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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or
emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth
company” in Rule 12b-2 of the Exchange Act.
 
Large accelerated filer  ☐   Accelerated filer  ☐

Non-accelerated filer  ☒   Smaller reporting company  ☐

   Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act.  ☐

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)    ☐

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)    ☐
 

 
CALCULATION OF REGISTRATION FEE

 
 

Title of Each Class of
Securities to be Registered  

Amount
to be

Registered  

Proposed
Maximum

Offering Price
Per Unit(1)  

Proposed
Maximum
Aggregate

Offering Price(1)  
Amount of

Registration Fee(2)

1.125% Senior Notes due 2022  $1,000,000,000  100%  $1,000,000,000  $109,100
Guarantees of 1.125% Senior Notes due 2022  —  —  —  —(3)

1.650% Senior Notes due 2025  $750,000,000  100%  $750,000,000  $81,825
Guarantees of 1.650% Senior Notes due 2025  —  —  —  —(3)

2.300% Senior Notes due 2027  $750,000,000  100%  $750,000,000  $81,825
Guarantees of 2.300% Senior Notes due 2027  —  —  —  —(3)

2.700% Senior Notes due 2030  $1,450,000,000  100%  $1,450,000,000  $158,195
Guarantees of 2.700% Senior Notes due 2030  —  —  —  —(3)

3.850% Senior Notes due 2040  $1,500,000,000  100%  $1,500,000,000  $163,650
Guarantees of 3.850% Senior Notes due 2040  —  —  —  —(3)

4.000% Senior Notes due 2050  $2,000,000,000  100%  $2,000,000,000  $218,200
Guarantees of 4.000% Senior Notes due 2050  —  —  —  —(3)

Total  $7,450,000,000  N/A  $7,450,000,000  $812,795
 

 

(1) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(f) under the Securities Act of 1933, as amended
(the “Securities Act”).

(2) Calculated in accordance with Rule 457(f) under the Securities Act.
(3) Pursuant to Rule 457(n) under the Securities Act, no additional registration fee is payable in respect of the guarantee.
 

 
The registrants hereby amend this registration statement on such date or dates as may be necessary to delay its effective date until the
registrants shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act or until this registration statement shall become effective on such date as the Securities and
Exchange Commission, acting pursuant to said Section 8(a), may determine.
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Schedule A
Subsidiary Guarantors

 

Registrant  

Jurisdiction of
Incorporation

or
Organization  

Primary
Standard
Industrial

Classification
Code

Number  

I.R.S.
Employer

Identification
Number  

Address of
Registrant’s Principal

Executive Offices  Address of Agent for Service
Utah Acquisition Sub
Inc.

 

Delaware

 

2834

 

84-4554869

 

1000 Mylan Boulevard
Canonsburg, Pennsylvania

15317
 

The Corporation Trust Company
Corporation Trust Center

1209 Orange Street
Wilmington, DE 19801

Mylan II B.V.

 

Netherlands

 

2834

 

N/A

 

Krijgsman 20
1186 DM Amstelveen

Amsterdam, The Netherlands  

Corporation Service Company
19 West 44th Street, Suite 200,

New York, NY 10036

Mylan Inc.

 

Pennsylvania

 

2834

 

25-1211621

 

1000 Mylan Boulevard
Canonsburg, Pennsylvania

15317  

c/o CT Corporation System, Washington
County
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities, and it is not soliciting an offer
to buy these securities in any jurisdiction where the offer or sale thereof is not permitted.
 

SUBJECT TO COMPLETION, DATED September 10, 2021

PRELIMINARY PROSPECTUS
 

VIATRIS INC.
OFFER TO EXCHANGE

Up to $1,000,000,000 aggregate principal amount of 1.125% Senior Notes due 2022
CUSIP #91533BAA8, ISIN #US91533BAA89

CUSIP #U9156BAA3, ISIN #USU9156BAA36 (the “2022 Restricted Notes”)
for a like aggregate principal amount of 1.125% Senior Notes due 2022

which have been registered under the Securities Act of 1933, as amended
(the “2022 Exchange Notes”);

Up to $750,000,000 aggregate principal amount of 1.650% Senior Notes due 2025
CUSIP #91533BAB6, ISIN #US91533BAB62

CUSIP #U9156BAB1, ISIN #USU9156BAB19 (the “2025 Restricted Notes”)
for a like aggregate principal amount of 1.650% Senior Notes due 2025

which have been registered under the Securities Act of 1933, as amended
(the “2025 Exchange Notes”);

Up to $750,000,000 aggregate principal amount of 2.300% Senior Notes due 2027
CUSIP #91533BAC4, ISIN #US91533BAC46

CUSIP #U9156BAC9, ISIN #USU9156BAC91 (the “2027 Restricted Notes”)
for a like aggregate principal amount of 2.300% Senior Notes due 2027

which have been registered under the Securities Act of 1933, as amended
(the “2027 Exchange Notes”);

Up to $1,450,000,000 aggregate principal amount of 2.700% Senior Notes due 2030
CUSIP #91533BAD2, ISIN #US91533BAD29

CUSIP #U9156BAD7, ISIN #USU9156BAD74 (the “2030 Restricted Notes”)
for a like aggregate principal amount of 2.700% Senior Notes due 2030

which have been registered under the Securities Act of 1933, as amended
(the “2030 Exchange Notes”);

Up to $1,500,000,000 aggregate principal amount of 3.850% Senior Notes due 2040
CUSIP #91533BAE0, ISIN #US91533BAE02

CUSIP #U9156BAE5, ISIN #USU9156BAE57 (the “2040 Restricted Notes”)
for a like aggregate principal amount of 3.850% Senior Notes due 2040

which have been registered under the Securities Act of 1933, as amended
(the “2040 Exchange Notes”)

and

Up to $2,000,000,000 aggregate principal amount of 4.000% Senior Notes due 2050
CUSIP #91533BAF7, ISIN #US91533BAF76

CUSIP #U9156BAF2, ISIN #USU9156BAF23 (the “2050 Restricted Notes”)
for a like aggregate principal amount of 4.000% Senior Notes due 2050

which have been registered under the Securities Act of 1933, as amended
(the “2050 Exchange Notes”).



Table of Contents

We refer to the registered 2022 Exchange Notes, 2025 Exchange Notes, 2027 Exchange Notes, 2030 Exchange Notes, 2040 Exchange Notes
and 2050 Exchange Notes in this exchange offer collectively as the “Exchange Notes,” and to all outstanding 2022 Restricted Notes, 2025
Restricted Notes, 2027 Restricted Notes, 2030 Restricted Notes, 2040 Restricted Notes and 2050 Restricted Notes collectively as the “Restricted
Notes.” All references to the Exchange Notes and Restricted Notes include references to the related guarantees, as appropriate.

The exchange offer is subject to customary closing conditions and will expire at 5:00 p.m., New York City time, on                , 2021, unless
we extend the exchange offer in our sole and absolute discretion.

Material terms of the exchange offer:
 

 •  We will exchange an equal principal amount of the Exchange Notes for all outstanding Restricted Notes of the corresponding series that
are validly tendered and not validly withdrawn prior to the expiration or termination of the exchange offer;

 

 •  You may withdraw tenders of the Restricted Notes at any time prior to the expiration or termination of the exchange offer;
 

 
•  The terms of the Exchange Notes are identical in all material respects to those of the outstanding Restricted Notes of the corresponding

series, except that the Exchange Notes will be registered under the Securities Act and the transfer restrictions, registration rights and
additional interest provisions relating to the Restricted Notes will not apply to the Exchange Notes;

 

 •  The exchange of the Restricted Notes for the Exchange Notes will not be a taxable transaction for United States federal income tax
purposes, but you should see the discussion under the caption “Material Tax Considerations” for more information;

 

 •  We will not receive any proceeds from the exchange offer; and
 

 •  We issued the Restricted Notes in a transaction not requiring registration under the Securities Act, and, as a result, their transfer is
restricted. We are making the exchange offer to satisfy your registration rights as a holder of the Restricted Notes.

The Exchange Notes will be our senior unsecured indebtedness and will rank pari passu in right of payment with all of our existing and future
senior unsecured indebtedness that is not expressly subordinated to the Exchange Notes, rank senior in right of payment to all of our existing and future
indebtedness that is expressly subordinated to the Exchange Notes and be effectively subordinated to all of our existing and future secured indebtedness
to the extent of the value of the collateral securing such indebtedness. The Exchange Notes will be structurally subordinated to all of the existing and
future liabilities, including trade payables, of our existing and future subsidiaries that do not guarantee the Exchange Notes. The Exchange Notes will be
guaranteed on a senior unsecured basis upon issuance by Utah Acquisition Sub Inc., a Delaware corporation and an indirect wholly owned subsidiary of
Viatris, Mylan II B.V., a private limited liability company (besloten vennootschap met beperkte aansprakelijkheid) incorporated and existing under the
laws of the Netherlands and an indirect wholly owned subsidiary of Viatris, and Mylan Inc., a Pennsylvania corporation and an indirect wholly owned
subsidiary of Viatris. In addition, if a subsidiary of Viatris becomes a guarantor or an obligor in respect of certain indebtedness after the issue date of the
Exchange Notes, such subsidiary will guarantee the Exchange Notes on the terms and subject to the conditions set forth herein. The guarantees will be
senior unsecured obligations of each guarantor and will rank pari passu in right of payment with all of such guarantor’s existing and future senior
unsecured obligations that are not expressly subordinated to such guarantor’s guarantee of the Exchange Notes, rank senior in right of payment to all
existing and future obligations of such guarantor that are expressly subordinated to such guarantor’s guarantee of the Exchange Notes and be effectively
subordinated to such guarantor’s existing and future secured obligations to the extent of the value of the collateral securing such obligations. The
guarantees will be structurally subordinated to all of the existing and future liabilities, including trade payables, of the existing and future subsidiaries of
such guarantor that do not guarantee the Exchange Notes. For a more detailed description of the Exchange Notes, see “Description of the Exchange
Notes.”
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The Exchange Notes, together with any Restricted Notes that are not exchanged in the exchange offer, will be governed by the same indenture,
constitute the same class of debt securities for the purposes of the indenture and vote together on all matters. All untendered Restricted Notes will
continue to be subject to the restrictions on transfer set forth in the Restricted Notes and in the indenture governing such series of Restricted Notes. In
general, the Restricted Notes may not be offered or sold, unless registered under the Securities Act, except pursuant to an exemption from, or in a
transaction not subject to, registration under the Securities Act. Other than in connection with this exchange offer, Viatris does not currently anticipate
that it will register any series of the Restricted Notes under the Securities Act.

Each broker-dealer that receives the Exchange Notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a
prospectus meeting the requirements of the Securities Act in connection with any resale of such Exchange Notes. The letter of transmittal accompanying
this prospectus states that, by so acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter”
within the meaning of the Securities Act. This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in
connection with resales of the Exchange Notes received in exchange for the Restricted Notes where such Restricted Notes were acquired by such
broker-dealer as a result of market-making activities or other trading activities. We have agreed that, for a period of 90 days after the expiration of this
exchange offer, we will make this prospectus available to any broker-dealer for use in connection with any such resale. See “Plan of Distribution.”

There is no established trading market for the Exchange Notes and the Exchange Notes will not be listed on any securities exchange or quoted on
any automated quotation system.

See “Risk Factors” beginning on page 18 for a discussion of risks you should consider prior to tendering your
outstanding Restricted Notes for exchange.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is                , 2021.
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We are responsible for the information contained in this prospectus and any prospectus supplement, free writing prospectus or post-effective
amendment or incorporated by reference herein or therein. We have not authorized anyone to provide you with information or make any representation
that is different from or inconsistent with, or in addition to, such information and we take no responsibility for any other information that others may
give you. We are not making the exchange offer to, nor will we accept surrenders for exchange from, holders of outstanding Restricted Notes in any
jurisdiction in which the applicable exchange offer would not be in compliance with the securities or blue sky laws of such jurisdiction or where it is
otherwise unlawful. This document may only be used where it is legal to exchange these securities. You should not assume that the information
contained or incorporated by reference in this prospectus or any prospectus supplement, free writing prospectus or post-effective amendment is correct
as of any date after the date of the document containing the information. Since the respective dates of the prospectus and any prospectus supplement,
free writing prospectus or post-effective amendment, our business, financial condition, results of operations and prospects may have changed. Except as
required by law, we undertake no obligation to update any information contained or incorporated herein for revisions or changes after the date of this
prospectus.
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ABOUT THIS PROSPECTUS

It is important that you read and consider all of the information contained in this prospectus in making your investment decision. You should also
read and consider the information in the documents to which we have referred you in “Incorporation by Reference” and “Where You Can Find More
Information.”

In this prospectus, unless otherwise indicated herein or the context otherwise indicates, the terms the “Company,” “Viatris,” “our,” and “we” refer
to Viatris Inc., a Delaware corporation, and, where appropriate, its consolidated subsidiaries, except in the “Description of the Exchange Notes” or
where it is clear from the context that the terms mean only the issuer, Viatris Inc. “Utah Acquisition Sub Inc.” refers to Utah Acquisition Sub Inc., a
Delaware corporation, and, where appropriate, its consolidated subsidiaries, except in the “Description of the Exchange Notes” or where it is clear from
the context that the term means only Utah Acquisition Sub Inc. “Mylan II B.V.” refers to Mylan II B.V., a private limited liability company (besloten
vennootschap met beperkte aansprakelijkheid) incorporated and existing under the laws of the Netherlands and, where appropriate, its consolidated
subsidiaries, except in the “Description of the Exchange Notes” or where it is clear from the context that the term means only Mylan II B.V. “Mylan
Inc.” refers to Mylan Inc., a Pennsylvania corporation and, where appropriate, its consolidated subsidiaries, except in the “Description of the Exchange
Notes” or it is clear from the context that the term means only Mylan Inc. Unless otherwise indicated in this prospectus or the context otherwise
indicates, the “guarantors” means Utah Acquisition Sub Inc., Mylan II B.V. and Mylan Inc.

On November 16, 2020, Viatris, formerly known as Upjohn Inc. (“Upjohn”), Mylan N.V. (“Mylan”) and Pfizer Inc. (“Pfizer”) consummated the
combination of Mylan with Pfizer’s off-patent branded and generic established medicines business (the “Upjohn Business”) through a Reverse Morris
Trust transaction. In accordance with the terms and conditions of the Business Combination Agreement, dated as of July 29, 2019, as amended from
time to time, among Viatris, Mylan, Pfizer and certain of their affiliates (the “Business Combination Agreement”), and the Separation and Distribution
Agreement between Viatris and Pfizer, dated as of July 29, 2019, as amended from time to time, (1) Pfizer contributed the Upjohn Business to Viatris so
that the Upjohn Business was separated from the remainder of Pfizer’s businesses (the “Separation”), (2) following the Separation, Pfizer distributed, on
a pro rata basis (based on the number of shares of Pfizer common stock held by holders of Pfizer common stock as of the record date of November 13,
2020 (the “Record Date”)), all of the shares of Viatris common stock held by Pfizer to Pfizer shareholders as of the Record Date (the “Distribution”),
and (3) immediately following the Distribution, Viatris and Mylan engaged in a strategic business combination transaction (the “Combination”). As a
result of the Combination, Viatris holds the combined Upjohn Business and Mylan business. In accordance with ASC 805, Business Combinations,
Mylan is considered the accounting acquirer of the Upjohn Business and all historical financial information of the Company prior to November 16, 2020
represents Mylan’s historical results and the Company’s thereafter.

Unless otherwise stated herein, currency amounts in this prospectus are stated in U.S. Dollars.
 

 

INCORPORATION BY REFERENCE

We “incorporate by reference” certain information into this prospectus from certain documents that Viatris has filed with the Securities and
Exchange Commission (the “SEC”) prior to the date of this prospectus. This information is considered to be part of this prospectus, except for any
information that is superseded or modified by information included directly in this prospectus. This prospectus incorporates by reference the documents
set forth below (other than information furnished pursuant to Item 2.02 or Item 7.01 of a Current Report on Form 8-K) that Viatris has previously filed
with the SEC. These documents contain important information about us, including our financial condition, results of operations and descriptions of our
businesses.
 

 •  Annual Report on Form 10-K of Viatris for the year ended December 31, 2020, filed on March  1, 2021 (as amended by Amendment No. 1
on Form 10-K/A, filed on April 30, 2021);

 
ii

http://www.sec.gov/ix?doc=/Archives/edgar/data/0001792044/000179204421000009/vtrs-20201231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001792044/000119312521145240/d113011d10ka.htm
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 •  Quarterly Reports on Form 10-Q of Viatris for the three months ended March  31, 2021, filed on May 10, 2021 and for the three and six
months ended June  30, 2021, filed on August 9, 2021; and

 

 •  Current Reports on Form 8-K or 8-K/A, as applicable, of Viatris filed on May 29, 2020 (solely exhibit  99.1 thereof), January  29, 2021,
February  25, 2021, June  17, 2021 and July 1, 2021.

We hereby further incorporate by reference additional documents that Viatris may file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d)
of the Exchange Act on and after the date of this prospectus until the termination of the offering of the Exchange Notes and after the date of the initial
registration statement and prior to the effectiveness of the registration statement of which this prospectus is a part (other than information furnished
pursuant to Item 2.02 or Item 7.01 of a Current Report on Form 8-K). These documents include periodic reports, such as Annual Reports on Form 10-K
and Quarterly Reports on Form 10-Q and certain Current Reports on Form 8-K (or portions thereof) that are “filed” with the SEC, as well as proxy
statements. A hard copy of the documents Viatris filed with the SEC that are incorporated by reference into this prospectus will not be sent to you unless
requested.

You can obtain any of the documents incorporated by reference into this prospectus from the SEC, through the SEC’s website at the address
described below or from us by requesting them in writing or by telephone at the following address:

Viatris Inc.
Attention: Investor Relations

1000 Mylan Boulevard
Canonsburg, Pennsylvania 15317

Tel: (724) 514-1800

WHERE YOU CAN FIND MORE INFORMATION

Viatris files annual, quarterly and current reports, proxy statements and other information with the SEC under the Exchange Act. The SEC also
maintains an Internet website from which interested parties can electronically access our SEC filings. The address of that site is http://www.sec.gov. Our
Internet website address is www.viatris.com. Information on our website does not constitute a part of this prospectus.

In order to obtain timely delivery of these documents, you must request the information no later than                , 2021, which is five
business days before the expiration date of this exchange offer, unless we extend the time period for the exchange offer.

We have agreed that, even if we are not subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, for so long as any of the
Exchange Notes remain outstanding, we will file with the SEC (unless the SEC will not accept such a filing, in which case we will provide to holders of
the Exchange Notes) all annual and quarterly reports, and such information, documents and other reports as are specified in Sections 13 and 15(d) of the
Exchange Act and applicable to a U.S. corporation subject to such sections.
 

 

CAUTIONARY LANGUAGE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, and the documents incorporated herein by reference, contain “forward-looking statements.”

