VIATRIS ILACLARI LIMITED SIRKETI - MEDA PHARMA ILAGC SANAYI VE TICARET LIMITED SIRKETI

BIRLESME RAPORU

MERGER REPORT

Konu: Meda Pharma ilag Sanayi ve Ticaret Limited
Sirketi (“Meda” veya “Devrolan Sirket’) Viatris ilaclari
Limited Sirketi (“Viatris” veya “Devralan Sirket”)
tarafindan devralinmasi seklinde birlesmesi hakkinda

Subject: Merger by way of acquisition of Meda
Pharma ilag Sanayi ve Ticaret Limited Sirketi (‘Meda”
or “Transferor”’) by Viatris ilaglari Limited Sirketi
(“Viatris” or “Transferee”)

(Bundan boyle Viatris ve Meda “Birlesen Sirketler’
olarak anilacaktir.)

(Hereinafter Viatris and Meda will be collectively
referred to as “Merging Companies”.)

GIRIS

INTRODUCTION

Viatris’in 08/08/2024 tarih ve 2024/02 sayili ve Meda’nin
08/08/2024 tarih ve 2024/03 sayili mudurler kurulu
kararlari, 6102 sayili Turk Ticaret Kanunu’nun (“TTK”)
136 ile 158 arasindaki hukimleri ve 191 ile 194
arasindaki hukUmleri, 5520 sayili Kurumlar Vergisi
Kanunu’nun kurumlarin devir muamelelerini dizenleyen
19 ve 20’inci madde hikumleri ile diger ilgili mevzuat
hikumlerine gore, Birlesen Sirketlerin genel kurullarin
onayina bagll olmak Uzere, Viatris'in Meda'y tim aktif
ve pasifleriyle birlikte bir kil halinde birlesme suretiyle
devralmasi planlanmaktadir.

It is envisaged that Viatris shall acquire Meda’s entire
assets and liabilities as a whole through merger
pursuant to Viatris’ board of managers decision dated
08/08/2024 and numbered 2024/02, and Meda’s
board of managers decision dated 08/08/2024 and
numbered 2024/03, Articles 136 to 158 and Articles
191 to 194 of the Turkish Commercial Code No. 6102
(“TCC”), Articles 19 and 20 of the Corporate Tax Law
No. 5520 which regulate transfer of corporations, and
other applicable legislation, subject to the approval of
the general assemblies of the Merging Companies.

Viatris (Devralan Sirket), Meda’'nin (Devrolan Sirket) tim
aktif ve pasiflerini bir blttin halinde devralmak suretiyle
Meda ile birlesecek olup, birlesmenin tamamlanmasiyla
birlikte Meda tasfiyesiz infisah edecektir (“Birlesme”).
Birlesme icin Taraflar'in 31 Mart 2024 tarihli finansal
tablolari esas alinacaktir.

Viatris (Transferee) shall merge with Meda
(Transferor) through acquisition of all assets and
liabilities of Meda as a whole, and upon completion of
the merger Meda will be dissolved without liquidation
process (the “Merger”). The Merger shall be realised
based on the financial statements of the Parties dated
31 March 2024.

Bu rapor, ilgili mevzuat uyarinca Birlesen Sirketlerce
birlikte hazirlanmistir.

This report is prepared by the Merging Companies in
accordance with the applicable laws.

. BIRLESEN SIRKETLER HAKKINDA TANITICI
BILGILER:

. INFORMATION REGARDING THE
MERGING COMPANIES:

DEVRALAN SIRKET:

TRANSFEREE COMPANY:

1. Ticaret unvani: Viatris ilaglari Limited Sirketi 1. Commercial title: Viatris ilaclari Limited
Sirketi
2. Sirket tiirii: Limited sirket 2. Type of company: Limited liability company
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3. Merkez adresi: Muallim Naci Cad.No.55 | 3. Headquarters address: Muallim Naci
Besiktag/istanbul Cad.No.55 Besiktag/istanbul

4, Kurulus tarihi: 24 Agustos 1957 4, Date of establishment: 24 August 1957

5. Ticaret sicil miidiirliigii ve numarasi: istanbul | 5. Trade registry directorate and number:
Ticaret Sicili Mudirliga, 65823-0 istanbul Trade Registry, 65823-0

6. Mersis No: 0729024474600016 6. Mersis No: 0729024474600016

7. Sdresi: 99 yil 7. Period: 99 years

8. Faaliyet konusu: Eczacihiga iliskin tibbi | 8. Subject of activity: Manufacture of medical
ilaclarin imalati (antibiyotik iceren tibbi ilaclar, drugs relating to pharmaceutics (medical
agri kesiciler, hormon igeren tibbi ilaglar vb.) drugs containing antibiotics, painkillers,

medical drugs containing hormones, etc.)

