BIRLESME SOZLESMESI MERGER AGREEMENT
isbu birlesme sbzlesmesi (“Birlesme | This merger agreement (the “Merger
Sozlesmesi’), _/ /2024 tarihinde asagidaki | Agreement”) has been executed on __/ /2024

taraflar arasinda imzalanmistir:

by and between:

() Bir tarafta merkezi Muallim Naci | (1) Viatris Ilaglari Limited Sirketi having its
Cad.No.55 Besiktas/istanbul adresinde registered address at Muallim Naci
bulunan istanbul Ticaret Sicili Cad.No.55 Besiktag/istanbul registered
Midurligi'ne 65823-0 sicil numarasi ve to istanbul Trade Registry with trade
Buyuk Mukellefler  Vergi Dairesi registry number 65823-0 and Buyuk
Baskanligr'na 7290244746 vergi numarasi Mukellefler Tax Office with tax number
ile kayith bulunan 0729024474600016 7290244746, and with Mersis number
Mersis numarali Viatris ilaglari Limited 0729024474600016 (“Viatris”); and
Sirketi (“Viatris”) ve

(2) Diger tarafta merkezi Muallim Naci | (2) Meda Pharma ilag Sanayi ve Ticaret
Cad.No.55 Besiktag/istanbul adresinde Limited Sirketi having its registered
bulunan ve Istanbul Ticaret Sicili address at Muallim Naci Cad.No.55
Madarligi’'ne 551699-0 sicil numarasi ve Besiktag/istanbul, registered to istanbul
Bogazigi Kurumlar Vergi Dairesi'ne Trade Registry with trade registry
9220556609 vergi numarasi ile kayith number 551699-0 and Bogazici Kurumlar
bulunan  0922055660900015  Mersis Tax Office with tax number 9220556609,

numarali Meda Pharma ilag Sanayi ve
Ticaret Limited Sirketi (“Meda”)

and with Mersis number

0922055660900015 (“Meda”).

isbu Birlesme Sdzlesmesi'nde Viatris ve Meda ayri
ayri “Taraf” ve birlikte “Taraflar” veya “Birlesen
Sirketler” olarak anilacaklardir.

Each of Viatris and Meda will be referred to as a
“Party” and collectively referred to as the
“Parties” or the “Merging Companies”.

Madde 1.

Article 1.

Sozlesmenin Konusu

Subject of the Agreement

isbu Birlesme Sézlesmesi, Viatris’in 08/08/2024
tarih ve 2024/02 sayili mudurler kurulu karar ile
Meda’nin 08/08/2024 tarih ve 2024/03 sayil
muddarler kurulu karari, 6102 sayili Tark Ticaret
Kanunu (“TTK”), 5520 sayili Kurumlar Vergisi
Kanunu ve ilgili diger mevzuat hikimlerine gore,
Meda’nin Viatris tarafindan tim aktif ve pasifleriyle
birlikte bir kil halinde devir alinmasi amaciyla
akdedilmektedir.

This Merger Agreement is executed for Viatris to
acquire Meda as a whole together with all its
assets and liabilities 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, in accordance with Turkish
Commercial Code No.6102 (the “TCC”),
Corporate Tax Law No. 5520 and all other
applicable legislation.
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Madde 2.

Article 2.

Birlegsmenin Tanimi

Description of the Merger

isbu Birlesme Soézlesmesi uyarinca Viatris
(devralan sirket), Meda’'nin (devrolan sirket) tim
aktif ve pasiflerini bir bitin halinde devralmak
suretiyle Meda ile birlesecek olup, birlesmenin
tamamlanmasiyla birlikte Meda tasfiyesiz infisah
edecektir (“Birlegsme”). Birlesme igin Taraflar'in
31 Mart 2024 tarihli finansal tablolari esas

Pursuant to this Merger Agreement, 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

alinacaktir. Parties dated 31 March 2024.

Madde 3. Article 3.