These statements are made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Such forward-looking
statements may include, without limitation, statements about the
 

iii

http://www.sec.gov/ix?doc=/Archives/edgar/data/0001792044/000179204421000018/vtrs-20210331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001792044/000179204421000026/vtrs-20210630.htm
http://www.sec.gov/Archives/edgar/data/0001792044/000119312520155866/d886292dex991.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001792044/000119312521022743/d321704d8ka.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001792044/000119312521057129/d137425d8ka.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001792044/000119312521193377/d189517d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001792044/000119312521206477/d50384d8k.htm
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Combination, the benefits and synergies of the Combination or our global restructuring program, future opportunities for the Company and its products
and any other statements regarding the Company’s future operations, financial or operating results, capital allocation, dividend policy and payments,
debt ratio and covenants, anticipated business levels, future earnings, planned activities, anticipated growth, market opportunities, strategies,
competitions, efforts to create, enhance or otherwise unlock the value of our unique global platform, and other expectations and targets for future
periods. Forward-looking statements may often be identified by the use of words such as “will,” “may,” “could,” “should,” “would,” “project,”
“believe,” “anticipate,” “expect,” “plan,” “estimate,” “forecast,” “potential,” “pipeline,” “intend,” “continue,” “target,” “seek” and variations of these
words or comparable words. Because forward-looking statements inherently involve risks and uncertainties, actual future results may differ materially
from those expressed or implied by such forward-looking statements. Factors that could cause or contribute to such differences include, but are not
limited to:
 

 •  the integration of Mylan and the Upjohn Business or the implementation of the Company’s global restructuring program being more
difficult, time consuming or costly than expected;

 

 •  the possibility that the Company may be unable to achieve expected benefits, synergies and operating efficiencies in connection with the
Combination or its global restructuring program within the expected timeframe or at all;

 

 •  the possibility that the Company may be unable to successfully integrate Mylan and the Upjohn Business or implement its global
restructuring program;

 

 •  operational or financial difficulties or losses associated with the Company’s reliance on agreements with Pfizer in connection with the
Combination, including with respect to transition services;

 

 •  the possibility that the Company may be unable to achieve all intended benefits of its strategic initiatives;
 

 •  the potential impact of public health outbreaks, epidemics and pandemics, including the ongoing challenges and uncertainties posed by the
COVID-19 pandemic;

 

 •  the Company’s failure to achieve expected or targeted future financial and operating performance and results;
 

 •  actions and decisions of healthcare and pharmaceutical regulators;
 

 •  changes in relevant laws and regulations, including but not limited to changes in tax, healthcare and pharmaceutical laws and regulations
globally (including the impact of potential tax reform in the U.S.);

 

 •  the ability to attract and retain key personnel;
 

 •  the Company’s liquidity, capital resources and ability to obtain financing;
 

 •  any regulatory, legal or other impediments to the Company’s ability to bring new products to market, including but not limited to “at-risk
launches”;

 

 •  success of clinical trials and the Company’s or its partners’ ability to execute on new product opportunities and develop, manufacture and
commercialize products;

 

 •  any changes in or difficulties with the Company’s manufacturing facilities, including with respect to inspections, remediation and
restructuring activities, supply chain or inventory or the ability to meet anticipated demand;

 

 •  the scope, timing and outcome of any ongoing legal proceedings, including government inquiries or investigations, and the impact of any
such proceedings on the Company;

 

 •  any significant breach of data security or data privacy or disruptions to our information technology systems;
 

 •  risks associated with having significant operations globally;
 

iv
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 •  the ability to protect intellectual property and preserve intellectual property rights;
 

 •  changes in third-party relationships;
 

 •  the effect of any changes in the Company’s or its partners’ customer and supplier relationships and customer purchasing patterns, including
customer loss and business disruption being greater than expected following the Combination;

 

 •  the impacts of competition, including decreases in sales or revenues as a result of the loss of market exclusivity for certain products;
 

 •  changes in the economic and financial conditions of the Company or its partners;
 

 •  uncertainties regarding future demand, pricing and reimbursement for the Company’s products;
 

 •  uncertainties and matters beyond the control of management, including but not limited to general political and economic conditions and
global exchange rates; and

 

 
•  inherent uncertainties involved in the estimates and judgments used in the preparation of financial statements, and the providing of

estimates of financial measures, in accordance with accounting principles generally accepted in the United States of America (“U.S.
GAAP”) and related standards or on an adjusted basis.

For more detailed information on the risks and uncertainties associated with the Company’s business activities, see the risks described in the
Annual Report on Form 10-K of Viatris for the year ended December 31, 2020 and Viatris’ other filings with the SEC.

In addition, risks related to the securities are more fully discussed in the section entitled “Risk Factors” beginning on page 18 of this prospectus.
You can access Viatris’ filings with the SEC through the SEC website at www.sec.gov or through our website, and we strongly encourage you to do so.
Viatris routinely posts information that may be important to investors on our website at investor.viatris.com, and we use this website address as a means
of disclosing material information to the public in a broad, non-exclusionary manner for purposes of the SEC’s Regulation Fair Disclosure (Reg FD).
The contents of our website are not incorporated by reference in this prospectus and shall not be deemed “filed” under the Exchange Act. Viatris
undertakes no obligation to update any statements herein for revisions or changes after the filing date of this prospectus other than as required by law.
 

v
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SUMMARY

The information below about us and the exchange offer is a summary of the more detailed information included elsewhere or incorporated by
reference in this prospectus. You should read carefully the following summary together with the more detailed information contained in this
prospectus and the information incorporated by reference into those documents, including the risk factors described on page 18 of this prospectus
and the “Risk Factors” sections in our Annual Report on Form 10-K for the year ended December 31, 2020. This summary is not complete and
does not contain all of the information you should consider when making your investment decision.

Our Company

Viatris is a global healthcare company formed in November 2020 through the combination of Mylan and Upjohn, whose mission is to
empower people worldwide to live healthier at every stage of life. By integrating the strengths of these two businesses, including our global
workforce of more than 40,000 employees and contractors, Viatris aims to deliver increased access to affordable, quality medicines for patients
worldwide regardless of geography or circumstance. Viatris brings together industry leading commercial, R&D, regulatory, manufacturing, legal
and medical expertise complemented by a strong commitment to quality and unparalleled geographic footprint to deliver high-quality medicines to
patients in more than 165 countries and territories. Viatris’ portfolio comprises more than 1,400 approved molecules across a wide range of key
therapeutic areas, including globally recognized iconic and key brand, generic, complex generic and biosimilar products. Viatris operates
approximately 50 manufacturing sites worldwide that produce oral solid doses, injectables, complex dosage forms and APIs. Viatris is
headquartered in the U.S., with global centers in Pittsburgh, Pennsylvania, Shanghai, China and Hyderabad, India.
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Our Structure

The following chart provides a summary of our corporate structure and the amount of indebtedness outstanding as of June 30, 2021. The
chart only depicts selected subsidiaries of Viatris, and does not distinguish between direct and indirect ownership.
 

 
(1) Viatris Inc. guarantees all of the outstanding senior unsecured indebtedness of (i) Upjohn Finance B.V. under the Euro Notes (as described

below), (ii) Utah Acquisition Sub Inc. under the Mylan Notes (as described below) and (iii) Mylan Inc. under the Mylan Notes. The
outstanding senior notes of Utah Acquisition Sub Inc. and Mylan Inc. are collectively referred to herein as the “Mylan Notes.”

(2) The outstanding senior unsecured notes of Upjohn Finance B.V. are collectively referred to herein as the “Euro Notes.”
(3) Utah Acquisition Sub Inc. guarantees all of the outstanding senior unsecured indebtedness of (i) Viatris Inc., (ii) Upjohn Finance B.V. under

the Euro Notes and (iii) Mylan Inc. under the Mylan Notes and will guarantee the Exchange Notes upon issuance.
(4) Mylan II B.V. guarantees all of the outstanding senior unsecured indebtedness of (i) Viatris Inc., (ii) Upjohn Finance B.V. under the Euro

Notes, (iii) Utah Acquisition Sub Inc. under the Mylan Notes and (iv) Mylan Inc. under the Mylan Notes and will guarantee the Exchange
Notes upon issuance.

(5) Mylan Inc. guarantees all of the outstanding senior unsecured indebtedness of (i) Viatris Inc., (ii) Upjohn Finance B.V. under the Euro Notes
and (iii) Utah Acquisition Sub Inc. under the Mylan Notes and will guarantee the Exchange Notes upon issuance.

(6) At June 30, 2021, there were (i) $900.0 million of outstanding borrowings under the Revolving Credit Agreement, dated as of June 16, 2020,
among Viatris, as borrower, the guarantors from time to time party
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thereto, the lenders and issuing banks from time to time party thereto and Bank of America, N.A., as administrative agent (the “2020
Revolving Facility”), and (ii) $600.0 million of outstanding borrowings under the Delayed Draw Term Credit Agreement, dated as of
June 16, 2020, among Viatris, the guarantors from time to time party thereto, the lenders from time to time party thereto and MUFG Bank,
Ltd., as administrative agent (the “USD Term Loan Facility”). On July 1, 2021, Viatris entered into (i) a ¥40.0 billion term loan credit
agreement (the “YEN Term Loan Facility”) by and among Viatris, certain affiliates and subsidiaries of Viatris as guarantors, each lender from
time to time party thereto and Mizuho Bank, Ltd., as administrative agent, and (ii) a $4.0 billion revolving credit agreement (the “2021
Revolving Facility”) by and among Viatris, certain affiliates and subsidiaries of Viatris as guarantors, certain lenders and issuing banks from
time to time party thereto and Bank of America, N.A., as administrative agent. The 2021 Revolving Facility amended and restated the 2020
Revolving Facility and proceeds from the 2021 Revolving Facility were used to repay outstanding obligations under the 2020 Revolving
Facility. Proceeds from the YEN Term Loan Facility and the 2021 Revolving Facility were also used to repay the USD Term Loan Facility in
full and the USD Term Loan Facility was terminated. As of the date of this prospectus, there were no outstanding borrowings under the 2021
Revolving Facility and ¥40.0 billion of outstanding borrowings under the YEN Term Loan Facility, respectively.

(7) At June 30, 2021, there were $700.5 million of commercial paper notes outstanding under the unsecured commercial paper program dated as
of November 16, 2020 (the “Commercial Paper Program”). As of the date of this prospectus, there were $1,313 million of commercial paper
notes outstanding under the Commercial Paper Program.

(8) At June 30, 2021, there were $400 million of outstanding short-term borrowings under the Amended and Restated Receivables Purchase
Agreement dated as of January 27, 2015, among Mylan Securitization LLC, an indirect wholly owned subsidiary of Mylan Inc., as seller,
Mylan Pharmaceuticals Inc., a wholly owned subsidiary of Mylan Inc., as originator and servicer, certain conduit purchasers, committed
purchasers, letter of credit issuers and purchaser agents from time to time party thereto and MUFG Bank, Ltd., as agent (as amended, the
“Accounts Receivable Securitization Facility”).

(9) At June 30, 2021, there were $200 million of outstanding short-term borrowings under the Master Framework Agreement dated as of
April 25, 2019, among MUFG Bank, Ltd., as buyer, MUFG Bank, Ltd., as agent and Mylan Pharmaceuticals Inc., a wholly owned subsidiary
of Mylan Inc., as seller (as amended, the “Note Securitization Facility”).

Company Information

Viatris Inc. is a Delaware corporation. Viatris Inc.’s address is 1000 Mylan Boulevard, Canonsburg, Pennsylvania 15317, and its telephone
number is (724) 514-1800. Utah Acquisition Sub Inc., a Delaware corporation, is a wholly owned indirect subsidiary of Viatris. Utah Acquisition
Sub Inc.’s address is 1000 Mylan Boulevard, Canonsburg, Pennsylvania 15317, and its telephone number is (724) 514-1800. Mylan II B.V., a
private limited liability company (besloten vennootschap met beperkte aansprakelijkheid) incorporated and existing under the laws of the
Netherlands, with its corporate seat (statutaire zetel) in Amsterdam, the Netherlands, is a wholly owned indirect subsidiary of Viatris. Mylan II
B.V.’s principal executive offices are located at Krijgsman 20, 1186 DM Amstelveen, The Netherlands. Mylan Inc., a Pennsylvania corporation, is a
wholly owned indirect subsidiary of Viatris. Mylan Inc.’s address is 1000 Mylan Boulevard, Canonsburg, Pennsylvania 15317, and its telephone
number is (724) 514-1800. Viatris’ common stock is listed on the NASDAQ Stock Market (“NASDAQ”) under the symbol “VTRS”. Our Internet
address is www.viatris.com. Information on our website does not constitute a part of this prospectus. Additional information about Viatris is
included in the documents incorporated by reference into this prospectus. See “Where You Can Find More Information” and “Incorporation by
Reference” in this prospectus.

 
3



Table of Contents

Summary Description of the Exchange Offer

On June 22, 2020, we completed the private offering of $1,000,000,000 aggregate principal amount of 1.125% Senior Notes due 2022,
$750,000,000 aggregate principal amount of 1.650% Senior Notes due 2025, $750,000,000 aggregate principal amount of 2.300% Senior Notes
due 2027, $1,450,000,000 aggregate principal amount of 2.700% Senior Notes due 2030, $1,500,000,000 aggregate principal amount of 3.850%
Senior Notes due 2040 and $2,000,000,000 aggregate principal amount of 4.000% Senior Notes due 2050. As part of that offering, we entered into
a registration rights agreement with the representatives of the initial purchasers of those Restricted Notes in which we agreed, among other things,
to mail or make available a prospectus and letter of transmittal to registered holders of the Restricted Notes and to use our commercially reasonable
efforts to complete an exchange offer for such Restricted Notes in compliance with applicable securities laws. See “The Exchange Offer—Purpose
of the Exchange Offer.”

Below is a summary of the exchange offer.
 
Restricted Notes $1,000,000,000 in aggregate principal amount of 1.125% Senior Notes due 2022 (the

“2022 Restricted Notes”).
 
 $750,000,000 in aggregate principal amount of 1.650% Senior Notes due 2025 (the “2025

Restricted Notes”).
 
 $750,000,000 in aggregate principal amount of 2.300% Senior Notes due 2027 (the “2027

Restricted Notes”).
 
 $1,450,000,000 in aggregate principal amount of 2.700% Senior Notes due 2030 (the

“2030 Restricted Notes”).
 
 $1,500,000,000 in aggregate principal amount of 3.850% Senior Notes due 2040 (the

“2040 Restricted Notes”).
 

 

$2,000,000,000 in aggregate principal amount of 4.000% Senior Notes due 2050 (the
“2050 Restricted Notes” and, together with the 2022 Restricted Notes, the 2025 Restricted
Notes, the 2027 Restricted Notes, the 2030 Restricted Notes and the 2040 Restricted Notes,
the “Restricted Notes”).

 
Exchange Notes $1,000,000,000 in aggregate principal amount of 1.125% Senior Notes due 2022 (the

“2022 Exchange Notes”).
 
 $750,000,000 in aggregate principal amount of 1.650% Senior Notes due 2025 (the “2025

Exchange Notes”).
 
 $750,000,000 in aggregate principal amount of 2.300% Senior Notes due 2027 (the “2027

Exchange Notes”).
 
 $1,450,000,000 in aggregate principal amount of 2.700% Senior Notes due 2030 (the

“2030 Exchange Notes”).
 
 $1,500,000,000 in aggregate principal amount of 3.850% Senior Notes due 2040 (the

“2040 Exchange Notes”).
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$2,000,000,000 in aggregate principal amount of 4.000% Senior Notes due 2050 (the
“2050 Exchange Notes” and, together with the 2022 Exchange Notes, the 2025 Exchange
Notes, the 2027 Exchange Notes, the 2030 Exchange Notes and the 2040 Exchange Notes,
the “Exchange Notes”).

 
 The issuance of each series of the Exchange Notes has been registered under the Securities

Act.
 

 

The form and terms of the 2022 Exchange Notes, the 2025 Exchange Notes, the 2027
Exchange Notes, the 2030 Exchange Notes, the 2040 Exchange Notes and the 2050
Exchange Notes are identical in all material respects to those of the 2022 Restricted Notes,
the 2025 Restricted Notes, the 2027 Restricted Notes, the 2030 Restricted Notes, the 2040
Restricted Notes and the 2050 Restricted Notes, respectively, except that the transfer
restrictions, registration rights and additional interest provisions relating to the Restricted
Notes will not apply to the Exchange Notes.

 
 In addition, the Exchange Notes bear different CUSIP numbers than the corresponding

series of Restricted Notes.
 
Exchange Offer We are offering to issue up to:
 
 (i) $1,000,000,000 principal amount of the 2022 Exchange Notes, in exchange for a like

principal amount of the 2022 Restricted Notes;
 
 (ii) $750,000,000 principal amount of the 2025 Exchange Notes, in exchange for a like

principal amount of the 2025 Restricted Notes;
 
 (iii) $750,000,000 principal amount of the 2027 Exchange Notes, in exchange for a like

principal amount of the 2027 Restricted Notes;
 
 (iv) $1,450,000,000 principal amount of the 2030 Exchange Notes, in exchange for a like

principal amount of the 2030 Restricted Notes;
 
 (v) $1,500,000,000 principal amount of the 2040 Exchange Notes, in exchange for a like

principal amount of the 2040 Restricted Notes; and
 
 (vi) $2,000,000,000 principal amount of the 2050 Exchange Notes, in exchange for a like

principal amount of the 2050 Restricted Notes,
 

 
to satisfy our obligations under the registration rights agreement that we entered into when
the Restricted Notes were issued in reliance upon the exemption from registration provided
by Section 4(a)(2) and Rule 144A and Regulation S of the Securities Act.

 
 The Restricted Notes may only be tendered in minimum denominations of $2,000 in

principal amount or in integral multiples
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 of $1,000 in excess thereof. See “The Exchange Offer—Terms of the Exchange Offer.”
 

 

In order to exchange the Restricted Notes, you must follow the required procedures and we
must accept the Restricted Notes for exchange. We will exchange all Restricted Notes
validly tendered and not validly withdrawn prior to the expiration date of the exchange
offer. See “The Exchange Offer.”

 
 The Exchange Notes will be guaranteed by each of Utah Acquisition Sub Inc., Mylan II

B.V. and Mylan Inc. upon issuance.
 
Expiration Date; Tenders The exchange offer will expire at 5:00 p.m., New York City time, on                 , 2021,

unless extended in our sole and absolute discretion. By tendering your Restricted Notes,
you represent to us that:

 

 •  you are not an “affiliate,” as defined in Rule 405 under the Securities Act, of ours;
 

 
•  you are not participating, do not intend to participate, and have no arrangement or

understanding with any person to participate, in a “distribution,” as defined in the
Securities Act, of the Exchange Notes;

 

 •  you are acquiring the Exchange Notes in your ordinary course of business; and
 

 

•  if you are a broker-dealer, you will receive the Exchange Notes for your own account in
exchange for the Restricted Notes that were acquired by you as a result of your market-
making or other trading activities, you will deliver a prospectus meeting the
requirements of the Securities Act in connection with any resale of the Exchange Notes
you receive and you have not entered into any agreement or understanding with us or
any of our “affiliates,” as defined in Rule 405 under the Securities Act, to participate in a
“distribution,” as defined under the Securities Act, of the Exchange Notes. For further
information regarding resales of the Exchange Notes by participating broker-dealers, see
the discussion under the caption “Plan of Distribution.”

 
Withdrawal You may withdraw any Restricted Notes tendered in the exchange offer at any time prior to

5:00 p.m., New York City time, on                 , 2021. See “The Exchange Offer—
Withdrawal Rights.”

 
Conditions to the Exchange Offer The exchange offer is subject to customary conditions, which we may waive. The exchange

offer is not conditioned upon the tender of any minimum principal amount of outstanding
Restricted Notes. See “The Exchange Offer—Conditions to the Exchange Offer.”

 
Procedures for Tendering the Restricted Notes You must do the following on or prior to the expiration or termination of the exchange

offer to participate in the exchange offer:
 

 •  tender your Restricted Notes by sending the certificates for your Restricted Notes, in
proper form for transfer, a properly completed
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and duly executed letter of transmittal, with any required signature guarantees, and all
other documents required by the letter of transmittal, to The Bank of New York Mellon,
as exchange agent, at one of the addresses listed below under the caption “The
Exchange Offer—Exchange Agent;” or

 

 

•  tender your Restricted Notes by using the book-entry transfer procedures described
below and sending a properly completed and duly executed letter of transmittal, with
any required signature guarantees, or causing to be delivered an agent’s message instead
of the letter of transmittal, to the exchange agent. In order for a book-entry transfer to
constitute a valid tender of your Restricted Notes in the exchange offer, The Bank of
New York Mellon, as exchange agent, must receive a confirmation of book-entry
transfer of your Restricted Notes into the exchange agent’s account at The Depository
Trust Company (“DTC”) prior to the expiration or termination of the exchange offer. For
more information regarding the use of book-entry transfer procedures, including a
description of the required agent’s message, see the discussion below under the caption
“The Exchange Offer—Book-Entry Transfers.”