9. Nace kodu: 21.20.01 9. Nace code: 21.20.01

10. Vergi dairesi ve numarasi: Blyik Mikellefler | 10. Tax office and number: Buyik Mukellefler
Vergi Dairesi Bagkanligi — 7290244746 Tax Office — 7290244746

11. internet sitesi: https://www.viatris.com.tr/ 11. Website: https://www.viatris.com.tr/

DEVROLAN SIRKET:

TRANSFEROR COMPANY:

1. Ticaret unvani: Meda Pharma ilag Sanayi ve | 1. Commercial title: Meda Pharma ila¢ Sanayi
Ticaret Limited Sirketi ve Ticaret Limited Sirketi

2. Sirket tiirii: Limited sirket 2. Type of company: Limited liability company

3. Merkez adresi: Muallim Naci Cad.No.55 | 3. Headquarters’ address: Muallim Naci
Besiktas/istanbul Cad.No.55 Besiktas/istanbul

4. Kurulus tarihi: 15 Nisan 2005 4, Date of establishment: 15 April 2005

5. Ticaret sicil miidiirliigii ve numarasi: istanbul | 5. Trade registry directorate and number:
Ticaret Sicil Midurligu, 551699-0 istanbul Trade Registry, 551699-0

6. Mersis no.: 0922055660900015 6. Mersis no: 0922055660900015

7. Siresi: 99 yil 7. Period: 99 years

8. Faaliyet konusu: Temel eczacilik Urlnleri ile | 8. Subject of activity: Wholesale trade of basic
eczacilik mastahzarlarinin toptan ticareti pharmaceutical products as well as

pharmaceutical preparations
9. Nace kodu: 46.46.02 9. Nace code: 46.46.02
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10. Vergi dairesi ve numarasi: Bogazigi Kurumlar | 10. Tax Office and number: Bogazigi Kurumlar
Vergi Dairesi — 9220556609 Tax Office — 8820153069
11. internet sitesi: https://www.viatris.com.tr/ 11. Website: https://www.viatris.com.tr/

BIRLESEN SIRKETLER’IN SERMAYE YAPISI
ve PAYLAR iLE ILGILi BILGILER:

INFORMATION ON  SHAREHOLDING
STRUCTURE AND SHARE CAPITAL OF
THE MERGING COMAPANIES:

DEVRALAN SIRKET:

TRANSFEREE COMPANY:

1. Cikarilmis sermaye: 350.000.000 TL 1. Issued capital: TRY 350,000,000
2. Sermayenin pay sahipleri arasindaki | 2. Shareholding structure:
dagilim:
Sermaye Tutari (TL) / Pay adedi / Number Pay sahipligi Orani /
Pay Sahibi / Shareholder | Amount of Share Capital of Shares Shareholding Ratio
(TRY) (%)
Viatris Turkey Holding 350,000,000 14,000,000 100
B.V.
Toplam / Total 350,000,000 14,000,000 100

Viatris’in ¢ikarilmis sermayesi tamamen ve nakden
6denmisgtir.

Viatris’ issued capital is fully paid in cash.

Viatris'teki her bir payin nominal degeri 25.00 TL’dir.
Viatris’in  sermayesi gruplara ayrilmamis olup,
sermayesinde imtiyazli hisseler veya oydan yoksun
paylar bulunmamaktadir.

Nominal value of each share of Viatris is TRY 25,00.
There are no classes of shares, privileged shares or
shares without voting rights in the share capital of
Viatris.

Sermayenin ddendiginin tespitine iliskin istanbul YMM
Odasrna kayith yeminli mali misavir Bican Ciltepe
tarafindan hazirlanan 21/08/2024 tarih ve YMM-
34102362/4140-133 sayilli yeminli mali mugavirlik
raporunda; Viatris’in yasal kayitlarina gore, 31/03/2024
tarihi itibariyle 6z kaynaklarinin 2.520.135.229,83 TL
oldugu, 350.000.000 TL tutarindaki sermayesinin
tamamen ve nakden 6dendigdi ve belirtilen tarih itibariyle
timuyle korundugu, ortaklarin sermaye taahhutlerinden
dodan bir borcun ise bulunmadigi, Birlesme iglemi
sonucunda alacaklilarin  alacaklarinin  tehlikeye
dismeyecegi sonuglarina ulagiimistir.

The certified accountant report dated 21/08/2024 and
numbered YMM-34102362/4140-133 regarding
payment of the share capital prepared by Bican
Ciltepe, who is a registered certified accountant of
istnabul CPA Chamber, states that pursuant to
Viatris’ legal records, its equity is
TRY 2,520,135,229.83 as of 31/03/2024 and its
share capital in the amount of TRY 350,000,000 is
paid in full and in cash, there is no outstanding debt
of the shareholders regarding their capital payment
obligations and receivables of creditors will not be
jeopardized as a result of the Merger.