Birlesen Sirketler Hakkinda Bilgiler Information regarding the Merging
Companies

(A) Devralan Sirket (A) Transferee

Ticaret unvan: Viatris ilaglari Limited Sirketi
Sirket tiirii: Limited sirket
Cad.No.55

Merkez Adresi: Muallim Naci

Besiktag/istanbul

Ticaret sicil miidiirliigii ve numarasi: istanbul
Ticaret Sicili Midarligi, 65823-0

Kurulus tarihi: 24 Adustos 1957
Mersis No: 0729024474600016

Vergi dairesi ve numarasi: Blyuk Mukellefler
Vergi Dairesi Bagkanhgi — 7290244746

Faaliyet konusu: Eczaciliga iligkin tibbi ilaclarin
imalati (antibiyotik iceren tibbi ilaglar, agri kesiciler,
hormon igeren tibbi ilaglar vb.)

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

Title: Viatris Ilaclari Limited Sirketi
Type of company: Limited liability company

Registered Address: Muallim Naci Cad.No.55
Besiktag/istanbul

Trade registry and trade registry number:
istanbul Trade Registry, 65823-0

Date of establishment: 24 August 1957
Mersis No: 0729024474600016

Tax office and tax number: Buyuk Mikellefler
Tax Office — 7290244746

Field of activity: Manufacture of medical drugs
relating to pharmaceutics (medical drugs
containing antibiotics, painkillers, medical drugs
containing hormones, etc.)

Web site: https://www.viatris.com.tr/

Sermaye yapisi ve paylarlailgili bilgiler:
Cikarilmig sermaye: 350.000.000 TL

Sermayenin pay sahipleri arasindaki dagilimi:

Capital structure and information on shares:
Issued share capital: TRY 350,000,000

Shareholding structure:
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. P hipligi
Sermaye Tutan (TL) / Pay adedi / a/ysshzrg]g:jic;ram
Pay Sahibi / Shareholder Amount of Share Number of . E
Capital (TRY) Shares Ratio
(%)

Viatris Turkey Holding B.V. 350,000,000 14,000,000 100
Toplam / Total 350,000,000 14,000,000 100
Viatris’teki her bir payin nominal degeri | Nominal value of each share of Viatris is
25.00 TL'dir.  Viatris’in  sermayesi  gruplara | TRY 25,00. There are no classes of shares,

ayrilmamig olup, sermayesinde imtiyazli hisseler
veya oydan yoksun paylar bulunmamaktadir.

privileged shares or shares without voting rights
in the share capital of Viatris.

(B)

Ticaret unvani: Meda Pharma llag Sanayi ve
Ticaret Limited Sirketi

Devrolan Sirket

Sirket tiirii: Limited sirket

Merkez Adresi: Muallim Naci Cad.No.55

Besiktas/istanbul

Ticaret sicil miidiirligii ve numarasi: istanbul
Ticaret Sicil Madurligu, 551699-0

Kurulus tarihi: 15 Nisan 2005
Mersis No: 0922055660900015

Vergi dairesi ve numarasi: Bogazi¢ci Kurumlar
Vergi Dairesi — 9220556609

Faaliyet konusu: Temel eczacilik Grtnleri ile
eczaclilik mustahzarlarinin toptan ticareti

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

Transferor

(B)

Title: Meda Pharma ilag Sanayi ve Ticaret
Limited Sirketi

Type of company: Limited liability company

Registered Address: Muallim Naci Cad.No.55
Besiktas/istanbul

Trade registry and trade registry number:
istanbul Trade Registry, 551699-0

Date of establishment: 15 April 2005
Mersis No: 0922055660900015

Tax office and tax number: Bogazi¢i Kurumlar
Tax Office — 8820153069

Field of activity: Wholesale trade of basic
pharmaceutical  products as well as
pharmaceutical preparations

Web site: https://www.viatris.com.tr/

Sermaye yapisi ve paylarla ilgili bilgiler:
Cikarilmig sermaye: 96.764.275 TL

Sermayenin pay sahipleri arasindaki dagilimi:

Capital structure and information on shares:
Issued share capital: TRY 96,764,275

Shareholding structure is as follows:
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Sermaye Tutari (TL) / Pay adedi / Pay sahipligi Orani /
Pay Sahibi / Shareholder Amount of Share Number of Shareholding Ratio
Capital (TRY) Shares (%)
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’daki her bir payin nominal | Nominal value of each share of Meda is

degeri 25.00 TL'dir. Meda’'nin sermayesi gruplara
ayrilmamig olup, sermayesinde imtiyazli hisseler
veya oydan yoksun paylar bulunmamaktadir.