 

 
For more information on the procedures for tendering the Restricted Notes, see the
discussion under the caption “The Exchange Offer—Procedures for Tendering Restricted
Notes.”

 
Special Procedures for Beneficial Owners If you are a beneficial owner whose Restricted Notes are registered in the name of the

broker, dealer, commercial bank, trust company or other nominee, and you wish to tender
your Restricted Notes in the exchange offer, you should promptly contact the person in
whose name the Restricted Notes are registered and instruct that person to tender on your
behalf. Any registered holder that is a participant in DTC’s book-entry transfer facility
system may make book-entry delivery of the Restricted Notes by causing DTC to transfer
the Restricted Notes into the exchange agent’s account. If you wish to tender your
Restricted Notes in the exchange offer on your own behalf, prior to completing and
executing the letter of transmittal and delivering your Restricted Notes, you must either
make appropriate arrangements to register ownership of the Restricted Notes in your name
with DTC or obtain a properly completed note power from the person in whose name the
Restricted Notes are registered.

 
Use of Proceeds We will not receive any proceeds from issuance of the Exchange Notes in connection with

the exchange offer.
 
Exchange Agent The Bank of New York Mellon is the exchange agent for the exchange offer. You can find

the address, telephone number and e-mail address of the exchange agent below under the
caption “The Exchange Offer—Exchange Agent.” The Bank of New York Mellon is also
the trustee under the indenture governing the Restricted Notes and Exchange Notes.
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Resales Based on interpretations by the SEC staff, as detailed in a series of no-action letters issued
to third parties, we believe that the Exchange Notes issued in the exchange offer pursuant
to this prospectus may be offered for resale, resold or otherwise transferred by you without
compliance with the registration and prospectus delivery requirements of the Securities
Act, provided that:

 

 •  you are not an “affiliate” of ours, as defined in Rule 405 under the Securities Act;
 

 •  you are acquiring the Exchange Notes in your ordinary course of business; and
 

 
•  you are not participating, do not intend to participate and have no arrangement or

understanding with any person to participate, in a “distribution,” as defined in the
Securities Act, of the Exchange Notes.

 

 

We base our belief on interpretations by the SEC staff in no-action letters issued to other
issuers making exchange offers similar to ours. We cannot guarantee the SEC would make
a similar decision about our exchange offer. If our belief is wrong, you could incur liability
under the Securities Act. We will not indemnify or otherwise protect you against any loss
incurred as a result of this liability under the Securities Act.

 

 
If you are an “affiliate” of ours, as defined in Rule 405 under the Securities Act, participate
or intend to participate in or have any arrangement or understanding with any person to
participate in the “distribution,” as defined in the Securities Act, of the Exchange Notes:

 

 •  you cannot rely on the applicable interpretations of the staff of the SEC;
 

 •  you will not be entitled to participate in the exchange offer; and
 

 •  you must comply with the registration and prospectus delivery requirements of the
Securities Act in connection with any resale transaction of the Exchange Notes.

 
 See the discussion below under the caption “The Exchange Offer—Consequences of

Exchanging or Failing to Exchange Restricted Notes” for more information.
 
Broker-Dealer Each broker or dealer that receives the Exchange Notes for its own account in exchange for

the Restricted Notes that were acquired as a result of market-making or other trading
activities must acknowledge that it will comply with the registration and prospectus
delivery requirements of the Securities Act in connection with any offer to resell or other
transfer of the Exchange Notes issued in the exchange offer, including the delivery of a
prospectus that contains information with respect to any selling holder required by the
Securities Act in connection with any resale of the Exchange Notes.

 
8



Table of Contents

 Furthermore, any broker-dealer that acquired any of its Restricted Notes directly from us:
 

 

•  may not rely on the applicable interpretation of the SEC staff’s position contained in
Exxon Capital Holdings Corp., SEC no-action letter (April 13, 1988), Morgan,
Stanley & Co. Inc., SEC no-action letter (June 5, 1991) and Shearman & Sterling, SEC
no-action letter (July 2, 1993); and

 

 •  must also be named as a selling noteholder in connection with the registration and
prospectus delivery requirements of the Securities Act relating to any resale transaction.

 

 

This prospectus, as it may be amended or supplemented from time to time, may be used by
a broker-dealer in connection with resales of the Exchange Notes received in exchange for
the Restricted Notes which were received by such broker-dealer as a result of market
making activities or other trading activities. We have agreed that for a period of not less
than 90 days after the expiration of the exchange offer, we will make this prospectus
available to any broker-dealer for use in connection with any such resale. See “Plan of
Distribution.”

 
Registration Rights Agreement When we issued the Restricted Notes on June 22, 2020, we entered into a registration rights

agreement with the representatives of the initial purchasers of the Restricted Notes. Under
the terms of the registration rights agreement, we agreed to use commercially reasonable
efforts to:

 

 •  file with the SEC and cause to become effective a registration statement relating to an
offer to exchange the Restricted Notes for the Exchange Notes; and

 

 •  consummate the exchange offer not later than 365 days after the consummation of the
Combination.

 

 

If we do not complete the exchange offer on or prior to November 16, 2021 or if we fail to
meet certain other conditions described under “Description of the Exchange Notes—
Registration Rights—Additional Interest,” the interest rate borne by the Restricted Notes
will increase at a rate of 0.25% per annum every 90 days following the occurrence of such
a registration default (but shall not exceed 0.50% per annum in total) until the condition
which gave rise to the additional interest is cured.

 

 

Under some circumstances set forth in the registration rights agreement, holders of the
Restricted Notes, including holders who are not permitted to participate in the exchange
offer, may require us to file, and cause to become effective, a shelf registration statement
covering resales of the Restricted Notes by these holders.

 

 
A copy of the registration rights agreement is incorporated by reference as an exhibit to the
registration statement of which this prospectus forms a part. See “Description of the
Exchange Notes—Registration Rights.”
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Regulatory Requirements We do not believe that the receipt of any material federal or state regulatory approval will
be necessary in connection with the exchange offer, other than the notice of effectiveness
under the Securities Act of the registration statement pursuant to which the exchange offer
is being made.

 
Material Tax Considerations The exchange of Restricted Notes for Exchange Notes pursuant to the exchange offer

generally will not be a taxable event for U.S. federal income tax purposes. You should
consult your own tax advisor to determine the U.S. federal, state, Netherlands and other tax
consequences of exchange of the Restricted Notes for the Exchange Notes. See “Material
Tax Considerations.”

 
Accounting Treatment We do not expect to recognize any gain or loss for accounting purposes upon the

completion of the exchange offer. The expenses of the exchange offer that we pay will
increase our deferred financing costs in accordance with U.S. GAAP. See “The Exchange
Offer—Accounting Treatment.”
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Consequences of Not Exchanging Restricted Notes

If you do not tender your Restricted Notes in the exchange offer or we do not accept the Restricted Notes you tender, your Restricted Notes
will continue to be subject to the restrictions on transfer currently applicable to the Restricted Notes. To the extent Restricted Notes are tendered
and accepted in exchange for Exchange Notes, the market for any remaining Restricted Notes will be adversely affected. See “Risk Factors—Risks
Relating to the Exchange Offer and the Exchange Notes—Any Restricted Notes that are not exchanged will continue to be restricted securities and,
following completion of the exchange offer, will have a less liquid trading market.”

In general, you may offer or sell your Restricted Notes only:
 

 •  if they are registered under the Securities Act and applicable state securities laws;
 

 •  if they are offered or sold under an exemption from registration under the Securities Act and applicable state securities laws; or
 

 •  if they are offered or sold in a transaction not subject to the Securities Act and applicable state securities laws.

We do not currently intend to register the Restricted Notes under the Securities Act. Under some circumstances, however, holders of the
Restricted Notes, including holders who are not permitted to participate in the exchange offer or who may not freely resell the Exchange Notes
received in the exchange offer, may require us to file, and to cause to become effective, a shelf registration statement covering resales of the
Restricted Notes by these holders. For more information regarding the consequences of not tendering your Restricted Notes and our obligation to
file a shelf registration statement, see “The Exchange Offer—Consequences of Exchanging or Failing to Exchange Restricted Notes” and
“Description of the Exchange Notes—Registration Rights.”
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Summary Description of the Exchange Notes

The summary below describes the principal terms of the Exchange Notes. Certain of the terms and conditions described below are subject to
important limitations and exceptions. The 2022 Exchange Notes, the 2025 Exchange Notes, the 2027 Exchange Notes, the 2030 Exchange Notes,
the 2040 Exchange Notes and the 2050 Exchange Notes are referred to herein as the Exchange Notes, and the Exchange Notes, together with the
Restricted Notes, are referred to together as the Notes. The “Description of the Exchange Notes” section of this prospectus contains a more
detailed description of the terms and conditions of the Exchange Notes.
 
Issuer Viatris Inc.
 
Exchange Notes Offered $1,000,000,000 in aggregate principal amount of Viatris Inc.’s 1.125% Senior Notes due

2022.
 
 $750,000,000 in aggregate principal amount of Viatris Inc.’s 1.650% Senior Notes due

2025.
 
 $750,000,000 in aggregate principal amount of Viatris Inc.’s 2.300% Senior Notes due

2027.
 
 $1,450,000,000 in aggregate principal amount of Viatris Inc.’s 2.700% Senior Notes due

2030.
 
 $1,500,000,000 in aggregate principal amount of Viatris Inc.’s 3.850% Senior Notes due

2040.
 
 $2,000,000,000 in aggregate principal amount of Viatris Inc.’s 4.000% Senior Notes due

2050.
 
Maturity Dates The 2022 Exchange Notes will mature on June 22, 2022.
 
 The 2025 Exchange Notes will mature on June 22, 2025.
 
 The 2027 Exchange Notes will mature on June 22, 2027.
 
 The 2030 Exchange Notes will mature on June 22, 2030.
 
 The 2040 Exchange Notes will mature on June 22, 2040.
 
 The 2050 Exchange Notes will mature on June 22, 2050.
 
Interest Payment Dates Interest on the Exchange Notes of each series will be payable semi-annually in arrears on

June 22 and December 22, commencing on December 22, 2021.
 
 Interest on the Exchange Notes will accrue from the most recent date to which interest on

the Restricted Notes has been paid.
 
 Interest on the Restricted Notes accepted for exchange will cease to accrue upon the

issuance of the Exchange Notes. The Restricted
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Notes accepted for exchange will cease to accrue interest from and after the date of
consummation of the exchange offer. Holders of the Exchange Notes will not receive any
payment in respect of accrued interest on the Restricted Notes otherwise payable on any
interest payment date, the record date for which occurs on or after the consummation of the
exchange offer.

 
Interest Rates The 2022 Exchange Notes will bear interest at a rate of 1.125% per annum.

The 2025 Exchange Notes will bear interest at a rate of 1.650% per annum.
 
 The 2027 Exchange Notes will bear interest at a rate of 2.300% per annum.
 
 The 2030 Exchange Notes will bear interest at a rate of 2.700% per annum.
 
 The 2040 Exchange Notes will bear interest at a rate of 3.850% per annum.
 
 The 2050 Exchange Notes will bear interest at a rate of 4.000% per annum.
 
Guarantees The Exchange Notes will be guaranteed upon issuance by each of Utah Acquisition Sub

Inc., Mylan II B.V. and Mylan Inc. In addition, if a subsidiary of Viatris becomes a
guarantor or an obligor in respect of certain indebtedness after the issue date of the
Exchange Notes, such subsidiary will guarantee the Exchanges Notes on the terms and
subject to the conditions set forth herein. Under certain circumstances, guarantors may be
released from their guarantees without the consent of the holders of the Exchange Notes or
upon receipt of the consent of the holders of a majority of the aggregate principal amount
of the outstanding Notes of the applicable series. See “Description of the Exchange Notes
—Note Guarantees.”

 
Ranking The Exchange Notes of each series will be senior unsecured indebtedness of Viatris and

will:
 

 •  rank pari passu in right of payment with all of Viatris’ existing and future senior
unsecured indebtedness that is not expressly subordinated to the Exchange Notes;

 

 •  rank senior in right of payment to all of Viatris’ existing and future indebtedness that is
expressly subordinated to the Exchange Notes;

 

 •  be effectively subordinated to all of Viatris’ existing and future secured indebtedness to
the extent of the value of the collateral securing such indebtedness; and
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•  be structurally subordinated to all of the existing and future liabilities, including trade

payables, of the existing and future subsidiaries of Viatris that do not guarantee the
Exchange Notes.

 
 The guarantees will be senior unsecured obligations of each guarantor and will:
 

 
•  rank pari passu in right of payment with all of such guarantor’s existing and future

senior unsecured obligations that are not expressly subordinated to such guarantor’s
guarantee of the Exchange Notes;

 

 •  rank senior in right of payment to all existing and future obligations of such guarantor
that are expressly subordinated to such guarantor’s guarantee of the Exchange Notes;

 

 •  be effectively subordinated to such guarantor’s existing and future secured obligations to
the extent of the value of the collateral securing such obligations; and

 

 
•  be structurally subordinated to all of the existing and future liabilities, including trade

payables, of the existing and future subsidiaries of such guarantor that do not guarantee
the Exchange Notes.

 
 See “Description of the Exchange Notes—Ranking.”
 

 

As of June 30, 2021, (i) the amount of senior unsecured indebtedness of Viatris and the
guarantors of the Exchange Notes upon issuance was approximately $23.8 billion and
(ii) the total liabilities of our subsidiaries that will not be guarantors of the Exchange Notes
upon issuance, including trade payables, was approximately $18.1 billion.

 
Optional Redemption The 2022 Exchange Notes. At any time and from time to time, Viatris may redeem some or

all of the 2022 Exchange Notes, upon not less than 10 nor more than 60 days’ prior written
notice, at a price equal to the greater of:

 

 •  100% of the aggregate principal amount of the 2022 Exchange Notes being redeemed,
and

 

 

•  the sum of the present values, as calculated by Viatris, of the remaining scheduled
payments of principal and interest on the 2022 Exchange Notes being redeemed, not
including accrued and unpaid interest thereon, if any, to, but excluding, the redemption
date, discounted to the redemption date on a semi-annual basis (assuming a 360-day year
consisting of twelve 30-day months) at the Treasury Rate (as defined herein) plus 15
basis points,

 
 plus, in each case, accrued and unpaid interest thereon if any, to, but excluding the

redemption date.
 
 The 2025 Exchange Notes, 2027 Exchange Notes, 2030 Exchange Notes, 2040 Exchange

Notes and 2050 Exchange Notes. At any time
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and from time to time prior to the Applicable Par Call Date (as defined herein) for the
Exchange Notes of the applicable series, Viatris may redeem some or all of the 2025
Exchange Notes, the 2027 Exchange Notes, the 2030 Exchange Notes, the 2040 Exchange
Notes or the 2050 Exchange Notes, upon not less than 10 nor more than 60 days’ prior
written notice, at a price equal to the greater of:

 

 •  100% of the aggregate principal amount of the Exchange Notes of such series being
redeemed, and

 

 

•  the sum of the present values, as calculated by Viatris, of the remaining scheduled
payments of principal and interest on the Exchange Notes of such series being redeemed
that would be due if the Exchange Notes of such series matured on the Applicable Par
Call Date, not including accrued and unpaid interest thereon, if any, to, but excluding,
the redemption date, discounted to the redemption date on a semi-annual basis
(assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus

 

 •  in the case of any 2025 Exchange Notes being redeemed, 25 basis points,
 

 •  in the case of any 2027 Exchange Notes being redeemed, 30 basis points,
 

 •  in the case of any 2030 Exchange Notes being redeemed, 30 basis points,
 

 •  in the case of any 2040 Exchange Notes being redeemed, 40 basis points, and
 

 •  in the case of any 2050 Exchange Notes being redeemed, 40 basis points,
 
 plus, in each case, accrued and unpaid interest thereon, if any, to, but excluding, the

redemption date.
 

 

On or after the Applicable Par Call Date for the Exchange Notes of the applicable series,
the 2025 Exchange Notes, the 2027 Exchange Notes, the 2030 Exchange Notes, the 2040
Exchange Notes and the 2050 Exchange Notes will be redeemable in whole at any time or
in part, from time to time, at Viatris’ option, upon not less than 10 nor more than 60 days’
prior written notice sent to the registered holders of the Exchange Notes of such series, at a
redemption price equal to 100% of the principal amount of the Exchange Notes of such
series to be redeemed plus accrued and unpaid interest thereon, if any, to, but excluding,
the redemption date.

 
 See “Description of the Exchange Notes—Optional Redemption.”
 
Change of Control If a Change of Control Repurchase Event (as defined herein) occurs, Viatris must offer to

purchase each series of the Exchange Notes from holders at purchase prices equal to 101%
of their respective principal amounts, plus accrued and unpaid interest thereon, if any, to,
but

 
15



Table of Contents

 excluding, the date of the purchase, unless it has exercised its right to redeem the
applicable series of Exchange Notes.

 
 See “Description of the Exchange Notes—Purchase of Exchange Notes Upon a Change of

Control Repurchase Event.”
 
Certain Covenants The Exchange Notes will be issued under an indenture containing covenants that, among

other things, restrict Viatris’ ability and the ability of certain of Viatris’ subsidiaries to:
 

 •  enter into sale and leaseback transactions;
 

 •  create liens;
 

 
•  with respect to such subsidiaries only, guarantee certain of our outstanding obligations

without also guaranteeing the obligations of Viatris under the Exchange Notes, fully and
unconditionally and on a senior basis; and

 

 •  with respect to Viatris only, consolidate, merge or sell substantially all of Viatris’ assets.
 

 
These covenants will be subject to a number of important exceptions and qualifications.
See “Description of the Exchange Notes—Certain Covenants” and “Description of the
Exchange Notes—Consolidation, Merger and Sale of Assets.”

 
No Trading Market Each series of Exchange Notes constitutes a new issue of securities, for which there is no

existing trading market. In addition, Viatris does not intend to apply to list any of the
Exchange Notes on any securities exchange or for quotation on any automated quotation
system. Viatris cannot provide you with any assurance regarding whether trading markets
for any series of the Exchange Notes will develop, the ability of holders of the Exchange
Notes to sell their Exchange Notes or the prices at which holders may be able to sell their
Exchange Notes. If no active trading markets develop, you may be unable to resell the
Exchange Notes at their fair market value or at all. See “Risk Factors—Risks Relating to
the Exchange Offer and the Exchange Notes—There may not be any trading market for
your Exchange Notes; many factors affect the trading and market value of your Exchange
Notes.”

 
Form and Denominations The Exchange Notes of each series will be issued in minimum denominations of $2,000

and integral multiples of $1,000 in excess thereof. The Exchange Notes will be book-entry
only and registered in the name of a nominee of The Depository Trust Company.

 
Use of Proceeds We will not receive any proceeds from issuance of the Exchange Notes in connection with

the exchange offer. Any Restricted Notes that are properly tendered and exchanged
pursuant to the exchange offer will be retired and cancelled. See “Use of Proceeds.”
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Risk Factors You should carefully consider the information set forth in the section of this prospectus
entitled “Risk Factors” and the “Risk Factors” section in the Annual Report on Form 10-K
of Viatris for the year ended December 31, 2020, as well as the other information included
or incorporated by reference into this prospectus before deciding whether to invest in the
Exchange Notes.

 
Indenture The Exchange Notes will be issued under an indenture, dated as of June 22, 2020, between

Viatris Inc. (formerly known as Upjohn Inc.), as issuer, and The Bank of New York
Mellon, as trustee (as supplemented by the First Supplemental Indenture dated as of
November 16, 2020, among Viatris Inc., Utah Acquisition Sub Inc., Mylan II B.V., Mylan
Inc. and The Bank of New York Mellon, as trustee, the “indenture”).

 
Trustee The Bank of New York Mellon.
 