DEVROLAN SIiRKET:

TRANSFEROR COMPANY:

1. Cikarilmis sermaye: 96.764.275 TL

1. Issued capital: TRY 96,764,275
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2. Sermayenin  pay sahipleri arasindaki | 2. Shareholding structure:
dagilim:
Sermaye Tutari (TL) / Pay adedi / Number Pay sahipligi Orani /
Pay Sahibi / Shareholder Amount of Share of Shares Shareholding Ratio
Capital (TRY) (%)

Ipex AB 17,366,125 694,645 18.02
Meda Aktiebolag 79,398,150 3,175,926 81.98
Toplam / Total 96,764,275 3,870,571 100

Meda’'nin cikariimis sermayesi tamamen ve nakden
6denmisgtir.

Meda’s issued capital is fully paid in cash.

Meda’daki her bir payin nominal degeri 25.00 TL’dir.
Meda’'nin sermayesi gruplara ayrilmamis olup,
sermayesinde imtiyazli hisseler veya oydan yoksun
paylar bulunmamaktadir.

Nominal value of each share of Meda is TRY 25,00.
There are no classes of shares, privileged shares or
shares without voting rights in the share capital of
Meda.

Sermayenin édendiginin tespitine iliskin istanbul YMM
Odasrna kayith yeminli mali mugavir Bican Ciltepe
tarafindan hazirlanan 21/08/2024 tarih ve YMM-
34102362/4140-133 sayih  yeminli mali musavirlik
raporunda; Meda’nin yasal kayitlarina gére, 31/03/2024
tarihi itibariyle 6z kaynaklarinin 532.151.839,10 TL
oldugu, 96.764.275TL tutarindaki sermayesinin
tamamen ve nakden 6dendigi ve belirtilen tarih itibariyle
timayle korundugu, ortaklarin sermaye taahhutlerinden
dogan bir borcun ise bulunmadigi, Birlesme iglemi
sonucunda alacaklilarin  alacaklarinin  tehlikeye
dismeyecegi sonuglarina ulasiimis, 0zel siciller
nezdinde tescili gereken varliklar ile ilgili olarak kiymet
takdirinde bulunulmustur.

The certified accountant report dated 21/08/2024 and
numbered YMM-34102362/4140-133 regarding
payment of the share capital prepared by Bican
Ciltepe, who is a registered certified accountant of
istanbul CPA Chamber, states that pursuant to
Meda’s legal records, its equity is
TRY 532,151,839.10 as of 31/03/2024 and its share
capital in the amount of TRY 96,764,275 is paid in full
and in cash, there is no outstanding debt of the
shareholders regarding their capital payment
obligations, receivables of creditors will not be
jeopardized as a result of the Merger, and a valuation
has been made in relation to assets which shall be
registered before special registries.

1. BIRLESEN SIRKETLER’IN YONETIM
KURULU UYELERI ILE DENETGI BILGILERI

M. INFORMATION ON BOARD MEMBERS
AND AUDITORS OF THE MERGING
COMPANIES

DEVRALAN SIRKET:

TRANSFEREE COMPANY:

Viatris'in mevcut mudurler kurulu Uyeleri asagidaki
gibidir:

The existing members of the board of managers of
Viatris are as follows:
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Adi Soyad /
Name - Surname

Gorevi /
Title

Viatris Turkey Holding B.V.
(Adina hareket eden gercek
kisi: Tayga Kaan Hilal)

Mudurler Kurulu Baskani / Chairman of the Board of

Managers

Asli Karabay

Miidirler Kurulu Uyesi / Member of the Board of Managers

Viatris’in 26/07/2024 tarihli genel kurul toplantisinda
DRT Bagimsiz Denetim ve Serbest Muhasebeci Mali
Musavirlik A.S 2024 yili hesap dénemi icin bagimsiz
denetim kurulusu olarak segilmistir.

At the general assembly meeting dated 26/07/2024,
DRT Bagimsiz Denetim ve Serbest Muhasebeci Mali
Mdisavirlik A.$ was assigned as the independent
auditor for the financial year of 2024 for Viatris.

DEVROLAN SIRKET:

TRANSFEROR COMPANY:

Meda’nin mevcut mudurler kurulu Uyeleri asagidaki
gibidir;

The existing members of the board of managers of
Meda is as follows:

Name - Surname

Duty

Meda Aktiebolag (Adina
hareket eden gergek Kisi:
Tayga Kaan Hilal)

Mudurler Kurulu Baskani / Chairman of the Board of Managers

Yesim Coluk

Mudurler Kurulu Uyesi / Member of the Board of Managers

Meda’'nin 26/07/2024 tarihli genel kurul toplantisinda
DRT Bagimsiz Denetim ve Serbest Muhasebeci Mali
Musavirlik A.S 2024 yili hesap dénemi icin bagimsiz
denetim kurulusu olarak segilmistir.

At the general assembly meeting dated 26/07/2024,
DRT Bagimsiz Denetim ve Serbest Muhasebeci Mali
Musavirlik A.$ was assigned as the independent
auditor for the financial year of 2024 for Viatris.