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

Madde 4.

Article 4.

Resmi Kurumlarin igleme iligkin Onaylari

Opinion of the Regulatory Authorities

Birlesme herhangi bir resmi kurumun onayini
gerektirmemektedir.

The Merger does not require approval of any
governmental authority.

Birlesme, 4054 sayili Rekabetin Korunmasi
Hakkinda Kanun ve Rekabet Kurumundan izin
Alinmasi Gereken Birlesme ve Devralmalar
Hakkinda Teblig (Teblig no: 2010/04) kapsaminda
kontrol degisikligine yol agmadigindan Birlesme’ye
iliskin olarak Rekabet Kurumu’ndan izin alinmasi
gerekmemektedir.

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

Madde 5.

Article 5.

Yeminli Mali Miisavir Raporu ve Sirket
Paylarinin Degistirilimesinin Sekli

Certified Public Accountant and

Method of Exchanging Shares

Report

Sermayenin ddendiginin tespitine iligkin Istanbul
YMM Odasrna kayith yeminli mali musavir Bican
Ciltepe tarafindan hazirlanan 21/08/2024 tarih ve
YMM-34102362/4140-133 sayih yeminli mali
mdusavirlik 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
ddendigi ve belirtilen tarih itibariyle timuyle
korundugu, ortaklarin sermaye taahhutlerinden
dogan bir borcunun ise bulunmadigi, Birlesme
islemi  sonucunda alacaklilarin  alacaklarinin
tehlikeye dusmeyecegi sonuglarina ulasiimigtir.

According to 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, and based on 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.
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Sermayenin 6dendiginin tespitine iliskin Istanbul
YMM Odasr’na kayith yeminli mali misavir Bican
Ciltepe tarafindan hazirlanan 21/08/2024 tarih ve
YMM-34102362/4140-133 sayili yeminli mali
musavirlik raporunda; Meda’nin yasal kayitlarina
gore, 31/03/2024 tarihi itibariyle 6z kaynaklarinin
532.151.839,10 TL oldugu, 96.764.275 TL
tutarindaki sermayesinin tamamen ve nakden
odendigi ve belirtilen tarih itibariyle timuyle
korundugu, ortaklarin sermaye taahhutlerinden
dogan bir borcun ise bulunmadigi, Birlesme iglemi
sonucunda alacakhlarin alacaklarinin tehlikeye
dismeyeceg@i sonuglarina ulasiimis, 6zel siciller
nezdinde tescili gereken varliklar ile ilgili olarak
kiymet takdirinde bulunulmustur.

According to 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, and based on 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.

Uzman kurulus, Ernst Young Kurumsal Finasman
Danismanlik Anonim Sirketi tarafindan hazirlanan
14/08/2024 tarihli rapor uyarinca birlesme orani,
birlesme sonrasi sermaye ve hisse degisim orani
asagidaki gibi hesaplanmistir:

Based on the expert report dated 14/08/2024,
merger ratio, share capital after merger and share
exchange ratio are calculated as follows:

Birlesme Orani / Merger ratio

% 80.30745

Birlesme sonrasi sermaye / Share capital after merger

435,825,075 TL

Sermaye artirim tutari / Capital increase amount

85,825,075 TL

Hisse degisim Orani / Share exchange ratio

0.886950

Meda’nin pay sahiplerine, mevcut ortaklik paylarini
ve haklarini kargilayacak degerde, Viatris paylari
ve haklari verilecektir. Bu dogrultuda, Meda’'nin
pay sahiplerine, her biri 25,00 TL nominal
degerdeki 1 adet paya karsilik her biri 25,00 TL
nominal degerde 0,886950 adet Viatris payi
verilecektir.