Tax Consequences For a discussion of the material U.S. federal income, and the material Dutch income tax

consequences of an exchange of the Restricted Notes for the Exchange Notes, see
“Material Tax Considerations.” You should consult your own tax advisor to determine the
U.S. federal income and other consequences of an exchange of the Restricted Notes for the
Exchange Notes.

 
Governing Law The Exchange Notes, the indenture governing the Exchange Notes and the guarantees will

be governed by, and will be construed in accordance with, the laws of the State of New
York.
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RISK FACTORS

Before tendering Restricted Notes in exchange for the Exchange Notes, you should consider carefully the information under the heading “Risk
Factors” in the Annual Report on Form 10-K of Viatris for the fiscal year ended December 31, 2020 and the following risk factors. You should also
carefully consider the other information included in this prospectus and other information incorporated by reference herein. Each of the risks described
in the Annual Report on Form 10-K of Viatris and below could result in a decrease in the value of the Exchange Notes and your investment therein.
Although we have tried to discuss what we believe are key risk factors, please be aware that other risks may prove to be important in the future. New
risks may emerge at any time, and we cannot predict those risks or estimate the extent to which they may affect our financial performance or the values
of the Exchange Notes. The information contained in, and incorporated by reference, into this prospectus includes forward-looking statements that
involve risks and uncertainties, and we refer you to the “Cautionary Language Regarding Forward-Looking Statements” section in this prospectus.

Summary

Below is a summary of some of the more significant risks and uncertainties we face. This summary is not exhaustive and is qualified by reference
to the full set of risk factors included in the Annual Report on Form 10-K of Viatris for the fiscal year ended December 31, 2020 and the risk factors
contained in this prospectus.

Combination Risks
 

 •  The integration of the Upjohn Business with Mylan following the Combination, as well as our global restructuring program, may present
significant challenges.

 

 •  Viatris may not realize the anticipated benefits from the Combination or its global restructuring program.
 

 
•  Viatris could incur operational difficulties or losses if Pfizer is unable to perform under the agreements entered into as part of the Combination, if

we are unable to obtain the same types and level of services and resources that historically have been provided to the legacy Upjohn Business by
Pfizer, or if we are required to make payments to Pfizer pursuant to indemnities agreed to as part of the Combination.

Strategic Risks
 

 •  Our strategic initiatives, including our strategic alliances, may not achieve all intended benefits.
 

 •  We have and may continue to experience pressure on the pricing of and reimbursements for certain of our products due to pricing controls, social
or government pressure to lower the cost of drugs, and consolidation across the supply chain.

 

 •  We have significant operations globally, which exposes us to the risks inherent in conducting our business internationally.
 

 •  Charges to earnings resulting from acquisitions could have a material adverse effect on our business, financial condition, results of operations,
cash flows, ability to pay dividends and/or stock price.

Operational Risks
 

 •  Public health outbreaks, epidemics and pandemics, including the COVID-19 pandemic, have had and could continue to have a material adverse
effect on our business, financial condition, results of operations, cash flows and/or stock price and may impact our ability to pay dividends.

 

 •  Current and changing economic conditions may adversely affect our industry, business, partners and suppliers.
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 •  The pharmaceutical industry is heavily regulated, and we face significant costs and uncertainties associated with our efforts to comply with
applicable laws and regulations.

 

 
•  The use of legal, regulatory, and legislative strategies by both brand and generic competitors, including but not limited to “authorized generics”

and regulatory petitions, may increase costs associated with the introduction or marketing of our generic products, could delay or prevent such
introduction, and could significantly reduce our revenue and profit.

 

 •  If we are unable to successfully introduce new products in a timely manner, our future revenue and profitability may be adversely affected.
 

 •  We expend a significant amount of resources on R&D efforts that may not lead to successful product introductions.
 

 •  Even if our products in development receive regulatory approval, such products may not achieve expected levels of market acceptance.
 

 •  The development, approval process, manufacture and commercialization of biosimilar products involve unique challenges and uncertainties, and
our failure to successfully introduce biosimilar products could have a negative impact on our business and future operating results.

 

 •  Our business is highly dependent upon market perceptions of us, our products and brands, and the safety and quality of our products and brands,
as well as the effectiveness of our sales and marketing activities, and we may be adversely impacted by negative publicity or findings.

 

 •  We have a limited number of manufacturing facilities and certain third-party suppliers produce a substantial portion of our API and products, some
of which require a highly exacting and complex manufacturing process.

Compliance Risks
 

 •  We are subject to the U.S. Foreign Corrupt Practices Act, the U.K. Bribery Act, Chinese anti-corruption laws and similar worldwide anti-
corruption laws, which impose restrictions on certain conduct and may carry substantial fines and penalties.

 

 

•  Our competitors, including branded pharmaceutical companies, and/or other third parties, may allege that we or our suppliers are infringing upon
their intellectual property, including in an “at risk launch” situation, which could result in substantial monetary damages, impact our ability to
launch a product and/or our ability to continue marketing a product, and/or force us to expend substantial resources in resulting litigation, the
outcome of which is uncertain.

 

 •  We are involved in various legal proceedings and certain government inquiries and may experience unfavorable outcomes of such proceedings or
inquiries.

 

 •  If we fail to comply with our corporate integrity agreement, we could be subject to substantial penalties and exclusion from participation in federal
healthcare programs.

 

 •  We are increasingly dependent on IT and our systems and infrastructure face certain risks, including cybersecurity and data leakage risks.

Finance Risks
 

 •  Viatris’ future dividend payments cannot be guaranteed.
 

 •  We may not be able to maintain competitive financial flexibility and our corporate tax rate which could adversely affect us and our shareholders
 

 •  We have significant indebtedness, which could lead to adverse consequences or adversely affect our financial position and prevent us from
fulfilling our obligations under such indebtedness, and any refinancing of this debt could be at significantly higher interest rates.
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•  There are inherent uncertainties involved in estimates, judgments and assumptions used in the preparation of financial statements in accordance

with U.S. GAAP. Any future changes in estimates, judgments and assumptions used or necessary revisions to prior estimates, judgments or
assumptions or changes in accounting standards could lead to a restatement or revision to previously issued financial statements.

 

 •  Viatris could suffer additional losses due to asset impairment charges.

Risk Factors Incorporated by Reference

This prospectus incorporates by reference the risk factors contained in the Annual Report on Form 10-K of Viatris, filed on March 1, 2021 with
the SEC. Investors should carefully consider the risk factors contained in the documents incorporated by reference into this prospectus in addition to the
risk factors below before deciding to invest in the notes.

Risks Related to the Exchange Offer and the Exchange Notes

The limited covenants in the indenture governing the Exchange Notes and the terms of the Exchange Notes will not provide protection against
significant events that could adversely impact your investment in the Exchange Notes.

The indenture governing the Exchange Notes does not:
 

 
•  require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or liquidity and, accordingly, does

not protect holders of the Exchange Notes in the event that we experience significant adverse changes in our financial condition or results
of operations;

 

 •  limit our ability to incur indebtedness;
 

 •  restrict our subsidiaries’ ability to issue securities or otherwise incur indebtedness that would be structurally senior to our equity interests
in our subsidiaries;

 

 •  restrict our ability to repurchase or prepay our other securities; or
 

 •  restrict our or our subsidiaries’ ability to make investments or to repurchase or pay dividends or make other payments in respect of our
common stock or other securities ranking junior to the Exchange Notes.

Furthermore, the definition of “Change of Control Repurchase Event” in the indenture governing the Exchange Notes will contain only limited
protections. We and our subsidiaries could engage in many types of transactions, such as certain acquisitions, refinancings or recapitalizations that could
substantially affect our capital structure and the value of the Exchange Notes and your investment therein. The indenture will also permit us and our
subsidiaries to incur additional indebtedness, including secured indebtedness, that could effectively rank senior to the Exchange Notes, and to engage in
sale-leaseback transactions, subject to certain limits.

As a result of the foregoing, when evaluating the terms of the Exchange Notes, you should be aware that the terms of the indenture and the
Exchange Notes will not restrict our ability to engage in, or otherwise be a party to, a variety of corporate transactions, circumstances and events that
could have an adverse impact on your investment in the Exchange Notes.

The Exchange Notes and the guarantees will be unsecured and will be effectively subordinated to our and the guarantors’ existing and future
secured indebtedness.

Our and the guarantors’ respective obligations under the Exchange Notes and the guarantees will not be secured by any of our or their respective
assets or any of our or their existing or future subsidiaries’ assets. In
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addition, the indenture governing the Exchange Notes will permit us and our subsidiaries to incur additional indebtedness, which may be secured. As a
result, the Exchange Notes and the guarantees will be effectively subordinated to all of our and the guarantors’ existing and future secured indebtedness
and other obligations to the extent of the value of the assets securing such obligations. As of June 30, 2021, the amount of secured indebtedness of
Viatris and the guarantors was $600 million. If we or any of the guarantors were to become insolvent or otherwise fail to make payments on the
Exchange Notes or the guarantees, as applicable, holders of our and the guarantors’ secured obligations would be paid first and would receive payments
from the assets securing such obligations before the holders of the Exchange Notes would receive any payments. Holders of the Exchange Notes will
participate ratably with all holders of our unsecured indebtedness (and, if applicable, all holders of the guarantors’ unsecured indebtedness) deemed to
be of the same class as the Exchange Notes, and potentially with all of our and their other general creditors, based upon the respective amounts owed to
each holder or creditor, in our or their remaining assets. However, under Dutch law, certain of Mylan II B.V.’s creditors (including secured creditors)
may have preference over other creditors with respect to claims against certain of our assets. You may, therefore, not be fully repaid in the event we
become insolvent or otherwise fail to make payments on the Exchange Notes.

The Exchange Notes and the guarantees will be structurally subordinated to indebtedness and other liabilities of our non-guarantor subsidiaries.

The Exchange Notes will be guaranteed upon issuance only by Utah Acquisition Sub Inc., Mylan II B.V. and Mylan Inc. As a result, the Exchange
Notes will be structurally subordinated to the indebtedness and other liabilities of Viatris’ non-guarantor subsidiaries, and holders of the Exchange Notes
will not have any claim as a creditor against any such non-guarantor subsidiaries. Accordingly, claims of holders of the Exchange Notes will be
structurally subordinated to the claims of creditors of Viatris’ non-guarantor subsidiaries, including trade creditors. All obligations of Viatris’
non-guarantor subsidiaries will have to be satisfied before any of the assets of such non-guarantor subsidiaries would be available for distribution, upon
a liquidation or otherwise, to us or the guarantors, as the case may be. In addition, the indenture governing the Exchange Notes will not prohibit such
non-guarantor subsidiaries from incurring additional indebtedness.

As of June 30, 2021, (i) the amount of senior unsecured indebtedness of Viatris and the guarantors was approximately $23.8 billion and (ii) the
total liabilities of our subsidiaries that will not be guarantors of the Exchange Notes upon issuance, including trade payables, was approximately
$18.1 billion.

The indenture governing the Exchange Notes contains covenants that impose restrictions on us and certain of our subsidiaries, which may adversely
affect the conduct of our current business.

The indenture governing the Exchange Notes contains covenants imposing financial and operating restrictions on our business. These restrictions
may affect our ability to operate our business, may limit our ability to take advantage of potential business opportunities as they arise and may adversely
affect the conduct of our current business. The covenants in the indenture governing the Exchange Notes place restrictions, among other things, on our
ability and the ability of certain of our subsidiaries to create liens and enter into sale-leaseback transactions and on our ability to consolidate, merge or
sell substantially all of our assets. A failure by us or our subsidiaries to comply with the covenants in the indenture could result in an event of default
under such indebtedness, which could adversely affect our ability to respond to changes in our business and manage our operations.

An event of default under our outstanding indebtedness could materially and adversely affect our results of operations and our financial condition
and may cause an event of default to occur under the indenture governing the Exchange Notes.

Upon the occurrence of an event of default under any of the agreements governing our outstanding indebtedness, the applicable lenders or
noteholders could elect to declare all amounts outstanding thereunder to
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be due and payable immediately and exercise other remedies as set forth in the applicable agreements. We cannot assure you that our assets or cash flow
would be sufficient to fully repay borrowings under our outstanding debt instruments if the obligations thereunder are accelerated upon an event of
default. Further, if we are unable to repay, refinance or restructure our secured debt, the holders of such debt could proceed against the collateral
securing that indebtedness. Any event of default or declaration of acceleration under one debt instrument could also result in an event of default under
additional outstanding debt instruments. In addition, upon a payment event of default under or acceleration of our or certain of our subsidiaries’
indebtedness, an event of default would occur under the indenture governing the Exchange Notes if the principal amount of such indebtedness were in
excess of $250.0 million and such payment event of default were not cured, such declaration of acceleration rescinded or such indebtedness repaid
within 20 days. If any of our indebtedness were to be accelerated, there can be no assurance that our assets would be sufficient to repay all such
indebtedness in full, which could have a material adverse effect on our ability to continue to operate as a going concern and on the value of the
Exchange Notes and your investment therein.

We may be unable to repay the Exchange Notes at maturity.

At maturity, the entire outstanding principal amount of each series of Exchange Notes, together with accrued and unpaid interest thereon, will
become due and payable. We may not have the funds to fulfill these obligations or the ability to refinance these obligations. If any of the maturity dates
occur at a time when other arrangements prohibit us from repaying the applicable series of Exchange Notes, we would try to obtain waivers of such
prohibitions from the lenders and holders under those arrangements, or we could attempt to refinance the borrowings that contain the restrictions. If we
could not obtain the waivers or refinance these borrowings, we would be unable to repay such series of the Exchange Notes.

A financial failure by us or the guarantors may hinder the receipt of payment on the Exchange Notes.

An investment in the Exchange Notes involves insolvency and bankruptcy considerations that investors should carefully consider. If we or a
guarantor becomes a debtor subject to insolvency proceedings under the bankruptcy code, it is likely to result in delays in the payment of the Exchange
Notes and in the exercise of enforcement of remedies under the Exchange Notes or the applicable guarantee. Provisions under the bankruptcy code or
general principles of equity that could result in the impairment of your rights include the automatic stay, voidance of preferential transfers by a trustee or
debtor-in-possession, substantive consolidation, limitations on collectability of unmatured interest or attorneys’ fees and forced restructuring of the
Exchange Notes.

Under certain circumstances, a court could cancel the Exchange Notes and the guarantees under fraudulent conveyance laws.

The issuance of the Exchange Notes and the guarantees may be subject to further review under federal or state fraudulent transfer and conveyance
laws. If either we or a guarantor become a debtor in a case under the U.S. Bankruptcy Code or encounter other financial difficulty, a court might void
(that is, cancel) such debtor’s obligations under the Exchange Notes or such guarantee, as applicable. The court might do so if it found that, when the
Exchange Notes or such guarantee were issued, (i) we or such guarantor, as applicable, received less than reasonably equivalent value or fair
consideration and (ii) we or such guarantor (1) were rendered insolvent, (2) were left with inadequate capital to conduct our business or (3) believed or
reasonably should have believed that we or such guarantor, as applicable, would incur debts beyond our ability to pay. The court could also void the
Exchange Notes or such guarantee, without regard to factors (i) and (ii), if it found that we or such guarantor issued the Exchange Notes or such
guarantee, as applicable, with actual intent to hinder, delay or defraud our creditors.

If a court were to find that the issuance of the Exchange Notes or a guarantee was a fraudulent conveyance, the court could void the payment
obligations under the Exchange Notes or such guarantee and require the return of any payment or the return of any realized value with respect to the
Exchange Notes or such guarantee. In
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addition, under the circumstances described above, a court could subordinate rather than void obligations under the Exchange Notes or such guarantee.

In addition, under Dutch law, and in each case subject to certain further conditions, the guarantees to be provided by Mylan II B.V. may be voided
if (i) such guarantee was provided without an obligation to do so (onverplicht), (ii) one or more other creditors are prejudiced in their means of recovery
as a consequence of the guarantee, and (iii) at the time of the granting of the guarantee, both Mylan II B.V. and the benefiting party knew or should have
known that one or more creditors (existing or future) would be prejudiced in their means of recovery, unless the act was entered into for no consideration
(om niet) in which case such knowledge of the counterparty is not necessary for a successful challenge on the grounds of fraudulent conveyance. In
addition, in case of a bankruptcy of Mylan II B.V., the bankruptcy trustee may avoid the performance of due and payable obligations (including, without
limitation, the obligation to issue the guarantee) if (i) the benefiting party knew that an application for Mylan II B.V.’s bankruptcy was filed at the
moment of guaranteeing the Exchange Notes or (ii) Mylan II B.V. engaged with the benefiting party in guaranteeing the Exchange Notes acting in
concert in order to prejudice other creditors.

The test for determining solvency for purposes of the foregoing will vary depending on the law of the jurisdiction being applied in any proceeding
to determine whether a fraudulent transfer has occurred. In general, a court would consider an entity insolvent either if the sum of its debts, including
contingent liabilities, was greater than the fair value of all of its assets; the present fair saleable value of its assets was less than the amount that would be
required to pay the probable liability on its existing debts, including contingent liabilities, as they become absolute and mature; or it could not pay its
debts as they become due. For this analysis, “debts” includes contingent and unliquidated debts.

If a court voided our or a guarantor’s obligations under the Exchange Notes or the guarantees, as applicable, you would cease to be our or such
guarantor’s creditor and would likely have no source from which to recover amounts due under the Exchange Notes or such guarantee, as applicable.

We are a holding company and will depend on the business of our subsidiaries to satisfy our obligations under the Exchange Notes.

We are a holding company, with our only material assets consisting of our ownership interests in our subsidiaries. Our subsidiaries will conduct
substantially all of the operations necessary to fund our payment obligations on the Exchange Notes and our other indebtedness. Our ability to make
payments on the Exchange Notes and our other indebtedness will depend on our subsidiaries’ cash flow and their payment of funds to us. Our
subsidiaries’ ability to make payments to us will depend on:
 

 •  their earnings;
 

 

•  covenants contained in our debt agreements and the debt agreements of our subsidiaries (including the indenture governing the Exchange
Notes, the indentures governing the other notes we issue from time to time, the indentures governing the Mylan Notes and outstanding
notes issued by Upjohn Finance B.V. and the agreements governing the 2021 Revolving Facility, the YEN Term Loan Facility, the
Accounts Receivable Securitization Facility and the Note Securitization Facility);

 

 •  covenants contained in other agreements to which we or our subsidiaries are or may become subject;
 

 •  business and tax considerations; and
 

 •  applicable law, including state laws regulating the payment of dividends and distributions.

We cannot assure you that the operating results of our subsidiaries at any given time will be sufficient to make distributions or other payments to
us or that any distributions and/or payments will be adequate to pay principal and interest, and any other payments, on the Exchange Notes and our other
indebtedness when due.
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Downgrades or other changes in our credit ratings could affect our financial results and reduce the market values of the Exchange Notes.

The credit ratings assigned to the Exchange Notes may not reflect the potential impact of all risks related to trading markets, if any, for, or trading
values of, the Exchange Notes. A rating is not a recommendation to purchase, hold or sell our debt securities, since a rating does not predict the market
price of a particular security or its suitability for a particular investor. Any rating organization may lower our rating or decide not to rate our securities in
its sole discretion. The rating of our debt securities is based primarily on the rating organization’s assessment of the likelihood of timely payment of
interest when due on our debt securities and the ultimate payment of principal of our debt securities on the final maturity date. Additionally, credit rating
agencies evaluate the industries in which we operate as a whole and may change their credit rating for us based on their overall view of such industries.
Any ratings downgrade could decrease the value of the Exchange Notes and your investment therein, increase our cost of borrowing or require certain
actions to be performed to rectify such a situation. The reduction, suspension or withdrawal of the ratings of our debt securities will not, in and of itself,
constitute an event of default under the indenture governing the Exchange Notes.

We may issue additional notes.