V. DEVRALMA YOLUYLA BiRLESMEYE V. INFORMATION ON MERGER BY WAY OF
ILISKIN BILGILER ACQUISITION
(A) Birlesmenin Amaci, Gerekgesi ve Sonuglari: | (A) Purpose Rationale and Results of the

Merger

Meda ve Viatris, Viatris Inc.in Tarkiye'deki grup
sirketleridir. isbu Birlesme ile Viatris Inc. grup sirketleri
olan Meda ve Viatris’in birleserek, bu sayede Turkiye
pazarinda da ticari, operasyonel ve yoOnetimsel
verimlilik, tek bir marka bilinirliginin daha etkin sekilde
kullanimi hedeflenmektedir. Birlesme ile birlikte Birlesen
Sirketler Tuarkiye pazarinda tek bir Viatris sirketi ve
markasi altinda devam edilecektir.

Meda and Viatris are entities incorporated in Turkiye
and are affiliates and are subsidiaries of Viatris Inc.
This Merger aims to consolidate the operations of the
Viatris Inc.’s group entities in Turkiye and thus
achieve commercial, operational and managerial
efficiency in the Turkish market and to utilise a single
brand awareness more effectively. The Merging
Companies will continue under a single Viatris
company and brand in Turkish market with the
Merger.
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(B)

Birlegsme So6zlegmesi:

(B)

Merger Agreement:

Birlesen Sirketlerin yetkililerince /12024 tarihinde

The merger agreement executed by the Merging

imzalanan birlesme sozlesmesi ekte (Ek-1) yer | Companies on __ / /2024 is attached hereto
almaktadir. (Annex -1).
© Birlesmeye Esas Finansal Tablolar: © Reference Financial Statements:

Birlesme isleminde Viatris’in ve Meda’nin 31 Mart 2024
tarihli mali tablolari esas alinacaktir. Finansal tablolar
ekte (Ek-2) yer almaktadir.

Financial statements of Viatris and Meda, both dated
31 March 2024 will be taken into account for the
merger. Financial statements are attached hereto
(Annex — 2).

(D) Sirket Paylarinin Degisim Orani,
Denklegtirme Akgesi, Devrolan Sirket
Ortaklarina Devralan Sirket Nezdinde

Taninan Haklar:

Share Exchange Ratio, Adjustment
Compensation, Rights Granted to
Shareholders of the Transferor Company
by the Transferee Company:

(D)

1. Paylarin degisim orani:

1. Share exchange ratio:

Uzman kurulus tarafindan hazirlanan 14/08/2024 tarihli
rapora gore;

Pursuant to the expert report dated 14/08/2024:

Birlesme orani: % 80,30745

Merger ratio: 80.30 %

Degisim orani: 0,886950

Exchange ratio: 0.886950

Viatris’in Birlesme sonucunda sermayesi 85.825.075 TL
tutarinda artacaktir. Neticede sermaye 350.000.000
TL'den 435.825.075 TL’ye gikacaktir.

Viatris’ share capital will increase by TRY 85,825,075
as a result of the Merger and accordingly, its share
capital will increase from TRY 350,000,000 to
TRY 435,825,000.

Birlesme sonrasi Viatris’in sermaye miktari, pay adedi,
pay sahipleri ve sermayenin ortaklar arasindaki dagilimi
asagidaki gibi olacaktir. Viatris'in her bir payinin nominal
degeri 25 TL (yirmi bes Turk Lirasi)’dir.

After the Merger, share capital of Viatris,
shareholders, distribution of capital amongst the
shareholders will be as follows. The nominal value of
each share of Viatris is TRY 25.00 (twenty five
Turkish Liras).

: Pay sahipligi Orani /
Pay Sahibi / Shareholder S;;{';Z”g{ﬂg‘:;’h‘gj/ P RO DT O Shyarehoigoi)grllg Ratio
Viatris Turkey Holding B.V. 350.000.000,00 14.000.000,00 80,30745
lpex AB 15.402.875,00 616.115,00 3,53419
Meda Aktiebolag 70.422.200,00 2.816.888,00 16,15836
Toplam / Total 435.825.075,00 17.433.003,00 100,00000
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2. Ayrilma vel/veya Denklestirme akgesi:

2. Appraisal allowance and/or Equialisation
benefit:

Meda’'nin pay sahiplerine, mevcut ortaklik paylarini ve
haklarini karsilayacak dederde, Viatris paylari ve haklari
verilecektir. Bu dogrultuda, TTK uyarinca ayrilma akgesi
veya denklestirme ddemesi dngoérilmemigtir.

Shareholders of Meda shall be granted with shares
and rights in Viatris corresponding to their existing
shares and rights. Accordingly, appraisal allowance
or equalization benefit set forth under the TCC shall
not be paid.