Shareholders of Meda shall be granted with
shares and rights in Viatris corresponding to their
existing shares and rights. Accordingly, 0.886950
shares of Viatris each with a nominal value of
TRY 25.00 will be given to Meda’s shareholders
in exchange of 1 share with a nominal value of
TRY 25.00.

TTK uyarinca ayrilma akgesi veya denklestirme
6demesi 6ngdrulmemigtir.

Appraisal allowance or equalization benefit set
forth under the TCC shall not be paid.

Madde 6.

Article 6.

Birlesme Sonrasi Ortaklik Yapisi

Shareholding Structure After Merger

istanbul YMM Odasr’'na kayitli mali migavir Bican
Ciltepe tarafindan hazirlanan 21/08/2024 ve YMM-
34102362/4140-133 sayili yeminli mali masavirlik
raporuna gore, Viatris'in Birlesme sonrasi yeni

Based on the certified accountant report dated
21/08/2024 and numbered YMM-
34102362/4140-133, prepared by Bican Ciltepe,
who is a registered certified accountant of
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sermaye tutari 435.825.075 TL

belirlenmistir.

olarak

istanbul CPA Chamber, the new share capital of
Viatris will be TRY 435.825.075 following the
Merger.

Birlesme sonrasi Viatris'in sermayesi ve ortaklik
yapisi asagidaki gibi olacaktir:

Shareholding structure of Viatris will be as follows
after the merger:

_ Sermaye Tutar (TL) : Pay sahipligi Orani /
Spr?grgﬁg:z; / Share Capital ey ,gfdgﬂlgr\lgsmber Shareholding Ratio
(TRY) (%)
\é'e\‘/t”s Turkey  Holding 350.000.000,00 14.000.000,00 80,30745
Ipex 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
Madde 7. Article 7.
Subeler Branches
Birlesen  Sirketlerin  herhangi  bir subesi | The Merging Companies do not have any

bulunmamaktadir.

branches.

Madde 8.

Article 8.

Vergi Beyanlari ve Vergi Borglarinin Odenmesi

Tax Declarations and Payment of Tax
Obligations

Birlesen Sirketler, Kurumlar Vergisi Kanunu’nun
20’inci maddesinin 1’inci fikrasinda 6ngérulen vergi
beyannamelerini yasal slresi igerisinde Meda’nin
bagh bulundugu vergi dairesine vermeyi kabul ve
taahht ederler. Viatris, Meda’nin taahhuk etmis ve
edecek vergi borglarini 6deyecegine ve diger
yukdmlaliklerini  yerine getirecedine dair bir
taahhlitnameyi yasal siresi igerisinde Meda’'nin
bagh bulundugu vergi dairesi mudurligine
verecek, talep halinde ayrica yeterli teminat da
gOsterecektir.

Merging Companies agree and undertake to
make tax declarations set forth under paragraph
1 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.

Madde 9.

Article 9.

Meda’nin Borglan

Debts of Meda

Meda'ya ait olan Uglinci sahislara olan tim borg
ve mukellefiyetler, G¢lncl kKigilerle yapilmis olan
anlasma sartlarina ve ilgili mevzuat hiikiimlerine

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

Meda Pharma ilag Sanayi ve
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gore vadelerinde Viatris tarafindan tam ve eksiksiz
olarak yerine getirilecektir.

with the third parties parties and applicable
legislation.

Viatris  vadesi  geldigi halde  Meda’nin
alacakhlarinin muracaat etmemesi nedeniyle
6denmemis borglari, vadesi gelmemis ve/veya
ihtilafli bulunan borglarina iliskin olarak TTK madde
157’de duzenlenen alacaklilarin c¢agrilmasi ve
korunmasina iliskin hidkimlerine uygun hareket
edecegini kabul ve taahhit eder.

Viatris shall act in accordance with the provisions
regarding notification to the creditors and
protection of creditors provided in Article 157 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 of the TCC.

Madde 10.

Article 10.

Birlesmenin Gegerliligi ve Hukuki Sonuglari

Effectiveness of and

Consequences

Merger Legal

Birlesme, Viatris ve Meda'nin Birlesme'yi
onaylayan genel kurulu kararlarinin Taraflar'in
kayith olduklari istanbul Ticaret Siciline tescili ile
hikim kazanacaktir.