Under the terms of the indenture governing the Exchange Notes, we may from time to time without notice to, or the consent of, the holders of the
Exchange Notes, create and issue additional notes of an existing series, which notes will be equal in rank to the Exchange Notes of that series in all
material respects so that the new notes may be consolidated and form a single series with such Exchange Notes and have the same terms as to status,
redemption or otherwise as such Exchange Notes; provided that any additional notes that have the same CUSIP, ISIN or other identifying number as the
outstanding notes of a series must be fungible with the outstanding notes of that series for U.S. federal income tax purposes.

Certain of our borrowings bear or will bear interest at floating rates that could rise significantly, increasing our expenses and reducing cash flow.

A significant part of our indebtedness, including any borrowings under the 2021 Revolving Facility, the YEN Term Loan Facility, the Accounts
Receivable Securitization Facility and the Note Securitization Facility, bear interest at floating rates, such as LIBOR or EURIBOR, adjusted
periodically, plus a spread. As of June 30, 2021, we had $2,800.5 million of floating rate indebtedness. A one percentage point increase in the average
interest rate of this indebtedness would increase combined interest expense by approximately $28 million per year.

An increase in interest rates would increase our interest expense associated with our floating rate indebtedness, reducing cash flow available for
capital expenditures and hindering our and the guarantors’ ability to make payments on the Exchange Notes and the guarantees, and could have a
material adverse effect on the value of the Exchange Notes and your investment therein.

We may not have the ability to raise the funds necessary to finance the change of control offer required by the indenture governing the Exchange
Notes.

Upon the occurrence of a “Change of Control Repurchase Event” (as defined under “Description of the Exchange Notes”), we will be required to
offer to repurchase each series of the Exchange Notes at 101% of the principal amount thereof plus accrued and unpaid interest thereon, if any, to, but
excluding, the date of repurchase. Certain of the guarantors have substantially the same obligations under the indentures governing the Mylan Notes and
the Euro Notes, respectively, and we expect to have the same obligations with respect to other notes we issue from time to time. It is possible that we
will not have sufficient funds at the time of the Change of Control Repurchase Event to make the required repurchase of the Exchange Notes,
particularly if the Change of Control Repurchase Event triggers a similar repurchase requirement for the Mylan Notes, the Euro Notes or our other then
existing indebtedness. Our failure to repay holders tendering Exchange Notes upon a Change of Control Repurchase Event would result in an event of
default under the indenture governing the Exchange Notes.
 

24



Table of Contents

In addition, the agreements governing Viatris’ 2021 Revolving Facility, YEN Term Loan Facility, the Accounts Receivable Securitization Facility
and the Note Securitization Facility provide for an event of default upon a Change in Control (as defined in each respective agreement), which obligates
the applicable borrower to repay amounts outstanding under such indebtedness upon an acceleration of the indebtedness issued thereunder. If the lenders
accelerate the indebtedness outstanding under any such agreement, a default under any such agreement may result in a default under the indenture
governing the Exchange Notes, the indentures governing the Mylan Notes, the indenture governing the Euro Notes and the agreements governing the
other indebtedness we incur from time to time.

If a Change of Control Repurchase Event were to occur, we cannot assure you that we would have sufficient funds to repay any securities that we
would be required to offer to purchase or that become immediately due and payable as a result, or to satisfy our obligations under our other
indebtedness. We may require additional financing from third parties to fund any such purchases, and we cannot assure you that we would be able to
obtain financing on satisfactory terms or at all. See “Description of Exchange Notes—Purchase of Notes upon a Change of Control Repurchase Event.”
Our failure to repurchase any Exchange Notes submitted in a change of control offer could constitute an event of default under our other indebtedness,
even if the change of control itself would not cause a default under such indebtedness.

Holders of the Exchange Notes may not be able to determine when a Change of Control Repurchase Event giving rise to their right to have the
Exchange Notes repurchased has occurred following a sale of “substantially all” of our assets.

A Change of Control Repurchase Event will require us to make an offer to repurchase all outstanding Exchange Notes. A Change of Control
Repurchase Event comprises a Change of Control and a Below Investment Grade Rating Event (each, as defined under “Description of the Exchange
Notes”). The definition of Change of Control includes a phrase relating to the sale, lease or transfer of “all or substantially all” of our assets. There is no
precise established definition of the phrase “substantially all” under applicable law. Accordingly, the ability of a holder of Exchange Notes to require us
to repurchase its Exchange Notes as a result of a sale, lease or transfer of less than all our assets to another individual, group or entity may be uncertain.

The market prices of the Exchange Notes may be volatile, which could affect the value of your investment.

It is impossible to predict whether the prices of the Exchange Notes will rise or fall. Trading prices of the Exchange Notes will be influenced by
our operating results and prospects and by economic, financial, regulatory and other factors. In general, as market interest rates rise, notes bearing
interest at a fixed rate generally decline in value because the premium, if any, over market interest rates will decline. General market conditions,
including investors’ expectations of changes in interest rates, will also have an impact. We cannot predict the future level of market interest rates.

There may not be any trading market for your Exchange Notes; many factors affect the trading and market value of your Exchange Notes.

The Exchange Notes are a new issue of securities and, upon issuance, your Exchange Notes will not have an established trading market. We do not
intend to apply for listing or quotation of the Exchange Notes on any securities exchange or on any automated quotation system. We cannot assure you a
trading market for your Exchange Notes will ever develop or be maintained if developed. Furthermore, we cannot assure you as to the liquidity of any
trading market that may develop for any of the Exchange Notes, or whether you will be able to sell the Exchange Notes. In addition to our
creditworthiness, many factors will affect the trading market for, and trading value of, your Exchange Notes, or the prices at which you may be able to
sell the Exchange Notes. These factors include the risk factors described and referred to elsewhere in this “Risk Factors” section and the following:
 

 •  the interest rate on the Exchange Notes;
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 •  the time remaining on the maturity date of the Exchange Notes;
 

 •  the outstanding amount of the Exchange Notes;
 

 •  the redemption features of the Exchange Notes;
 

 •  the level, direction and volatility of market interest rates generally;
 

 •  market perceptions of the level, direction and volatility of interest rates generally; and
 

 •  the trading value of comparable securities.

There may be a limited number of buyers when you decide to sell your Exchange Notes. This may affect the price you receive for your Exchange
Notes or your ability to sell your Exchange Notes at all. You should not purchase the Exchange Notes unless you understand and know you can bear all
the investment risks involving your Exchange Notes.

Dutch insolvency laws to which Mylan II B.V. is or may be subject may not be as favorable to you as United States or other insolvency laws.

Mylan II B.V. is incorporated under the laws of the Netherlands and consequently any insolvency proceedings in relation to Mylan II B.V. may be
commenced in the Netherlands and be based on Dutch insolvency laws, subject to applicable EU insolvency regulations. Dutch insolvency proceedings
differ significantly from, or conflict with, insolvency proceedings in the United States and may not be as favorable to your interests as creditors as the
laws of the United States or other jurisdictions with which you may be familiar.

See “Certain Insolvency Law Considerations” for a discussion of Dutch insolvency laws and certain other limitations on the enforceability of
Mylan II B.V.’s obligations under the guarantees.

The guarantees of the Exchange Notes will be released under certain circumstances.

The guarantees of the guarantors may be released under certain circumstances without the consent of the holders of an applicable series of
Exchange Notes, including upon a sale or disposition of such guarantor in a transaction that complies with the indenture or, upon such guarantor no
longer being an issuer or guarantor in respect of certain other indebtedness in excess of $500.0 million, and may also be released with respect to any
series of Exchange Notes upon the receipt of the consent of the holders of a majority of the aggregate principal amount of the outstanding Notes of such
series.

Mylan II B.V. is a company incorporated under Dutch law, and it may be difficult for holders of the Exchange Notes to obtain or enforce judgments
against Mylan II B.V.

Mylan II B.V. is incorporated as a private limited liability company (besloten vennootschap met beperkte aansprakelijkheid) under the laws of the
Netherlands. Certain of Mylan II B.V.’s directors and authorized officers may reside outside the United States, and certain of its or such persons’ assets
are or may be located outside the United States. As a result, it may not be possible for investors to effect service of process, including judgments, upon
Mylan II B.V. or such persons outside of the Netherlands or within the United States. It may also be difficult for investors to enforce against Mylan II
B.V. judgments obtained in courts other than Netherlands courts.

There is currently no enforcement treaty between the Netherlands and the United States. Consequently, a judgment of any court in the United
States would not be automatically recognized and enforceable in the Netherlands. Without limiting the generality of the previous statement, there is
doubt as to whether Dutch courts will uphold judgments predicated upon the civil liability provisions in the U.S. federal securities laws or the securities
laws of any state within the United States. In order to obtain a judgment that can be enforced in the
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Netherlands against Mylan II B.V., the dispute will have to be re-litigated before a competent Dutch court, which will have discretion to attach such
weight to the judgment of any court in the United States as it deems appropriate. Based on case law, the Dutch courts can be expected to give conclusive
effect to a final and enforceable judgment of a court in the United States without re-examination or re-litigation of the substantive matters adjudicated
upon if (i) the court involved accepted jurisdiction on the basis of an internationally recognized ground to accept jurisdiction, (ii) the proceedings before
such court complied with principles of proper procedure (behoorlijke rechtspleging), (iii) such judgment was not contrary to the public policy (openbare
orde) of the Netherlands and (iv) such judgment was not incompatible with a judgment given between the same parties by a Dutch court or with a prior
judgment given between the same parties by a foreign court in a dispute concerning the same subject matter and based on the same cause of action,
provided such prior judgment is recognizable in the Netherlands.

In addition, a Dutch court might not accept jurisdiction and impose civil liability in an action commenced in the Netherlands and predicated solely
upon United States federal securities laws. Furthermore, awards of punitive damages in actions brought in the United States or elsewhere may be
unenforceable in jurisdictions outside the United States.

Enforcing your rights as an investor in the Exchange Notes or under the guarantees across multiple jurisdictions may be difficult.

The Exchange Notes will be issued by Viatris and will be guaranteed upon issuance by Utah Acquisition Sub Inc., Mylan II B.V. and Mylan Inc.
Each of Viatris and Utah Acquisition Sub Inc. is incorporated under the laws of Delaware, Mylan II B.V. is organized under the laws of the Netherlands
and Mylan Inc. is incorporated under the laws of Pennsylvania. In the event of bankruptcy, insolvency or a similar event, proceedings could be initiated
in any of these jurisdictions or in the jurisdiction of organization of other future guarantors. Your rights under the Exchange Notes and the guarantees
will be subject to the laws of multiple jurisdictions and you may not be able to enforce effectively your rights in multiple bankruptcy, insolvency and
other similar proceedings. Moreover, such multi-jurisdictional proceedings are typically complex and costly for creditors and often result in substantial
uncertainty and delay in the enforcement of creditors’ rights.

In addition, the bankruptcy, insolvency, foreign exchange, administration and other laws of the Netherlands may be materially different from or in
conflict with those of the United States, including in respect of creditors’ rights, priority of creditors, the ability to obtain post-petition interest and the
duration of the insolvency proceeding. The consequences of the multiple jurisdictions involved in the transaction could trigger disputes over which
jurisdiction’s law should apply and choice of law disputes which could adversely affect your ability to enforce your rights and to collect payment in full
under the Exchange Notes and the guarantees.

Any Restricted Notes that are not exchanged will continue to be restricted securities and, following completion of the exchange offer, will have a less
liquid trading market.

If you do not exchange your Restricted Notes for the Exchange Notes in the exchange offer, you will continue to be subject to the restrictions on
transfer applicable to the Restricted Notes. The restrictions on transfer of your Restricted Notes arise because Viatris issued the Restricted Notes under
exemptions from, or in transactions not subject to, the registration requirements of the Securities Act and applicable state securities laws. In general, you
may only offer or sell the Restricted Notes if they are registered under the Securities Act and applicable state securities laws, or offered and sold under
an exemption from these requirements. Viatris does not plan to register the Restricted Notes under the Securities Act. For further information regarding
the consequences of tendering your Restricted Notes in the exchange offer, see the discussion below under the caption “The Exchange Offer—
Consequences of Exchanging or Failing to Exchange Restricted Notes.”

Because Viatris anticipates that most holders of Restricted Notes will elect to exchange their Restricted Notes, Viatris expects that the liquidity of
the market for any Restricted Notes remaining after the completion of
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the exchange offer will be substantially limited. Any Restricted Notes tendered and exchanged in the exchange offer will reduce the aggregate principal
amount of the Restricted Notes outstanding. Following the exchange offer, if you do not tender your Restricted Notes, you generally will not have any
further registration rights, and your Restricted Notes will continue to be subject to certain transfer restrictions. Accordingly, the liquidity of the market
for the Restricted Notes could be adversely affected by the exchange offer.

The ability of a broker-dealer to transfer the Exchange Notes may be restricted.

A broker-dealer that acquired the Restricted Notes for its own account as a result of market-making activities or other trading activities must
comply with the prospectus delivery requirements of the Securities Act in connection with any resale of the Exchange Notes. Our obligation to make
this prospectus available to broker-dealers is limited. Consequently, we cannot guarantee that a proper prospectus will be available to broker-dealers
wishing to resell their Exchange Notes.

You must comply with the exchange offer procedures in order to receive new, freely tradable Exchange Notes.

Delivery of the Exchange Notes in exchange for the Restricted Notes tendered and accepted for exchange pursuant to the exchange offer will be
made only after timely receipt by the exchange agent of the following:
 

 
•  certificates for Restricted Notes or a book-entry confirmation of a book-entry transfer of Restricted Notes into the exchange agent’s

account at DTC, New York, New York as depository, including an agent’s message (as defined herein) if the tendering holder does not
deliver a letter of transmittal;

 

 •  a completed and signed letter of transmittal (or facsimile thereof), with any required signature guarantees, or an agent’s message in lieu of
the letter of transmittal; and

 

 •  any other documents required by the letter of transmittal.

Therefore, holders of Restricted Notes who would like to tender Restricted Notes in exchange for Exchange Notes should allow enough time for
the Restricted Notes to be delivered on time. We are not required to notify you of defects or irregularities in tenders of the Restricted Notes for
exchange. The Restricted Notes that are not tendered or that are tendered but we do not accept for exchange will, following consummation of the
exchange offer, continue to be subject to the existing transfer restrictions under the Securities Act and, upon consummation of the exchange offer, certain
registration and other rights under the registration rights agreement will terminate. See “The Exchange Offer—Procedures for Tendering Restricted
Notes” and “The Exchange Offer—Consequences of Exchanging or Failing to Exchange Restricted Notes.”

Some holders who exchange their Restricted Notes may be deemed to be underwriters, and these holders will be required to comply with the
registration and prospectus delivery requirements in connection with any resale transaction.

If you exchange your Restricted Notes in the exchange offer for the purpose of participating in a distribution of the Exchange Notes, you may be
deemed to have received restricted securities and, if so, will be required to comply with the registration and prospectus delivery requirements of the
Securities Act in connection with any resale transaction.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION OF VIATRIS
AND THE UPJOHN BUSINESS

On November 16, 2020, Viatris, Mylan and Pfizer announced that they had consummated the previously announced combination of Mylan with
the Upjohn Business through a Reverse Morris Trust transaction. In accordance with the terms and conditions of a Business Combination Agreement,
dated as of July 29, 2019, as amended (the “BCA”), among Viatris, Mylan, Pfizer and certain of their affiliates, and a Separation and Distribution
Agreement, dated as of July 29, 2019, as amended (the “SDA”) between Viatris and Pfizer, (1) Pfizer contributed the Upjohn Business to Viatris (the
“Contribution”), so that the Upjohn Business was separated from the remainder of Pfizer’s businesses (the “Separation”), (2) following the Separation,
Pfizer distributed, on a pro rata basis (based on the number of shares of Pfizer common stock held by holders of Pfizer common stock as of the record
date of November 13, 2020 (the “Record Date”)), all of the shares of Viatris common stock held by Pfizer to Pfizer stockholders as of the Record Date
(the “Distribution” and the time at which the Distribution occurred, the “Distribution Time”), and (3) immediately following the Distribution, Viatris and
Mylan engaged in a strategic business combination transaction (the “Combination”). In addition, pursuant to the SDA and immediately prior to the
Distribution, Viatris made a cash payment to Pfizer equal to $12 billion (the “Cash Distribution”) as partial consideration for the Contribution. As a
result of the Combination, Viatris holds the combined Upjohn Business and Mylan business. Upon completion of the Distribution and the Combination,
holders of Pfizer’s common stock as of the Record Date owned approximately 57% of the outstanding shares of Viatris common stock, and former
Mylan shareholders owned approximately 43% of the outstanding shares of Viatris common stock, in each case on a fully diluted, as-converted and
as-exercised basis. In connection with the Combination, on November 16, 2020, Mylan merged with and into Mylan II B.V., a company incorporated
under the laws of the Netherlands and an indirect wholly owned subsidiary of Viatris, pursuant to and in accordance with the BCA. As a result of such
merger, Mylan ceased to exist as a separate legal entity.

The unaudited pro forma condensed combined statement of operations for the year ended December 31, 2020 combine the historical audited
consolidated statement of operations of Viatris for the year ended December 31, 2020 and the historical unaudited condensed combined statement of
income for the Upjohn Business for the period from January 1, 2020 through November 15, 2020, giving effect to the Combination as if it had been
consummated on January 1, 2020. A pro forma condensed combined balance sheet is not required as the acquisition has already been reflected in the
historical balance sheet as of December 31, 2020, included in Viatris’ Annual Report on Form 10-K, filed with the SEC on March 1, 2021, as amended
on April 30, 2021.

The unaudited pro forma condensed combined financial information was prepared in accordance with U.S. GAAP using the acquisition method of
accounting in accordance with ASC 805, Business Combinations, with Mylan considered the accounting acquirer of the Upjohn Business. Under the
acquisition method of accounting, the purchase price is allocated to the underlying tangible and intangible assets acquired and liabilities assumed based
on their respective fair market values with any excess purchase price allocated to goodwill. The unaudited pro forma condensed combined financial
information is for informational purposes only and does not purport to indicate the results that would have actually been attained had the Combination
been completed on the assumed date or for the periods presented, or which may be realized in the future. The unaudited pro forma condensed combined
financial information does not reflect potential expenses, cost savings, operating synergies, or revenue enhancements or the costs necessary to achieve
cost savings, operating synergies, and revenue enhancements. Furthermore, Viatris expects to incur additional reorganization and restructuring expenses
as well as potential cost savings, operating synergies, or revenue enhancements as a result of the Combination. The unaudited pro forma condensed
combined financial information presented herein reflects only the pro forma transaction accounting adjustments that reflect the accounting for the
transaction in accordance with U.S. GAAP.

The BCA provides that Viatris will pay Pfizer for certain losses arising out of certain third-party actions following the closing date. See Note 3:
“Purchase Price” below for more information on the litigation matters for which Viatris has agreed to pay Pfizer for a certain amount of losses. At
December 31, 2020, Viatris has not
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estimated or accrued any amounts related to such contingency. Any such amount will be considered additional purchase price in the form of contingent
consideration. At this time, Viatris does not have sufficient information available to make a preliminary estimate of the fair value of any contingent
consideration.

The Upjohn Business’ historical combined financial statements have been derived from the consolidated financial statements and accounting
records of Pfizer and include allocations for direct costs and indirect costs attributable to the operations of the Upjohn Business. These historical
combined financial statements do not purport to reflect what the results of operations, comprehensive income, financial position, equity or cash flows
would have been had the Upjohn Business operated as an independent standalone company during the periods presented.