3. Devrolan Sirket ortaklarina Devralan Sirket
nezdinde taninan ortaklik haklar:

3. Rights granted to shareholders of the
Transferor by the Transferee:

Meda pay sahiplerine, her biri 25,00 TL nominal
degerdeki 1 adet paya karsilik her biri 25,00 TL nominal
degerde toplam 0,886950 adet Viatris payi verilecektir.
Buna gore, Ipex AB’ye Meda’daki 694.645 adet payina
karsilik, Viatris’te toplam 616.115 adet pay verilecektir.
Meda Aktiebolag’a Meda’'daki 3.175.926 adet payina

0.886950 shares of Viatris each with a nominal value
of TRY 25.00 will be given in total to Meda’s
shareholders in exchange of 1 share with a nominal
value of TRY 25.00. Accordingly, Ipex AB shall be
granted with 616,115 shares in Viatris in exchange of
its 694,645 shares in Meda in total; Meda Aktiebolag

karsilhk, Viatris'te toplam 2.816.888 adet pay | shall be granted with 2,816,888 shares in Viatris in

verilecektir. exchange of its 3,175,926 shares in Meda in total.

(E) Birlesme orani ve degisim oraninin | (E) Details regarding the valuation of shares
belirlenmesi yoniinden paylarin in terms of determining the merger ratio

degerlemesine iligkin 6zellikler:

and share exchange ratio:

Uzman kurulugs raporuna gore:
%80,30745, hisse degisim orani
belirlenmistir.

Birlesme orani
0,886950 olarak

In accordance with the expert institution report:
Merger ratio is determined as 80.30745% and share
exchange ratio is determined as 0.8869500.

Degerleme c¢alismasi, Gelir Yaklasimi kapsaminda
indirgenmis Nakit Akimlari (“INA”) Yéntemi kullanilarak
hazirlanmistir. Piyasa Yaklasimi kapsaminda
kullaniimak Uzere Benzer Sirketler Yontemi ve Maliyet
Yaklagsimi kapsaminda Net Aktif Deger Yoéntemi goz
ondnde bulundurulmustur; ancak ilgili halka acik
sirketlerin Viatris ve Meda Pharma’nin mevcut
operasyonel yapisini tam olarak yansitmamasi, ilag
fiyatlandirma regulasyonlarinin Ulkeler arasi farkhlk
goOstermesi ve Net Aktif Deger Yontemi'nin Sirket'lerin
gelecege dair potansiyelini ve risklerini yansitmamasi
sebebiyle, bu iki ydntem degderleme calismasi
kapsaminda dikkate alinmamistir.

INA Yéntemi'ne goére Viatris ve Meda Pharma’nin sirket
degeri, yarattidi | nakit akimlarinin bugtine indirgenmesi
ile belirlenmektedir. Buna goére, projekte edilen nakit
akimlar ilgili sektér ve operasyonlara uygun olarak

The valuation study was prepared using Income
Approach, more specifically, the Discounted Cash
Flows (“DCF”) Method. Trading Multiples Method
within the scope of Market Approach and Net Asset
Value Method within the scope of Cost Approach
have been taken into consideration; However, since
the peer public companies do not fully reflect the
current operational structure of Viatris and Meda
Pharma, drug pricing regulations vary between
countries, and given that fact that the Net Asset Value
Method does not reflect the potential and risks of the
Companies, these two methods are not weighted in
the valuation study.

According to the DCF Method, the Equity Value of
Viatris and Meda Pharma is determined by
discounting the projected cash flows. . Accordingly,
the projected cash flows have been discounted to
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belirlenen iskonto orani ile 31 Mart 2024 tarihine

indirgenmigtir.

Piyasa Yaklasimi kapsaminda Benzer Sirketler Yontemi
kullaniimigtir. Calismamiz, dederlemeye konu sirketin
faaliyet gosterdigi sektdérde kabul géren degerleme
garpanlarinin detayli incelenmesini ve analizini, is
planlarina ve ilgili sektére godre uygun gorilen
karsilastinlabilir sirketlerin c¢arpanlarinin  degerleme
tarihi itibariyla hesaplanmasini ve ilgili degerleme
carpanlarinin degerlemeye konu sirketin finansal
tablolarina uygulanmasini  kapsamaktadir. Segilen
emsal sirketlerin SD/FAVOK carpani dikkate alinmistir.

Net Aktif Deger Yontemi'nde 31 Mart 2024 tarihli
finansal tablolarinda (VUK) yer alan 6zkaynak degerleri
dikkate alinmistir.

Viatris ve Meda Pharma’nin 6ngoérilebilir is planlari
olusturabilecek olgunlukta olmasi ve bu ¢ergevede
Sirket'lerin  gelecede dair nakit akimi potansiyelini
yansitmasi sebebiyle INA Yéntemi %100,0 oraninda
agirliklandirilarak dikkate alinmistir.

