactions as of January 1, 2017.

v.

Transaction and integration-related expenses – Reflects the pro forma adjustment for the elimination of non-recurring transaction
expenses related to the Transactions included in the historical operating results as follows:
(in thousands)

Stock compensation expenses
Other merger-related expenses
Total

Amount

$ (29,540)
(119,225)
$(148,765)

(b)

Interest expense –The adjusted interest expense is comprised of the following:

(in thousands)

New Term Loan A
New Term Loan B
Senior Notes
New Revolver
Less: Bridge Financing Fee
Less: Historical Interest
Expense
Total

Aggregate
Principal Amount
on Acquisition Date

Removal of
Historical DebtRelated Costs

Removal of
Non-Recurring DebtRelated Costs

Interest
Related to the
New Debt

Net
Adjustment
Amount

Increase in Effective
Interest Expense if Rate
Increased by 1/8%

$

$

$

$

(19,011)
(34,147)
(14,747)
(658)

$ (19,011)
(34,147)
(14,747)
(658)
5,815

$

$

(68,563)

1,000,000
1,600,000
405,000

—

—

5,815

$

93,037
93,037

$

5,815

93,037
$ 30,289

$

(734)
(1,158)
—
—
—
—
(1,892)

(c)

Other (expense) income, net – Adjustment reflects the removal of expenses related to the third party fees associated with debt refinancing.

(d)

Income tax (expense) benefit – Adjustment reflects the income tax effect of the pro forma adjustments made to the pro forma statement of
operations using the U.S. federal statutory tax rate of 35.0% and a blended state tax rate of 3.7%.

(e)

Basic and diluted earnings per share – The unaudited pro forma adjustment for basic weighted average shares outstanding represents the
additional weighted average shares that should be accounted for in the calculation as if the Merger occurred on January 1, 2017. The adjustment
is the variance between the 49.3 million total Company common stock issued as part of the Merger (and thus should be considered outstanding
for the full year) and the 20.7 million shares actually included in the Company’s historical basic weighted average shares calculation, which
represents the weighted average shares outstanding from the Merger Date to the end of the year. The diluted weighted average shares outstanding
are equal to the basic weighted average shares outstanding as the unaudited pro forma condensed combined statement of operations is in a net
loss position for the year ended December 31, 2017.