The unaudited pro forma condensed combined financial information should be read in conjunction with the following materials:
 

 •  The accompanying notes to the unaudited pro forma condensed combined financial information; and
 

 •  Viatris’ historical audited consolidated financial statements and related notes contained in Viatris’ Annual Report on Form 10-K, as amended, as of
and for the year ended December 31, 2020, which were filed with the SEC on March 1, 2021.
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Viatris—Unaudited Pro Forma Condensed Combined Statement of Operations
For the year ended December 31, 2020
 
   Historical            

(In millions, except for per share data)   

Viatris
For the year

ended
December 31,

2020   

Upjohn Business After
Reclassifications (Note 5)

For the period from
January 1, 2020 through

November 15, 2020   
Pro Forma

Adjustments  
Note

Reference   

Pro Forma
As

Adjusted  
Revenues:        

Net sales   $ 11,820  $ 6,481  $ (143)   6d    $ 18,158
Other revenues    126   1   —       127

    
 

   
 

   
 

     
 

Total revenues    11,946   6,482   (143)     18,285
Cost of sales    8,149   1,711   925   6a     11,954 

     1,177   6f    
     (45)   6d    
     37   6e    
    

 
   

 
   

 
     

 

Gross profit    3,797   4,771   (2,237)     6,331 
Operating expenses:        

Research and development    555   225   —       780
Selling, general, and administrative    3,345   1,443      4,788
Litigation settlements and other

contingencies, net    108   66   —       174
    

 
   

 
   

 
     

 

Total operating expenses    4,008   1,734   —       5,742
    

 
   

 
   

 
     

 

(Loss) earnings from operations    (211)   3,037   (2,237)     589 
Interest expense    498   286   (96)   4     688
Other expense (income), net    13   126   —       139

    
 

   
 

   
 

     
 

(Loss) earnings before income tax and
noncontrolling interest    (721)   2,625   (2,141)     (237) 

Income tax (benefit) provision    (51)   301   (246)   6b     3
    

 
   

 
   

 
     

 

Net (loss) earnings    (670)   2,325   (1,895)     (240) 
Loss attributable to noncontrolling interests    —     (1)   —       (1) 

    
 

   
 

   
 

     
 

Net (loss) earnings attributable to ordinary
shareholders   $ (670)  $ 2,326  $ (1,895)    $ (239)

    

 

   

 

   

 

     

 

(Loss) earnings per share applicable to
ordinary shareholders:        

Basic   $ (1.11)  $ —    $ (2.75)    $ (0.19)
    

 

   

 

   

 

     

 

Diluted   $ (1.11)  $ —    $ (2.75)    $ (0.19)
    

 

   

 

   

 

     

 

Weighted average shares outstanding:        
Basic    601.2   —     689.9   6c     1,291.1

    

 

   

 

   

 

     

 

Diluted    601.2   —     689.9   6c     1,291.1
    

 

   

 

   

 

     

 

Amounts may not add due to rounding

See accompanying notes to unaudited pro forma condensed combined financial information.
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Notes to Unaudited Pro Forma Condensed Combined Financial Information

1.    General

The unaudited pro forma condensed combined financial information was prepared in accordance with U.S. GAAP using the acquisition method of
accounting in accordance with ASC 805, Business Combinations, with Mylan considered to be the accounting acquirer of the Upjohn Business. The
historical financial information has been adjusted to give effect to pro forma transaction accounting adjustments that reflect the accounting for the
transaction in accordance with U.S. GAAP.

Assumptions and estimates underlying the pro forma adjustments are described in Notes 3 through 6.

The unaudited pro forma condensed combined financial information has been presented for informational purposes only and does not purport to
indicate the results that would have actually been attained had the Combination been completed on the assumed date or for the periods presented, or
which may be realized in the future.

2.    Basis of Presentation

The unaudited pro forma condensed combined financial information should be read in conjunction with “Management’s Discussion and Analysis
of Financial Condition and Results of Operations” contained in Viatris’ Annual Report on Form 10-K, as amended, for the year ended December 31,
2020, that were previously filed with the SEC.

The Combination has been accounted for using Viatris’ historical information and accounting policies and combining the assets and liabilities of
the Upjohn Business at their respective estimated fair values. The assets and liabilities of the Upjohn Business have been measured at fair value based
on various estimates using assumptions that Mylan’s management believes are reasonable utilizing information currently available. Use of different
estimates and judgments could yield materially different results. The total purchase price has been measured using the closing market price of Mylan
ordinary shares as of November 13, 2020 (which was the final trading day of Mylan shares prior to the closing of the Combination).

The Upjohn Business’ historical combined financial statements have been derived from the consolidated financial statements and accounting
records of Pfizer and include allocations for direct costs and indirect costs attributable to the operations of the Upjohn Business. These historical
combined financial statements do not purport to reflect what the results of operations, comprehensive income, financial position, equity or cash flows
would have been had the Upjohn Business operated as an independent standalone company during the periods presented.

Acquisition-related transaction costs, such as investment banker, advisory, legal, valuation, and other professional fees are not included as a
component of consideration transferred but are expensed as incurred. Transaction costs incurred by Viatris totaled $603 million for the year ended
December 31, 2020. These costs are included in the results of operations.

The unaudited pro forma condensed combined financial information does not reflect potential cost savings, operating synergies, or revenue
enhancements that Viatris may achieve as a result of the Combination or the costs to combine the operations of Mylan and the Upjohn Business or the
costs necessary to achieve these cost savings, operating synergies, and revenue enhancements.

3.    Purchase Price

The purchase price of $10.3 billion, net of cash received of $0.4 billion, consists of the issuance of approximately 689.9 million Viatris shares of
common stock at a fair value of approximately $10.7 billion based on the closing price of Mylan’s ordinary shares on November 13, 2020, as reported
by the NASDAQ.
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The BCA provides that Viatris will pay Pfizer following the closing date an amount equal to 57% of any losses actually incurred or suffered by
Mylan, Viatris or their respective subsidiaries, after the date of the BCA, arising out of third-party actions relating to the manufacture, distribution,
marketing, promotion or sale of opioids by or on behalf of Mylan or its subsidiaries.

At December 31, 2020, management has not estimated or accrued any amounts related to such contingency. Any such amount will be considered
additional purchase price in the form of contingent consideration.    

4. Financing Adjustments

On June 16, 2020, Viatris entered into a delayed draw term loan credit agreement (the “Upjohn Term Loan Credit Agreement”), by and among
Viatris, Mizuho Bank, Ltd. and MUFG Bank, Ltd., as administrative agent. The Upjohn Term Loan Credit Agreement provided for an 18-month
$600.0 million principal amount delayed draw senior unsecured term loan facility (the “Upjohn Term Loan Credit Facility”). The $600.0 million was
borrowed in connection with the closing of the Separation, Distribution and Combination in November 2020 to complete the transactions. In July 2021,
Viatris entered into (i) a ¥40 billion term loan credit agreement (the “YEN Term Loan”) and (ii) a $4.0 billion revolving credit agreement (the “2021
Revolving Facility”) with various syndicates of banks. Proceeds from the YEN Term Loan and a portion of the proceeds from the 2021 Revolving
Facility were used to repay the Upjohn Term Loan Credit Facility in full and the Upjohn Term Loan Credit Facility was terminated.

On June 22, 2020, Viatris completed a private offering of $7.45 billion aggregate principal amount of Viatris’ senior, U.S. dollar-denominated
notes (the “Upjohn U.S. Dollar Notes”) and on June 23, 2020, Upjohn Finance B.V. (“Finco”), a wholly-owned financing subsidiary of Viatris,
completed a private offering of €3.60 billion aggregate principal amount of Finco’s senior, euro-denominated notes (the “Upjohn Euro Notes” and,
together with the Upjohn U.S. Dollar Notes, the “Upjohn Notes”), which are guaranteed on a senior unsecured basis by Viatris. Viatris utilized the net
proceeds from the offerings of the Upjohn Notes, together with the net proceeds from the Upjohn Term Loan Credit Facility, to fund in full the Cash
Distribution and related transaction fees and expenses.

Adjustments to pro forma interest expense

Pro forma adjustment to interest expense of $96 million for the period from January 1, 2020 through November 15, 2020 represents the
elimination of the historical interest expense incurred by the Upjohn Business of $286 million, partially offset by (i) interest expense of $200 million for
the Upjohn U.S. Dollar Notes and Upjohn Term Loan Credit Facility using a weighted average interest rate of 2.84%, reduced by $29 million of
premium amortization, and (ii) interest expense of $49 million for the Upjohn Euro Notes using a weighted average interest rate of 1.37%, reduced by
$30 million of premium amortization.
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5. Pro Forma Reclassification Adjustments

Certain reclassifications have been recorded to the Upjohn Business’ historical combined financial information to conform to Viatris’ presentation,
as follows:
 

   
For the period from January 1, 2020 through

November 15, 2020     

(in millions)   

Upjohn Business
Before

Reclassification    
Reclassification

Amount    
After

Reclassification   
Note
Ref

Other revenues   $ —    $ 1   $ 1   5a
Cost of sales    1,526    127    1,711   5b

     58     5c
Selling, informational and administrative expenses   1,483    (1,483)    —     5d
Selling, general and administrative    —      1,483    1,443   5d

     18     5e
     (58)     5c

Amortization of intangible assets    127    (127)    —     5b
Restructuring charges    18    (18)    —     5e
Litigation settlements and other contingencies, net    —      66    66   5f
Other (income)/deductions - net    477    (477)    —     5g
Other expense (income), net    —      477    126   5g

     (66)     5f
     1     5a
     (286)     5h

Interest expense    —      286    286   5h
 

a. Viatris has reclassified royalty-related income from other (income)/deductions, net to other revenues in accordance with Viatris’ grouping of
accounts.

 

b. Viatris has reclassified amortization of intangible assets expense to cost of sales in accordance with Viatris’ grouping of accounts. The amount
reclassified was $127 million for the period from January 1, 2020 through November 15, 2020.

 

c. Viatris has reclassified shipping and handling costs from selling, general and administrative expenses to cost of sales in accordance with Viatris’
grouping of accounts. The amount reclassified was $58 million for the period from January 1, 2020 through November 15, 2020.

 

d. Selling, informational and administrative expenses were reclassified to selling, general and administrative.
 

e. Viatris has reclassified restructuring charges to selling, general and administrative expenses in accordance with Viatris’ grouping of accounts. The
amount reclassified was $18 million for the period from January 1, 2020 through November 15, 2020.

 

f. Viatris has reclassified expenses for certain legal matters included in other (income)/deductions, net to litigation settlements and other
contingencies, net in accordance with Viatris’ grouping of accounts. The amount reclassified was $66 million for the period from January 1, 2020
through November 15, 2020.

 

g. Other (income)/deductions—net was reclassified to other expense (income), net.
 

h. Viatris has reclassified interest expense and net interest expense-allocated included in other (income)/deductions, net to interest expense in
accordance with Viatris’ grouping of accounts. The amount reclassified was $286 million for the period from January 1, 2020 through
November 15, 2020.
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6. Unaudited Pro Forma Condensed Combined Statement of Operations Adjustments

Adjustments included in the accompanying unaudited pro forma condensed combined statement of operations are represented by the following:
 
a. Represents an increase in amortization expense associated with fair value adjustments to the carrying value of intangible assets for the period from

January 1, 2020 through November 15, 2020. The increase in amortization expense is recorded as follows:
 

           Amortization  

($ in millions)   
Useful
Life    

Fair
Value    

Period from
January 1,

2020 through
November 15,

2020  
Product Rights    15 years   $18,040   $ 1,052
Less: Historical Amortization Expense of the Upjohn Business        127

        
 

Pro Forma Adjustment       $ 925
        

 

The estimated weighted-average useful life of the product rights acquired is 15 years. A five percent (5%) increase or decrease in the fair value of
the product rights would increase or decrease amortization by approximately $53 million for the period from January 1, 2020 through
November 15, 2020.

 

b. Reflects the income tax effect of pro forma adjustments using an estimated weighted average statutory tax rate of 11.5% based upon the
jurisdictions in which the adjustments are expected to occur. The total effective tax rate of the combined company could be significantly different
depending on the post-acquisition geographical mix of income and other factors.

 

c. Adjustment to increase shares of Viatris common stock outstanding after the closing of the Combination. As detailed below, Pfizer stockholders
received approximately 689.9 million shares of Viatris common stock as consideration for the Upjohn Business representing 57% of fully diluted
outstanding shares and with former Mylan shareholders holding 43% of fully diluted outstanding shares.

 
Mylan ordinary shares issued at November 16, 2020    541,545,055
Less: treasury shares    (24,598,074) 

    
 

Mylan ordinary shares outstanding at November 16, 2020    516,946,981
    

 

Total impact of Mylan equity awards under the BCA    5,659,227
Fully dilutive Mylan shares exchanged in the Combination    522,606,208
Exchange Ratio    1.000

    
 

Total Viatris shares issued to Mylan shareholders    522,606,208
Mylan shareholders’ ownership percentage of Viatris    43% 
Total Viatris shares outstanding at the Combination date    1,215,363,274
Total Pfizer Viatris shares    692,757,066
Pfizer stockholders’ ownership percentage of Viatris    57% 
Less: Awards reserved for employee share based compensation    (2,883,019) 
Viatris shares issued to Pfizer stockholders    689,874,047
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d. Represents the net sales and gross profit impact for the divestment of a number of products from Mylan and the Upjohn Business as required by
certain regulatory authorities. An adjustment totaling $143 million and $45 million was recorded to net sales and cost of sales, respectively, to
eliminate the impact of these products for the period from January 1, 2020 through November 15, 2020.

 

e. Represents an adjustment to increase depreciation expense associated with fair value adjustments to the carrying value of property, plant and
equipment for the period from January 1, 2020 through November 15, 2020. The estimated fair value is being depreciated over the estimated
useful lives of the assets, generally on a straight-line basis. The weighted average useful lives of all fixed assets have been estimated to be 12
years. An adjustment totaling $37 million was recorded to cost of sales to account for the additional depreciation of the assets for the period from
January 1, 2020 through November 15, 2020.

 

f. Represents an adjustment to increase inventory step-up amortization expense associated with fair value adjustments to the carrying value of
inventory. An adjustment totaling $1.18 billion was recorded to cost of sales to account for the remaining amortization of the inventory step-up for
the year ended December 31, 2020.

7. Comparative Per Share Information

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

   
Year Ended

December 31, 2020  
(In millions, except for per share data)   Historical   Pro Forma 
(Loss) earnings per share applicable to ordinary shareholders:     

Basic   $ (1.11)   $ (0.19) 
    

 

    

 

Diluted   $ (1.11)   $ (0.19) 
    

 

    

 

Weighted average shares outstanding:     
Basic    601.2    1,291.1

    

 

    

 

Diluted    601.2    1,291.1
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USE OF PROCEEDS

The exchange offer is intended to satisfy our obligations under the registration rights agreement entered into in connection with the issuance of the
Restricted Notes. We will not receive any proceeds from the issuance of Exchange Notes in connection with the exchange offer. In consideration for
issuing the Exchange Notes, we will receive the Restricted Notes from you in like principal amount. The Restricted Notes surrendered in exchange for
the Exchange Notes will be retired and cancelled and cannot be reissued. Accordingly, issuance of the Exchange Notes will not result in any change in
our indebtedness other than to the extent that we incur any indebtedness in connection with the payment of expenses to be incurred in connection with
the exchange offer, including the fees and expenses of the exchange agent and accounting and legal fees.
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THE EXCHANGE OFFER

Purpose of the Exchange Offer

When we issued the Restricted Notes on June 22, 2020, we entered into a registration rights agreement with the representatives of the initial
purchasers of the Restricted Notes. Under the terms of the registration rights agreement, we agreed to use commercially reasonable efforts to:
 

 •  file with the SEC and cause to become effective a registration statement relating to an offer to exchange the Restricted Notes for the
Exchange Notes; and

 

 •  consummate the exchange offer not later than 365 days after the consummation of the Combination.

If we do not complete the exchange offer on or prior to November 16, 2021 or if we fail to meet certain other conditions described under
“Description of the Exchange Notes—Registration Rights—Additional Interest,” the interest rate borne by the Restricted Notes will increase at a rate of
0.25% per annum every 90 days following the occurrence of such a registration default (but shall not exceed 0.50% per annum in total) until the
condition which gave rise to the additional interest is cured.

Under some circumstances set forth in the registration rights agreement, holders of the Restricted Notes, including holders who are not permitted
to participate in the exchange offer, may require us to file, and cause to become effective, a shelf registration statement covering resales of the Restricted
Notes by these holders.

We are making the exchange offer in reliance on the position of the SEC as described in previous no-action letters issued to third parties, including
in Exxon Capital Holdings Corporation (April 13, 1988), Morgan Stanley & Co., Inc. (June 5, 1991), Shearman & Sterling (July 2, 1993) and similar
no-action letters. However, we have not sought our own no-action letter. Based upon these interpretations by the SEC, we believe that a holder who
exchanges Restricted Notes for Exchange Notes in the exchange offer generally may offer the Exchange Notes for resale, sell the Exchange Notes and
otherwise transfer the Exchange Notes without further registration under the Securities Act and without delivery of a prospectus that satisfies the
requirements of Section 10 of the Securities Act. The preceding sentence does not apply, however, to a holder who is our “affiliate” within the meaning
of Rule 405 of the Securities Act. We also believe that a holder may offer, sell or transfer the Exchange Notes only if the holder acknowledges that the
holder is acquiring the Exchange Notes in the ordinary course of its business and is not participating, does not intend to participate and has no
arrangement or understanding with any person to participate in a “distribution,” as defined in the Securities Act, of the Exchange Notes. We have not
entered into any arrangement or understanding with any person who will receive Exchange Notes in the exchange offer to distribute such Exchange
Notes following completion of the exchange offer, and, to the best of our information and belief, we are not aware of any person that will participate in
the exchange offer with a view to distribute the Exchange Notes. A holder who exchanges Restricted Notes for Exchange Notes in the exchange offer
for the purpose of distributing such Exchange Notes cannot rely on the interpretations of the staff of the SEC in the aforementioned no-action letters,
must comply with the registration and prospectus delivery requirements of the Securities Act in connection with any secondary resale of the Exchange
Notes and must be identified as an underwriter in the prospectus.

Each broker-dealer that receives the Exchange Notes for its own account in exchange for the Restricted Notes, where the Restricted Notes were
acquired by it as a result of market-making activities or other trading activities, must acknowledge that it will deliver a prospectus that meets the
requirements of the Securities Act in connection with any resale of the Exchange Notes and that it has not entered into any agreement or understanding
with us or any of our “affiliates,” as defined in Rule 405 under the Securities Act, to participate in a “distribution,” as defined under the Securities Act,
of the Exchange Notes. By so acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter”
within the meaning of the Securities Act. See “Plan of Distribution.”
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The summary herein of certain provisions of the registration rights agreement does not purport to be complete, and is qualified in its entirety by
reference to, all the provisions of the registration rights agreement, a copy of which is incorporated by reference as an exhibit to the registration
statement of which this prospectus forms a part.

Terms of the Exchange Offer

Subject to the terms and the satisfaction or waiver of the conditions detailed in this prospectus, we will accept for exchange the Restricted Notes
which are properly tendered on or prior to the expiration date and not validly withdrawn as permitted below. As used herein, the term “expiration date”
means 5:00 p.m., New York City time, on                 , 2021. We may, however, in our sole discretion, extend the period of time during which the
exchange offer is open. The term “expiration date” means the latest time and date to which the exchange offer is extended.

As of the date of this prospectus, $7.45 billion aggregate principal amount of the Restricted Notes are outstanding. This prospectus, together with
the letter of transmittal, is first being sent on or about the date hereof to all holders of the Restricted Notes known to us.

We expressly reserve the right, at any time prior to the expiration of the exchange offer, to extend the period of time during which the exchange
offer is open and delay acceptance for exchange of any Restricted Notes, by giving oral or written notice of such extension to holders thereof as
described below. During any such extension, all the Restricted Notes previously tendered will remain subject to the exchange offer and may be accepted
for exchange by us. Any Restricted Notes not accepted for exchange for any reason will be returned without expense to an account maintained with
DTC promptly upon expiration or termination of the exchange offer.

The Restricted Notes tendered in the exchange offer must be in denominations of principal amount of $2,000 and any integral multiple of $1,000
in excess thereof.