Kullanilan benzer sirketler arasinda, Turkiye'de faaliyet
gOsteren halka acgik yeterli sayida benzer yapida sirket
olmamasi, dikkate alinan yabanci sirketlerin ise Uriin
cesitliligi, arastirma aktivitelerinin toplam gelirler igindeki
payinin yuksekligi, farkl ilag fiyat dizenlemelerine tabi
olmalari ve farkli yatirm ile net isletme sermayesi
ihtiyaclarina sahip olmalari gibi nedenlerle, Benzer
Sirketler Ydntemi degerleme ¢alismamizda agirhk
verilmemigtir. Ayni sekilde, sirketlerin nakit akigi
potansiyelini yansitmadigr igin Net Aktif Deger
Yontemi'ne de agirlik verilmemistir.

31 March 2024 with the discount rate determined in
accordance with the relevant sector and operations.

Within the scope of Market Approach, Trading
Multiples Method was used. Our study includes
detailed examination and analysis of the valuation
multipliers generally accepted in the sector in which
the Company subject to valuation operates,
calculation of the multiples of comparable companies
deemed appropriate according to their business
plans and the relevant sector as of the valuation date,
and the application of the relevant valuation multiples
to the financial statements of the company subject to
valuation. The EV/EBITDA multiple of selected peer
companies was taken into account.

In the Net Asset Value Approach, the equity value in
the financial statements (Local GAAP) dated
31 March 2024 were taken into account.

Since Viatris and Meda Pharma are mature enough
to generate a reliable projections and therefore reflect
the future cash flow potential of the Company, the
DCF Method was given 100.0% weight.

Given the lack of publicly traded Turkish companies
with a comparable structure among the peer
companies used, and considering that the foreign
companies analyzed exhibit differences in terms of
product diversity, R&D intensity, drug price
regulations, and capex and working capital
requirements, the Comparable Companies Method
was not given weight in our valuation analysis.
Similarly, the Net Asset Value Method was not used
due to its limited ability to capture the companies’
cash flow potential.
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(F)

Kullanilacak olan birlesme oraninin adil ve
makul olup olmadigina iligkin goris:

Sirket Yonetimi ile yapilan degerlendirmeler sonucunda,
INA Yéntemi'ne %100 agirlik verilmistir. Yukarida
belirtilen faktérler g6z ©6nidnde bulunduruldugunda
uygulanan yontemler ve verilen agirlik sonucu ulasilan
degisim oranlarinin adil ve makul oldugu gérustndeyiz.

(3] Opinion on the fairness and
reasonableness of the merger ratio to be

taken into account:

As a result of the discussions made with the
Company Management, the DCF Method was
assigned 100% weight. Considering the factors
mentioned above, we are of the opinion that the
merger and share exchange ratio calculated using
these methodologies and assigned weights are fair
and reasonable.

Ernst Young Kurumsal Finasman Danigsmanlik Anonim
Sirketi tarafindan hazirlanan 14/08/2024 tarihli uzman
kurulus raporunda hesaplanan degisim oraninin adil ve
makul oldugu sonucuna varilimistir.

In the expert report dated 14/08/2024 prepared by
Ernst Young Kurumsal Finasman Danigsmanlik
Anonim Sirketi it is concluded that the exchange ratio
is fair and reasonable.

(G) Sermaye artirinm miktari:

(G) Increase amount in share capital:

Viatris'in Birlesme sonucu sermayesi 85.825.075 TL
tutarinda artacaktir. Neticede sermaye
350.000.000 TL'den 435.825.075 TL’ye ¢ikacaktir.

Viatris’ share capital will increase by TRY 85.825.075
as a result of the Merger and accordingly, its share
capital will increase from TRY 350.000.000 to
TRY 435.825.075.

H) Devrolan Sirket ortaklarina Birlesme | (H) Information on additional payments and
dolayisiyla yiiklenecek olan ek 6deme ve other personal considerations and
diger kisisel edim yiikiimliliikleri ile kigisel personal responsibilities of the
sorumluluklar hakkinda bilgi: shareholders resulting from the Merger:

Yoktur. None.

() Degisik tiirdeki sirketlerin birlesmelerinde | (1) Responsibilities of the shareholders
yeni tiur dolayisiyla ortaklara diisen resulting from the new type of company in
yukumlalukler: mergers of different types of companies:

Yoktur. None.

J) Birlesmenin, Birlesen Sirketlerin isgileri | (J) Effects of the merger on the employees of

Uzerindeki etkileri ile mumkulnse bir sosyal
planin igerigi:

the merging companies and if applicable,
content of a social plan:

Meda’nin personeli tim hak ve yukumldlikleri ile birlikte
yurdrlikteki mevzuat hakimleri dahilinde kendiliginden
Viatris’e devrolacaktir. Meda’nin iscilerinin haklarinda
herhangi bir degisiklik s6z konusu olmayacaktir.

All employees of Meda shall be transferred to Viatris
with all their rights and obligations according to the
applicable legislation. All legal rights of the
employees shall remain the same and the conditions
of the existing contracts shall not be diminished.
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Calisanlarin tim yasal haklari korunacak ve mevcut
stzlesmelerinin sartlari azaltilmayacaktir.