Merger shall become effective following the
registration of the general assembly resolutions
of Viatris and Meda approving the Merger with the
Istanbul Trade Registry.

Tescil aninda, Meda’nin bitin aktif ve pasifi
kendiliginden Viatris’e gegecektir. Meda’nin sahibi
oldugu fikri ve sinai mulkiyet haklari, varsa motorlu
tasitlar1 ve sair sicile tabi tim varlikhlari, bunlara ait
yasal haklari tescil tarihinde kil halinde Viatris'e
gececektir.

As of registration, all assets and liabilities 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 attached to these shall
transfer to Viatris on the date of registration.

Tescil ile birlikte Meda tasfiyesiz infisah edecektir.

Meda shall dissolve without liquidation on the
date of registration of the Merger,

Tescil tarih itibari ile Birlesme ile iktisap edilen
paylar Viatris’te bilango karina hak
kazanacaklardir.

Shares acquired through merger shall be entitled
to dividend in Viatris as of the registration date.

Meda’'nin islem ve eylemleri, Birlesme’nin tescil
edildigi Birlesme tarihi itibariyle Viatris adina
yapilmis sayilacaktir.

All actions taken by Meda shall be deemed made
by Viatris as of the date the Merger is registered.

Madde 11.

Article 11.

Muhtelif HikUimler

Miscellaneous Provisions

isbu Birlesme Sézlesmesi Birlesen Sirketlerin
genel kurullari tarafindan onaylanmadigi takdirde
kendiliginden sona erecektir.

In case general assemblies of the Merging
Companies do not approve this Merger
Agreement, this Merger Agreement shall
automatically be terminated.
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Birlesme tahtinda, Viatris ve Meda ydnetim
organlarina, midur ve yonetim hakkina sahip olan
kisilere herhangi bir 6zel hak ya da vyarar
taninmamsgtir.

No privileges or benefits have been granted to
managing bodies or managers or other persons
with managing rights of Viatris and Meda as a
result of the Merger.

Taraflar isbu Birlesme Sdzlesmesi'nden dogan
yukUmlalUklerini zamaninda ve noksansiz yerine
getirme konusunda azami gayret ve 0©zeni
gOsterecek ve  Birlesme’'nin  gecikmeksizin
tamamlanmasi igin birbirleriyle ve ilgili kamu
kurumlariyla tam olarak isbirligi yapacaklardir.

The Parties shall take all measures necessary or
desirable to timely and fully perform their
obligations under this Merger Agreement, and
fully cooperate with each other and with the
regulatory authorities involved in order to ensure
that the Merger is completed without delay.

isbu Birlesme Soézlesmesi Tirkce ve ingilizce
olarak hazirlanmistir. Birlesme Sbézlesmesi'nin
Tirkce ile Ingilizce versiyonlari arasinda celigki
olmasi halinde Turkge versiyonu gecerli olacaktir.

This Merger Agreement has been prepared in
both Turkish and English. In case of any
inconsistencies between the Turkish and the
English versions, the Turkish version shall
prevail.

isbu Birlesme Soézlesmesi Tirkiye Cumhuriyeti

This Merger Agreement shall be governed by and

kanunlarina tabi olup Turkiye Cumhuriyeti | construed in accordance with the laws of the
kanunlarina gére yorumlanacaktir. Republic of Turkey.
isbu Birlesme Sodzlesmesi ile ilgili olarak | Istanbul Courts (Caglayan) and Execution Offices

cikabilecek uyusmazliklarin ¢éziilmesinde istanbul
Mahkemeleri (Caglayan) ve icra Daireleri yetkilidir.

shall have jurisdiction for the resolution of any
dispute in connection with this Merger
Agreement.

isbu Birlesme Sézlesmesi on bir (11) maddeden
olusan iki nisha olarak _ / /2024 tarihinde
imzalanmistir.

This Merger Agreement composed of eleven (11)
articles has been executed in two copies on
_ | _J2024.
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