We expressly reserve the right to amend or terminate the exchange offer, and not to accept for exchange any Restricted Notes, upon the occurrence
of any of the conditions of the exchange offer specified under “—Conditions to the Exchange Offer.” We will give oral or written notice of any
extension, amendment, non-acceptance or termination to the holders of the Restricted Notes as promptly as practicable. Such notice, in the case of any
extension, will be issued by means of a press release or other public announcement no later than 9:00 a.m., New York City time, on the next business
day after the previously scheduled expiration date.

Procedures for Tendering Restricted Notes

The tender to us of Restricted Notes by you as set forth below and our acceptance of the Restricted Notes will constitute a binding agreement
between us and you upon the terms and subject to the conditions set forth in this prospectus and in the accompanying letter of transmittal. Except as set
forth below, to tender Restricted Notes for exchange pursuant to the exchange offer, you must transmit a properly completed and duly executed letter of
transmittal, including all other documents required by such letter of transmittal or, in the case of a book-entry transfer, an agent’s message in lieu of such
letter of transmittal, to The Bank of New York Mellon, as exchange agent, at the address set forth below under “—Exchange Agent” on or prior to the
expiration date. In addition, either:
 

 •  certificates for such Restricted Notes must be received by the exchange agent along with the letter of transmittal; or
 

 
•  a timely confirmation of a book-entry transfer (a “book-entry confirmation”) of such Restricted Notes, if such procedure is available, into

the exchange agent’s account at DTC pursuant to the procedure for book-entry transfer must be received by the exchange agent, prior to
the expiration date, with the letter of transmittal or an agent’s message in lieu of such letter of transmittal.
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The term “agent’s message” means a message, transmitted by DTC to and received by the exchange agent and forming a part of a book-entry
transfer, which states that DTC has received an express acknowledgment from the tendering participant stating that such participant has received and
agrees to be bound by the letter of transmittal.

The method of delivery of Restricted Notes, letters of transmittal and all other required documents is at your election and risk. If such delivery is
by mail, it is recommended that you use registered mail, properly insured, with return receipt requested. In all cases, you should allow sufficient time to
assure timely delivery. No letter of transmittal or Restricted Notes should be sent to us.

Signatures on a letter of transmittal or a notice of withdrawal, as the case may be, must be guaranteed unless the Restricted Notes surrendered for
exchange are tendered:
 

 •  by a holder of the Restricted Notes who has not completed the box entitled “SPECIAL ISSUANCE INSTRUCTIONS” or “SPECIAL
DELIVERY INSTRUCTIONS” on the letter of transmittal; or

 

 •  for the account of an eligible institution (as defined below).

In the event that signatures on a letter of transmittal or a notice of withdrawal are required to be guaranteed, such guarantees must be by a firm
which is a member of the Securities Transfer Agent Medallion Program, the Stock Exchanges Medallion Program or the New York Stock Exchange
Medallion Program (each such entity being hereinafter referred to as an “eligible institution”). If Restricted Notes are registered in the name of a person
other than the signer of the letter of transmittal, the Restricted Notes surrendered for exchange must be endorsed by, or be accompanied by a written
instrument or instruments of transfer or exchange, in satisfactory form as we or the exchange agent determine in our sole discretion, duly executed by
the registered holders with the signature thereon guaranteed by an eligible institution.

If the letter of transmittal is signed by a person or persons other than the registered holder or holders of Restricted Notes, such Restricted Notes
must be endorsed or accompanied by powers of attorney signed exactly as the name(s) of the registered holder(s) that appear on the Restricted Notes.

If the letter of transmittal or any Restricted Notes or powers of attorney are signed by trustees, executors, administrators, guardians,
attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, such persons should so indicate when signing. Unless
waived by us or the exchange agent, proper evidence satisfactory to us of their authority to so act must be submitted with the letter of transmittal.

If you are a beneficial owner whose Restricted Notes are registered in the name of a broker, dealer, commercial bank, trust company or other
nominee and wish to tender your Restricted Notes, you should promptly instruct the registered holder to tender such Restricted Notes on your behalf.
Any registered holder that is a participant in DTC’s book-entry transfer facility system may make book-entry delivery of the Restricted Notes by causing
DTC to transfer the Restricted Notes into the exchange agent’s account.

If you wish to tender your Restricted Notes in the exchange offer on your own behalf, prior to completing and executing the letter of transmittal
and delivering your Restricted Notes, you must either make appropriate arrangements to register ownership of the Restricted Notes in your name with
DTC or obtain a properly completed note power from the person in whose name the Restricted Notes are registered.

We or the exchange agent, in our sole discretion, will make a final and binding determination on all questions as to the validity, form, eligibility
(including time of receipt) and acceptance of the Restricted Notes tendered for exchange. We reserve the absolute right to reject any and all tenders not
properly tendered or to not accept any tender which acceptance might, in our judgment or our counsel’s, be unlawful. We also reserve the absolute right
to waive any defects or irregularities or conditions of the exchange offer as to any individual tender
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before the expiration date (including the right to waive the ineligibility of any holder who seeks to tender the Restricted Notes in the exchange offer).
Our or the exchange agent’s interpretation of the terms and conditions of the exchange offer (including the letter of transmittal and the instructions
thereto) as to any particular tender either before or after the expiration date will be final and binding on all parties. Unless waived, any defects or
irregularities in connection with tenders of the Restricted Notes for exchange must be cured within a reasonable period of time, as we determine. We are
not nor is the exchange agent or any other person under any duty to notify you of any defect or irregularity with respect to your tender of the Restricted
Notes for exchange, and no one will be liable for failing to provide such notification.

By tendering the Restricted Notes, you represent to us that: (i) you are not our “affiliate,” as defined in Rule 405 under the Securities Act, (ii) you
are not participating, and do not intend to participate, and have no arrangement or understanding with any person to participate, in a “distribution,” as
defined in the Securities Act, of the Exchange Notes to be issued in the exchange offer, (iii) you are acquiring the Exchange Notes in your ordinary
course of business and (iv) if you are a broker-dealer, you will receive the Exchange Notes for your own account in exchange for the Restricted Notes
that were acquired by you as a result of your market-making or other trading activities, you will deliver a prospectus that meets the requirements of the
Securities Act in connection with any resale of the Exchange Notes you receive and you have not entered into any agreement or understanding with us
or any of our “affiliates,” as defined in Rule 405 under the Securities Act, to participate in a “distribution,” as defined in the Securities Act, of the
Exchange Notes. For further information regarding resales of the Exchange Notes by participating broker-dealers, see the discussion under the caption
“Plan of Distribution.”

If any holder or other person is an “affiliate” of ours, as defined in Rule 405 under the Securities Act, or is participating, or intends to participate,
or has an arrangement or understanding with any person to participate, in a “distribution,” as defined in the Securities Act, of the Exchange Notes, that
holder or other person cannot rely on the applicable interpretations of the staff of the SEC, may not tender its Restricted Notes in the exchange offer and
must comply with the registration and prospectus delivery requirements of the Securities Act in connection with any resale transaction.

Each broker-dealer that receives the Exchange Notes for its own account in exchange for the Restricted Notes, where the Restricted Notes were
acquired by it as a result of market-making activities or other trading activities, must acknowledge that it will deliver a prospectus that meets the
requirements of the Securities Act in connection with any resale of the Exchange Notes. By so acknowledging and by delivering a prospectus, a broker-
dealer will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act (other than in connection with a resale of an
unsold allotment from the original sale of the Restricted Notes).

Furthermore, any broker-dealer that acquired any of its Restricted Notes directly from us:
 

 
•  may not rely on the applicable interpretation of the SEC staff’s position contained in Exxon Capital Holdings Corp., SEC no-action letter

(April 13, 1988), Morgan, Stanley & Co. Inc., SEC no-action letter (June 5, 1991) and Shearman & Sterling, SEC no-action letter (July 2,
1993); and

 

 •  must also be named as a selling noteholder in connection with the registration and prospectus delivery requirements of the Securities Act
relating to any resale transaction.

By delivering a letter of transmittal or an agent’s message, a holder or a beneficial owner (whose Restricted Notes are registered in the name of a
broker, dealer, commercial bank, trust company or other nominee) will have or will be deemed to have irrevocably appointed the exchange agent as its
agent and attorney-in-fact (with full knowledge that the exchange agent is also acting as an agent for us in connection with the exchange offer) with
respect to the Restricted Notes, with full power of substitution (such power of attorney being deemed to be an irrevocable power coupled with an
interest subject only to the right of withdrawal described in this prospectus), to receive for our account all benefits and otherwise exercise all rights of
beneficial ownership of such Restricted Notes, in accordance with the terms and conditions of the exchange offer.
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Each holder or beneficial owner will also have or be deemed to have represented and warranted to us that it has authority to tender, exchange, sell,
assign and transfer the Restricted Notes it tenders and that, when the same are accepted for exchange, we will acquire good, marketable and
unencumbered title to such Restricted Notes, free and clear of all liens, restrictions, charges and encumbrances, and that the Restricted Notes tendered
are not subject to any adverse claims or proxies. Each holder and beneficial owner, by tendering its Restricted Notes, also agrees that it will comply with
its obligations under the registration rights agreement.

Acceptance of Restricted Notes for Exchange; Delivery of Exchange Notes

Upon satisfaction or waiver of all of the conditions to the exchange offer, we will accept, promptly upon the expiration date, all the Restricted
Notes properly tendered and will issue the Exchange Notes promptly after acceptance of the Restricted Notes. See “—Conditions to the Exchange
Offer.” For purposes of the exchange offer, we will be deemed to have accepted properly tendered the Restricted Notes for exchange if and when we
give oral (confirmed in writing) or written notice to the exchange agent.

The holder of each Restricted Note accepted for exchange will receive an Exchange Note in an amount equal to the principal amount of the
surrendered Restricted Note. Holders of the Exchange Notes on the relevant record date for the first interest payment date following the consummation
of the exchange offer will receive interest accruing from the most recent date to which interest has been paid on the Restricted Notes. Holders of the
Exchange Notes will not receive any payment in respect of accrued interest on the Restricted Notes otherwise payable on any interest payment date, the
record date for which occurs on or after the consummation of the exchange offer. Interest on the Restricted Notes accepted for exchange will cease to
accrue upon the issuance of the Exchange Notes.

In all cases, issuance of the Exchange Notes for the Restricted Notes that are accepted for exchange will be made only after timely receipt by the
exchange agent of an agent’s message and a timely confirmation of book-entry transfer of the Restricted Notes into the exchange agent’s account at
DTC.

If any tendered Restricted Notes are not accepted for any reason set forth in the terms and conditions of the exchange offer or if the Restricted
Notes are submitted for a greater principal amount than the holder desires to exchange, such unaccepted or non-exchanged Restricted Notes will be
returned without expense to the holder or, in the case of Restricted Notes tendered by book-entry transfer into the exchange agent’s account at DTC
pursuant to the book-entry procedures described below, an account maintained by the holder or on the holder’s behalf with DTC promptly upon the
expiration or termination of the exchange offer.

Book-Entry Transfers

The exchange agent will make a request to establish an account for the Restricted Notes at DTC for purposes of the exchange offer within two
business days after the date of this prospectus. Any financial institution that is a participant in DTC’s systems may make book-entry delivery of the
Restricted Notes by causing DTC to transfer those Restricted Notes into the exchange agent’s account at DTC in accordance with DTC’s procedure for
transfer. This participant should transmit its acceptance to DTC on or prior to the expiration date. DTC will verify this acceptance, execute a book-entry
transfer of the tendered Restricted Notes into the exchange agent’s account at DTC and then send to the exchange agent confirmation of this book-entry
transfer. A tender of Restricted Notes through a book-entry transfer into the exchange agent’s account will only be effective if an agent’s message or the
letter of transmittal with any required signature guarantees and any other required documents are transmitted to and received or confirmed by the
exchange agent at the address set forth below under the caption “—Exchange Agent,” prior to 5:00 p.m., New York City time, on the expiration date.
Delivery of documents to DTC in accordance with its procedures does not constitute delivery to the exchange agent.
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Withdrawal Rights

For a withdrawal of a tender of the Restricted Notes to be effective, the exchange agent must either:
 

 
•  receive a valid withdrawal request through the DTC’s Automated Tender Offer Program system from the tendering DTC participant before

the expiration date. Any such request for withdrawal must include the VOI number of the tender to be withdrawn and the name of the
ultimate beneficial owner of the related Restricted Notes in order that such Restricted Notes may be withdrawn; or

 

 

•  deliver a written notice of withdrawal to the exchange agent at one of the addresses set forth under “—Exchange Agent” that specifies
(i) the name of the person having tendered the Restricted Notes to be withdrawn; (ii) the Restricted Notes to be withdrawn (including the
aggregate principal amount of such Restricted Notes); and (iii) where certificates for the Restricted Notes have been transmitted, the name
in which such Restricted Notes are registered, if different from that of the withdrawing holder. If certificates for Restricted Notes have been
delivered or otherwise identified to the exchange agent, then, prior to the release of such certificates, the withdrawing holder must also
submit the serial numbers of the particular certificates to be withdrawn and a signed notice of withdrawal with signatures guaranteed by an
eligible institution, unless such holder is an eligible institution.

Properly withdrawn Restricted Notes may be re-tendered by following the procedures described under “—Procedures for Tendering Restricted
Notes” above at any time on or before 5:00 p.m., New York City time, on the expiration date.

We will determine all questions as to the validity, form and eligibility (including time of receipt) of notices of withdrawal. Any Restricted Notes so
withdrawn will be deemed not to have been validly tendered for exchange. No Exchange Notes will be issued unless the Restricted Notes so withdrawn
are validly re-tendered.

Conditions to the Exchange Offer

Notwithstanding any other provision of the exchange offer, we are not required to accept for exchange, or to issue the Exchange Notes in
exchange for, any Restricted Notes and may terminate or amend the exchange offer, if any of the following events occur prior to the expiration date:

(a) the exchange offer violates any applicable law or applicable interpretation of the staff of the SEC; or

(b) there is threatened, instituted or pending any action or proceeding before, or any injunction, order or decree has been issued by, any court
or governmental agency or other governmental regulatory or administrative agency or commission,

(1) seeking to restrain or prohibit the making or consummation of the exchange offer or any other transaction contemplated by the
exchange offer, or assessing or seeking any damages as a result thereof, or

(2) resulting in a material delay in our ability to accept for exchange or exchange some or all of the Exchange Notes pursuant to the
exchange offer;

or any statute, rule, regulation, order or injunction has been sought, proposed, introduced, enacted, promulgated or deemed applicable to the
exchange offer or any of the transactions contemplated by the exchange offer by any government or governmental authority, domestic or foreign,
or any action has been taken, proposed or threatened, by any government, governmental authority, agency or court, domestic or foreign, that in our
sole judgment might, directly or indirectly, result in any of the consequences referred to in clauses (1) or (2) above or, in our reasonable judgment,
might result in the holders of the Exchange Notes having obligations with respect to resales and transfers of the Exchange Notes which are greater
than those described in the interpretation of the SEC referred to in “—Procedures for Tendering Restricted Notes,” or would otherwise make it
inadvisable to proceed with the exchange offer; or
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(c) we have not obtained any governmental approval which we deem necessary for the consummation of the exchange offer; or

(d) there has occurred:

(1) any general suspension of, or general limitation on, prices for, or trading in, securities on any national securities exchange or in
the over-the-counter market,

(2) any limitation by a governmental agency or authority which may adversely affect our ability to complete the transactions
contemplated by the exchange offer,

(3) a declaration of a banking moratorium or any suspension of payments in respect of banks in the United States or any limitation by
any governmental agency or authority which adversely affects the extension of credit, or

(4) a commencement of a war, armed hostilities or other similar international calamity directly or indirectly involving the United
States or, in the case of any of the foregoing existing at the time of the commencement of the exchange offer, a material acceleration or
worsening thereof; or

(e) any change (or any development involving a prospective change) has occurred or is threatened in our business, properties, assets,
liabilities, financial condition, operations, results of operations or prospects and our subsidiaries taken as a whole that, in our reasonable judgment,
is or may be adverse to us, or we have become aware of facts that, in our reasonable judgment, have or may have adverse significance with respect
to the value of the Restricted Notes or the Exchange Notes;

which, in each case, and regardless of the circumstances (including any action by us) giving rise to any such condition, makes it inadvisable, in our
reasonable judgment, to proceed with the exchange offer, such acceptance for exchange or such exchange.

The foregoing conditions are for our sole benefit and may be asserted by us regardless of the circumstances giving rise to any condition or may be
waived by us in whole or in part at any time in our reasonable discretion. Our failure at any time to exercise any of the foregoing rights will not be
deemed a waiver of any such right and each such right will be deemed an ongoing right which may be asserted at any time.

In addition, we will not accept for exchange any Restricted Notes tendered, and no Exchange Notes will be issued in exchange for any such
Restricted Notes, if at such time any stop order is threatened or in effect with respect to the registration statement of which this prospectus constitutes a
part or the qualification of the indenture under the Trust Indenture Act of 1939, as amended.

Exchange Agent

We have appointed The Bank of New York Mellon as the exchange agent for the exchange offer. Questions and requests for assistance, requests
for additional copies of this prospectus, the letter of transmittal or other documents should be directed to the exchange agent addressed as follows:

BNY Mellon, Exchange Agent

By Registered or Certified Mail, Overnight Delivery:

c/o BNY Mellon
Corporate Trust Operations – Reorganization Unit

2001 Bryan Street, 10th Floor
Dallas, Texas 75201
Attn: Tiffany Castor
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For Information Call:

315-414-3034

For Facsimile Transmission (for Eligible Institutions only):

(732) 667-9408

Confirm by E-mail:

CT_REORG_UNIT_INQUIRIES@bnymellon.com

DELIVERY OF THE LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE OR TRANSMISSION OF
SUCH LETTER OF TRANSMITTAL VIA FACSIMILE OTHER THAN AS SET FORTH ABOVE DOES NOT CONSTITUTE A VALID
DELIVERY OF THE LETTER OF TRANSMITTAL.

Fees and Expenses

We will pay the exchange agent customary fees for its services, reimburse the exchange agent for its reasonable out-of-pocket expenses incurred
in connection with the provision of these services and pay other registration expenses, including registration and filing fees, fees and expenses of
compliance with federal securities and state blue sky securities laws, printing expenses, messenger and delivery services and telephone fees and
disbursements to our counsel, application and filing fees and any fees and disbursement to our independent certified public accountants. We will not
make any payment to brokers, dealers or others soliciting acceptances of the exchange offer.

This solicitation is being made primarily by electronic means. Additional solicitation may be made by telephone, facsimile or in person by our and
our affiliates’ officers and regular employees and by persons so engaged by the exchange agent.

Accounting Treatment

We will record the Exchange Notes at the same carrying value as the Restricted Notes, as reflected in our accounting records on the date of the
exchange. Accordingly, we will not recognize any gain or loss for accounting purposes. Fees paid to third parties will be expensed and any fees paid to
creditors will be treated as debt issuance costs.

Transfer Taxes

You will not be obligated to pay any transfer taxes in connection with the tender of the Restricted Notes in the exchange offer unless you instruct
us to register the Exchange Notes in the name of, or request that the Restricted Notes not tendered or not accepted in the exchange offer be returned to, a
person other than the registered tendering holder or unless a transfer tax is imposed for any reason other than the exchange of Restricted Notes in
connection with the exchange offer. In those cases, the tendering holder will be responsible for the payment of any applicable transfer tax. If the
tendering holder does not submit satisfactory evidence of payment of such taxes or exemption therefrom with the letter of transmittal, the amount of
such transfer taxes will be billed directly to the tendering holder.
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Consequences of Exchanging or Failing to Exchange Restricted Notes

The information below concerning specific interpretations of, and positions taken by, the staff of the SEC is not intended to constitute legal advice,
and prospective purchasers should consult their own legal advisors with respect to those matters.