(K)

Birlesmenin, Birlesen Sirketlerin alacaklilari
Uzerinde etkileri:

(K)

Effects of the merger on the creditors of
the merging companies:

Birlesmeden dolayi, Birlesen Sirketler'in alacaklilari
zarar goérmeyecektir. Viatris, vadesi geldidi halde
Meda’nin alacakhlarinin miracaat etmemesi nedeniyle
6denmemis borglari, vadesi gelmemis ve/veya ihtilafl
bulunan borglarina iligkin olarak TTK madde 157 ve
madde 541’de duzenlenen alacakllarin ¢agrilmasi ve
korunmasina iligkin hdkUmlerine uygun hareket
edecegini kabul ve taahhit eder.

The creditors of the Merging Companies shall be
damaged due to the Merger. Viatris shall act in
accordance with the provisions regarding notification
to the creditors and protection of creditors provided in
Article 157 and Article 541 of the TCC for Meda’s due
debts which have not been paid yet due to failure of
the creditors to apply to Meda, undue debts and/or
disputed debts shall be subject to Article 157 and
Article 541 of the TCC relating to.

(@)

Alacaklara iligkin hususlar:

@)

Issues regarding the receivables:

Birlesme iglemi Birlesen Sirketler'in genel kurullarinin bu
konuda alacaklari birlesme kararini kayith olduklari
istanbul Ticaret Sicil Mudirligi'ne tescili ile hilkiim
kazanacaktir. Meda’nin tim hak, alacak, bor¢ ve
yukUmlilukleri yukarida s6zi edilen tescil keyfiyetinin
yerine getirilmesi ile Viatris’e intikal edecektir. Meda’ya
ait olan JdGglncu gahislara olan tim bor¢ ve
mukellefiyetler, Gglincu kisilerle yapilmis olan anlasma
sartlarina ve ilgili mevzuat hiikimlerine gore vadelerinde
Viatris tarafindan tam ve eksiksiz olarak yerine
getirilecektir.

The Merger will become effective as of the
registration of the general assembly resolutions of the
Merging Companies with the Istanbul Trade Registry.
All rights and obligations of Meda will transfer to
Viatris as of the registration stated above. Debts of
Meda against third parties will be fully and completely
paid on their due dates by Viatris in accordance with
the terms of the agreements with the third parties
parties and applicable legislation.

(b) Alacaklarin teminat altina alinmasi:

(b) Securing thereceivables of creditors:

TTK'nin 157. Maddesinin 1. Bendine uygun olarak Meda
ve Viatris'in alacaklilari Birlesme’nin tescil edilmesinden
itibaren U¢ ay icinde istemde bulunurlarsa Viatris
bunlarin alacaklarini teminat altina alir.

In compliance with paragraph 1 of Article 157 of the
TCC, Viatris shall secure the receivables of the
creditors of Meda and Viatris upon the request of
such creditors within three months after registration
of the Merger.

TTK’nin 157. Maddesinin 2. Bendine uygun olarak Meda
ve Viatris alacaklilarina, Tuarkiye Ticaret Sicili
Gazetesi'nde 7’ser gun araliklarla U¢ defa yapacaklari
ilanla ve ayrica internet sitelerine konulacak ilanla
haklari bildirilir.

In compliance with paragraph 2 of Article 157 of the
TCC, notification will be made to Meda’s and Viatris’
creditors of their rights through an announcement to
be made in the Turkish Trade Registry Gazette three
times, with seven-day intervals and through their
websites.

TTK’nin 157. Maddesinin 4. Bendine uygun olarak diger
alacaklilarin zarara ugramayacaklarinin anlagiimasi

In compliance with paragraph 4 of Article 157 of the
TCC, Viatris may pay the debts instead of granting
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halinde Viatris teminat

Odeyebilir.

gostermek yerine borcu

security if it is obvious that the other creditors will not
suffer a loss.

()

Vergi Beyanlari ve Vergi Borglarinin
Odenmesi:

(c) Tax Declarations and Payment of Tax
Obligations:

Birlesen Sirketler Kurumlar Vergisi Kanunu’nun 20’inci
maddesinin  1’inci  fikrasinda  Ongorulen  vergi
beyannamelerini yasal siresi icerisinde Meda’'nin bagl
bulundugu vergi dairesine vermeyi kabul ve taahhut
ederler. Viatris, Meda’nin taahhuk etmis ve edecek vergi
borglarini 6deyecegdine ve diger yukimluliklerini yerine
getirecedine dair bir taahhdtnameyi yasal sUresi
icerisinde Meda’nin bagh bulundugu vergi dairesi
mudarligline verecek, talep halinde ayrica yeterli
teminat da gosterecektir.

Merging Companies agree and undertake to make
tax declarations set forth under paragraph1 of
Article 20 of the Corporate Tax Law within the legal
period to the tax authority where Meda is registered.
Viatris shall provide the tax office where Meda is
registered with, a letter whereby Viatris will undertake
to pay the accrued tax debts of Meda and tax debts
which shall accrue and fulfil all the other obligations.
A sufficient security will also be granted if requested.

Birlesen Sirketler birlesmenin Turkiye Ticaret Sicil
Gazetesi'nde tescil edildigi glinden itibaren en ge¢ 30
glin icinde birlesme sonucu tasfiyesiz infisah edecek
olan Meda’nin devir bilangosunu ve gelir tablosunu da
ekleyerek mistereken imzalayacaklari kurumlar vergisi
beyannamesini Meda’nin  bagh bulundugu vergi
dairesine vereceklerdir.

Merging Companies will submit the jointly signed
corporate tax return together with transfer balance
sheet of Meda, which shall dissolve without
liquidation as a result of the merger, and its income
statement, within at latest 30 days following the
registration of the merger on the Turkish Trade
Registry Gazette to Meda’s registered tax office.

(L)

Meda’nin sahibi bulundugu tescile tabi
varliklara ait yasal haklarin devri:

(L)

Transfer of legal rights of the assets
subject to registration owned by Meda:

Tescil aninda, Meda’nin butln aktifleri, pasifleri, haklari,
menfaatleri ve so6zlesmeleri kendiliginden Viatris'e
gececektir. Meda’'nin sahibi oldugu fikri ve sinai mulkiyet
haklari, varsa motorlu tasitlari ve sair sicile tabi tim
varliklilari, bunlara ait yasal haklar tescil tarihinde kul

As of registration, all assets and liabilities, contracts,
of Meda shall automatically transfer to Viatris.
Intellectual property rights, motor vehicles (if any) of
Meda and any other assets registered with a special
registry and all rights, interests and obligations

halinde Viatris'e gecgecektir. Viatris gerekli tescil | attached to these shall transfer to Viatris on the date

islemlerini takip edecektir. of registration. Viatris will follow the necessary
registration procedures.

(M) ilgili makamlardan alinan onaylar: (M) Approval of regulatory authorities:

Birlesme herhangi bir resmi kurumun onayini | The Merger does not require approval of any

gerektirmemektedir.

governmental authority.

Birlesme, 4054 sayili Rekabetin Korunmasi Hakkinda
Kanun ve Rekabet Kurumundan izin Alinmasi Gereken
Birlesme ve Devralmalar Hakkinda Tebli§g (Teblig no:
2010/04) kapsaminda kontrol degisikligine yol

As the Merger will not result in change of control
according to the Law no. 4054 on Protection of
Competition and Communiqué on Mergers and
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acmadigindan Birlesme’ye iligkin olarak Rekabet
Kurumu’ndan izin alinmasi gerekmemektedir.

Acquisitions (Communiqué no: 2010/04), it is not
subject to the approval of the Competition Board.

(N) Birlesme islemi ile ulasilimak istenen
hedeflerin  gergeklestiriimesini  6nleme
ihtimali bulunan muhtemel riskler:

(N) Possible risks that could prevent the
objectives to be achieved through the
merger:

Birlesme islemi ile ulasiimak istenen hedeflerin
gergeklestiriimesini énleme ihtimali bulunan muhtemel
risk olmadigi1 degerlendiriimektedir.

It is considered that there are no possible risks which
could prevent the objectives to be achieved through
the merger transaction.

V. FINANSAL TABLOLAR:

V. FINANCIAL STATEMENTS:

Birlesme isleminde Kamu Gozetimi, Muhasebe ve
Denetim Standartlari Kurumu tarafindan yayinlanan
Tarkiye Muhasebe Standartlari ve Turkiye Finansal
Raporlama Standartlarina uygun olarak hazirlanan
Birlesen Sirketlerin badimsiz denetgileri tarafindan
onaylanmis 31 Mart 2024 tarihli finansal tablolar ve
dipnotlari esas alinacaktir. Finansal tablolar ekte (Ek-2)
yer almaktadir.

The financial statements and notes dated
31 March 2024 prepared in accordance with the
Turkish Accounting Standards and Turkish Financial
Reporting Standards published by Public Oversight,
Accounting and Auditing Standards Authority as
approved by the independent auditors of the Merging
Companies will be taken into account for the merger
transaction. Financial statements are attached hereto
(Annex-2).

SONUC

CONCLUSION

isbu birlesme raporunda yer alan bilgiler ile adil ve makul
oldugu uzman kurulus tarafindan tespit edilen pay
degisim orani dogrultusunda, Meda’nin tim aktif ve
pasifleri ile birlikte bir kil halinde Viatris’e birlesme
suretiyle devrinin uygun olacagi kanaatine variimistir.

According to the information provided under this
report and the share exchange ratio which is
determined fair and reasonable by the expert
institution, we are of the opinion that the transfer of
Meda’s all assets and liabilities to Viatris through
merger as a whole is appropriate.

istanbul, _/ /2024

istanbul, _/ /2024

Ekler: Annexes:
1. Birlesme sozlesmesi 1. Merger agreement
2. 31 Mart 2024 tarihli finansal tablolar 2. Financial statements dated 31 March 2024
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