If you do not exchange your Restricted Notes for the Exchange Notes in the exchange offer, your Restricted Notes will continue to be subject to
the provisions of the indenture governing the Restricted Notes regarding transfer and exchange of the Restricted Notes and the restrictions on transfer of
the Restricted Notes imposed by the Securities Act and state securities law. These transfer restrictions are required because the Restricted Notes were
issued under an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act and applicable state securities laws.
In general, the Restricted Notes may not be offered or sold unless registered under the Securities Act, except under an exemption from, or in a
transaction not subject to, the Securities Act and applicable state securities laws. We do not plan to register the Restricted Notes under the Securities Act.

Based on interpretations by the staff of the SEC, as detailed in a series of no-action letters issued to third parties, we believe that the Exchange
Notes issued in the exchange offer may be offered for resale, resold or otherwise transferred by you without compliance with the registration and
prospectus delivery requirements of the Securities Act as long as:
 

 •  you are acquiring the Exchange Notes in the ordinary course of your business;
 

 •  you are not an “affiliate,” as defined in Rule 405 under the Securities Act, of ours; and
 

 •  you are not participating, do not intend to participate and have no arrangement or understanding with any person to participate, in a
“distribution,” as defined in the Securities Act, of the Exchange Notes.

If you are an “affiliate,” as defined in Rule 405 under the Securities Act, of ours, or are participating, or intend to participate, or have any
arrangement or understanding with any person to participate, in a “distribution,” as defined in the Securities Act, of the Exchange Notes:
 

 •  you cannot rely on the applicable interpretations of the staff of the SEC;
 

 •  you will not be entitled to participate in the exchange offer; and
 

 •  you must comply with the registration and prospectus delivery requirements of the Securities Act in connection with any resale transaction.

We do not intend to seek our own interpretation regarding the exchange offer, and we cannot assure you that the staff of the SEC would make a
similar determination with respect to the Exchange Notes as it has in other interpretations to third parties.

Each holder of the Restricted Notes who wishes to exchange such Restricted Notes for the related Exchange Notes in the exchange offer
represents that:
 

 •  it is acquiring the Exchange Notes in its ordinary course of business;
 

 •  it is not our “affiliate,” as defined in Rule 405 under the Securities Act;
 

 •  it is not participating, and does not intend to participate, and has no arrangement or understanding with any person to participate, in a
“distribution,” as defined in the Securities Act, of the Exchange Notes to be issued in the exchange offer; and

 

 
•  if it is a broker-dealer, it will receive the Exchange Notes for its own account in exchange for the Restricted Notes that were acquired by it

as a result of its market-making or other trading activities, that it will deliver a prospectus meeting the requirements of the Securities Act in
connection with any
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resale of the Exchange Notes it receives and it has not entered into any agreement or understanding with us or any of our “affiliates,” as
defined in Rule 405 under the Securities Act, to participate in a “distribution,” as defined in the Securities Act, of the Exchange Notes. For
further information regarding resales of the Exchange Notes by participating broker-dealers, see the discussion under the caption “Plan of
Distribution.”

As discussed above, in connection with resales of the Exchange Notes, any participating broker-dealer must deliver a prospectus meeting the
requirements of the Securities Act. The staff of the SEC has taken the position that participating broker-dealers may fulfill their prospectus delivery
requirements with respect to the Exchange Notes, other than a resale of an unsold allotment from the original sale of the Restricted Notes, with the
prospectus contained in the exchange offer registration statement. Under the registration rights agreement, we have agreed, for a period of 90 days
following the expiration of the exchange offer, to make available a prospectus meeting the requirements of the Securities Act to any participating broker-
dealer for use in connection with any resale of any Exchange Notes acquired in the exchange offer.

Neither we nor our board of directors make any recommendation to holders of the Restricted Notes as to whether to tender or refrain
from tendering all or any portion of their Restricted Notes pursuant to the exchange offer. Moreover, no one has been authorized to make any
such recommendation. Holders of the Restricted Notes must make their own decision whether to tender pursuant to the exchange offer and, if
so, the aggregate amount of the Restricted Notes to tender, after reading this prospectus and the letter of transmittal and consulting with their
advisors, if any, based on their own financial position and requirements.
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DESCRIPTION OF THE EXCHANGE NOTES

The following description is a summary of the material provisions of the indenture. It does not restate that agreement in its entirety. We urge you to
read the indenture because it contains additional information that may be of importance to you. A copy of the indenture is available upon request to
Viatris at the address indicated under the section entitled “Incorporation by Reference.” The indenture contains provisions that define your rights under
the applicable series of Exchange Notes. In addition, the indenture governs the obligations of each of the Guarantors (as defined below) under the
Exchange Notes.

General

You can find the definitions of certain terms used in this description under the caption “—Certain Definitions.” Capitalized terms used in this
description but not defined below under the caption “—Certain Definitions” or elsewhere in this description have the meanings assigned to them in the
indenture. In this description, the “Company” refers only to Viatris Inc., a Delaware corporation, and not any of its Subsidiaries.

On June 22, 2020, the Company completed a private offering of $1,000,000,000 in aggregate principal amount of 1.125% Senior Notes due 2022
(the “2022 Restricted Notes”), $750,000,000 in aggregate principal amount of 1.650% Senior Notes due 2025 (the “2025 Restricted Notes”),
$750,000,000 in aggregate principal amount of 2.300% Senior Notes due 2027 (the “2027 Restricted Notes”), $1,450,000,000 in aggregate principal
amount of 2.700% Senior Notes due 2030 (the “2030 Restricted Notes”), $1,500,000,000 in aggregate principal amount of 3.850% Senior Notes due
2040 (the “2040 Restricted Notes”) and $2,000,000,000 in aggregate principal amount of 4.000% Senior Notes due 2050 (the “2050 Restricted Notes”
and, together with the 2022 Restricted Notes, the 2025 Restricted Notes, the 2027 Restricted Notes, the 2030 Restricted Notes and the 2040 Restricted
Notes, the “Restricted Notes”). As part of that offering, the Company entered into a registration rights agreement with the representatives of the initial
purchasers of those Restricted Notes, pursuant to which the Company agreed, among other things, to complete an offer to exchange such Restricted
Notes for new notes registered under the Securities Act, with terms substantially identical to the terms of the Restricted Notes. The new notes will be the
2022 Exchange Notes, the 2025 Exchange Notes, the 2027 Exchange Notes, the 2030 Exchange Notes, the 2040 Exchange Notes and the 2050
Exchange Notes, which we collectively refer to as the “Exchange Notes” or the “notes.” Each of the 2022 Exchange Notes, the 2025 Exchange Notes,
the 2027 Exchange Notes, the 2030 Exchange Notes, the 2040 Exchange Notes and the 2050 Exchange Notes are hereinafter sometimes referred to as a
“series” of notes.

The Exchange Notes will be issued under the indenture, dated as of June 22, 2020, between the Company and The Bank of New York Mellon, as
trustee (the “Trustee”), as amended and supplemented from time to time, including by the first supplemental indenture, dated as of November 16, 2020,
among the Company, Utah Acquisition Sub Inc., Mylan II B.V., Mylan Inc. and the Trustee (the “indenture”).

The 2022 Restricted Notes were initially issued in an aggregate principal amount of $1,000,000,000. The 2025 Restricted Notes were initially
issued in an aggregate principal amount of $750,000,000. The 2027 Restricted Notes were initially issued in an aggregate principal amount of
$750,000,000. The 2030 Restricted Notes were initially issued in an aggregate principal amount of $1,450,000,000. The 2040 Restricted Notes were
initially issued in an aggregate principal amount of $1,500,000,000. The 2050 Restricted Notes were initially issued in an aggregate principal amount of
$2,000,000,000.

The 2022 Exchange Notes will initially be issued in an aggregate principal amount of up to $1,000,000,000. The 2025 Exchange Notes will
initially be issued in an aggregate principal amount of up to $750,000,000. The 2027 Exchange Notes will initially be issued in an aggregate principal
amount of up to $750,000,000. The 2030 Exchange Notes will initially be issued in an aggregate principal amount of up to $1,450,000,000. The 2040
Exchange Notes will initially be issued in an aggregate principal amount of up to $1,500,000,000. The 2050 Exchange Notes will initially be issued in
an aggregate principal amount of $2,000,000,000.
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For each series of notes, the Company may issue additional notes of that series in an unlimited aggregate principal amount at any time and from
time to time under the same indenture. These additional notes of any series will have substantially the same terms as the notes of such series offered
hereby in all respects so that the additional notes of such series may be consolidated and form a single series with the other outstanding notes of such
series and will be treated as a single class for all purposes under the indenture, including, without limitation, waivers, amendments, redemptions and
offers to purchase; provided that any additional notes that have the same CUSIP, ISIN or other identifying number as the outstanding notes of a series
must be fungible with the outstanding notes of that series for U.S. federal income tax purposes.

The Company will issue the Exchange Notes only in fully registered form, without coupons, in denominations of $2,000 and integral multiples of
$1,000 in excess thereof. The Trustee will initially act as paying agent and registrar for the Exchange Notes. The Exchange Notes may be presented for
registration of transfer and exchange at the offices of the registrar, which initially will be the Trustee’s corporate trust office, which office, as of the date
of this prospectus, is located at 500 Ross Street, 6th Floor—Suite 685, Pittsburgh, Pennsylvania 15262, Attention: Corporate Trust Administration. The
Company may change any paying agent or registrar without notice to holders of the Exchange Notes, and the Company may act as paying agent or
registrar.

The Exchange Notes will not be subject to a sinking fund provision.

Any Restricted Notes of a series that remain outstanding after the completion of the exchange offer, together with the corresponding Exchange
Notes of such series issued in connection with the exchange offer, will be treated as a single class of securities under the indenture.

Exchange Notes Versus Restricted Notes

The terms of the Exchange Notes are identical in all material respects to those of the outstanding Restricted Notes, except that the Exchange Notes
are registered under the Securities Act, and the transfer restrictions, registration rights and additional interest provisions relating to the Restricted Notes
do not apply to the Exchange Notes. The Exchange Notes of a given series will evidence the same debt as the Restricted Notes of such series and will be
issued under the same indenture and be entitled to the same benefits under the indenture as the Restricted Notes being exchanged. In addition, the
Exchange Notes bear different CUSIP numbers than the corresponding series of Restricted Notes.

Principal, Maturity and Interest

The 2022 Exchange Notes will mature on June 22, 2022. The 2025 Exchange Notes will mature on June 22, 2025. The 2027 Exchange Notes will
mature on June 22, 2027. The 2030 Exchange Notes will mature on June 22, 2030. The 2040 Exchange Notes will mature on June 22, 2040. The 2050
Exchange Notes will mature on June 22, 2050.

The 2022 Exchange Notes will bear interest at a rate of 1.125% per annum. The 2025 Exchange Notes will bear interest at a rate of 1.650% per
annum. The 2027 Exchange Notes will bear interest at a rate of 2.300% per annum. The 2030 Exchange Notes will bear interest at a rate of 2.700% per
annum. The 2040 Exchange Notes will bear interest at a rate of 3.850% per annum. The 2050 Exchange Notes will bear interest at a rate of 4.000% per
annum.

Interest on the Exchange Notes of each series will be payable semi-annually in arrears on June 22 and December 22, commencing on
December 22, 2021, and will be computed on the basis of a 360-day year of twelve 30-day months. Interest on the Exchange Notes of each series will
accrue from the most recent date to which interest on the corresponding series of Restricted Notes has been paid. The Company will pay interest to those
persons who were holders of record of the applicable series of Exchange Notes on the June 7 and December 7, as the case may be, immediately
preceding each interest payment date.
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The Restricted Notes accepted for exchange will cease to accrue interest from and after the date of consummation of the exchange offer. Holders
of Restricted Notes whose Restricted Notes are accepted for exchange will not receive any payment in respect of accrued interest on such Restricted
Notes otherwise payable on any interest payment date the record date for which occurs on or after the consummation of the exchange offer.

If any interest payment date for the notes falls on a day that is not a Business Day, then payment of interest may be made on the next succeeding
Business Day and no interest will accrue because of such delayed payment. Additional interest may accrue on the notes in certain circumstances
pursuant to the registration rights agreement.

Methods of Receiving Payments on the Notes

Payments on the notes will be made by wire transfer of immediately available funds to the accounts specified by the holders of the notes issued in
definitive form, in the case of a holder holding an aggregate principal amount of notes of any series of $1,000,000 or more, or, if no such account is
specified or in the case of a holder holding an aggregate principal amount of notes of any series of less than $1,000,000, by check mailed to the holders
at their respective addresses set forth in the register of holders; provided that all payments of principal, premium, if any, and interest with respect to
notes represented by one or more global notes registered in the name of or held by The Depository Trust Company or its nominee will be made by wire
transfer of immediately available funds to the accounts specified by the holder or holders thereof.

Ranking

The notes of each series will be senior unsecured Indebtedness of the Company and will:
 

 •  rank pari passu in right of payment with all of the Company’s existing and future senior unsecured Indebtedness that is not expressly
subordinated to the notes;

 

 •  rank senior in right of payment to all of the Company’s existing and future Indebtedness that is expressly subordinated to the notes;
 

 •  be effectively subordinated to all of the Company’s existing and future secured Indebtedness to the extent of the value of the collateral
securing such Indebtedness; and

 

 •  be structurally subordinated to all of the existing and future liabilities, including trade payables, of the existing and future Subsidiaries of
the Company that are not Guarantors.

The Guarantees will be senior unsecured Indebtedness of each Guarantor and will:
 

 •  rank pari passu in right of payment with all of such Guarantor’s existing and future senior unsecured Indebtedness that is not expressly
subordinated to such Guarantor’s Guarantee of the Company’s Indenture Obligations;

 

 •  rank senior in right of payment to all existing and future Indebtedness of such Guarantor that is expressly subordinated to such Guarantor’s
Guarantee of the Company’s Indenture Obligations;

 

 •  be effectively subordinated to such Guarantor’s existing and future secured Indebtedness to the extent of the value of the collateral
securing such Indebtedness; and

 

 •  be structurally subordinated to all of the existing and future liabilities, including trade payables, of the existing and future Subsidiaries of
such Guarantor (other than the Company) that are not Guarantors.

As of June 30, 2021, (i) the amount of senior unsecured indebtedness of the Company and the Guarantors of the notes upon issuance, was
approximately $23.8 billion and (ii) the total liabilities of our subsidiaries that will not be Guarantors of the notes upon issuance, including trade
payables, was approximately $18.1 billion.
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Notes Guarantees

Upon issuance, the notes will be guaranteed by each of Utah Acquisition Sub Inc., Mylan II B.V. and Mylan Inc., fully and unconditionally and on
a senior unsecured basis.

Additional Guarantees

So long as any Upjohn Finance B.V. Indebtedness remains outstanding, if Upjohn Finance B.V. acquires and holds any material assets, other than
(i) any intercompany notes or receivables or (ii) any proceeds from any Indebtedness issued by Upjohn Finance B.V., within 10 Business Days of such
event, the Company shall cause Upjohn Finance B.V. to enter into a supplemental indenture pursuant to which Upjohn Finance B.V. shall agree to
Guarantee the Company’s Indenture Obligations, fully and unconditionally and on a senior unsecured basis, provided that in no event shall Upjohn
Finance B.V. be required to provide a Guarantee of the Company’s Indenture Obligations if the Company reasonably determines that such Guarantee is
prohibited by, or would be unduly burdensome under, applicable laws or would result in adverse tax consequences to the Company or any of its
Subsidiaries.

In addition, if any Subsidiary of the Company that is not a Guarantor of the notes (other than Upjohn Finance B.V. or a Receivables Entity)
becomes a guarantor or an obligor in respect of any Triggering Indebtedness, within 10 Business Days of such event, the Company shall cause such
Subsidiary to enter into a supplemental indenture pursuant to which such Subsidiary shall agree to Guarantee the Company’s Indenture Obligations,
fully and unconditionally and on a senior unsecured basis, provided that in no event shall a Subsidiary of the Company be required to provide a
Guarantee of the Company’s Indenture Obligations if the Company reasonably determines that such Guarantee is prohibited by, or would be unduly
burdensome under, applicable laws or would result in adverse tax consequences to the Company or any of its Subsidiaries.

Each Guarantee will be limited in amount to an amount not to exceed the maximum amount that can be guaranteed by the applicable Guarantor
without rendering the Guarantee, as it relates to such Guarantor, voidable under applicable law relating to fraudulent conveyance or fraudulent transfer
or similar laws affecting the rights of creditors generally. See “Risk Factors—Risks Related to the Exchange Offer and the Exchange Notes—Under
certain circumstances, a court could cancel the Exchange Notes and guarantees under fraudulent conveyance laws.”

Release of Guarantees

Notwithstanding the foregoing, the Guarantee by any Guarantor will be automatically and unconditionally terminated and released, without any
action on the part of the Trustee, any holder of the notes or any other person:
 

 •  upon a sale or disposition of such Guarantor in a transaction that complies with the indenture such that such Guarantor ceases to be a
Subsidiary of the Company;

 

 
•  with respect to any series of notes, if the Company exercises its Legal Defeasance option or its Covenant Defeasance option with respect to

such series of notes as described below under the caption “—Defeasance” or if the Company’s obligations under the indenture are
discharged with respect to such series of notes in accordance with the terms of the indenture;

 

 

•  (a) in the case of any Guarantee by Upjohn Finance B.V., upon Upjohn Finance B.V. no longer holding any material assets, other than
(i) any intercompany notes or receivables or (ii) any proceeds from any Indebtedness issued by Upjohn Finance B.V. and (b) in the case of
any Guarantee by any Guarantor other than Upjohn Finance B.V., upon such Guarantor no longer being an issuer or guarantor in respect of
(i) Mylan Notes that have an aggregate principal amount in excess of $500.0 million or (ii) any Triggering Indebtedness, in each case,
other than in respect of Indebtedness or guarantees, as applicable, that are being concurrently released; or
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 •  with respect to any series of notes, upon receipt of the consent of the holders of a majority of the aggregate principal amount of the
outstanding notes of such series in accordance with the provisions described below under the caption “—Modification and Waiver.”

Optional Redemption

Optional Redemption for the 2022 Exchange Notes

At any time and from time to time, the Company may redeem some or all of the 2022 Exchange Notes, upon not less than 10 nor more than
60 days’ prior written notice, at a price equal to the greater of:
 

 •  100% of the aggregate principal amount of the 2022 Exchange Notes being redeemed, and
 

 

•  the sum of the present values, as calculated by the Company, of the remaining scheduled payments of principal and interest on the 2022
Exchange Notes being redeemed, not including accrued and unpaid interest thereon, if any, to, but excluding, the redemption date,
discounted to the redemption date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury
Rate plus 15 basis points,

plus, in each case, accrued and unpaid interest thereon, if any, to, but excluding, the redemption date. If the redemption date, however, is on or
after a regular record date and on or before the related interest payment date, the accrued and unpaid interest thereon, if any, will be paid to the person in
whose name the note is registered at the close of business on such regular record date, and no additional interest will be payable to holders whose notes
are subject to redemption by the Company.

Optional Redemption for the 2025 Exchange Notes, the 2027 Exchange Notes, the 2030 Exchange Notes, the 2040 Exchange Notes and the 2050
Exchange Notes

At any time and from time to time prior to the Applicable Par Call Date for the notes of the applicable series, the Company may redeem some or
all of the 2025 Exchange Notes, the 2027 Exchange Notes, the 2030 Exchange Notes, the 2040 Exchange Notes or the 2050 Exchange Notes, upon not
less than 10 nor more than 60 days’ prior written notice, at a price equal to the greater of:
 

 •  100% of the aggregate principal amount of the notes of such series being redeemed, and
 

 

•  the sum of the present values, as calculated by the Company, of the remaining scheduled payments of principal and interest on the notes of
such series being redeemed that would be due if the notes of such series matured on the Applicable Par Call Date, not including accrued
and unpaid interest thereon, if any, to, but excluding, the redemption date, discounted to the redemption date on a semi-annual basis
(assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus,

 

 •  in the case of any 2025 Exchange Notes being redeemed, 25 basis points,
 

 •  in the case of any 2027 Exchange Notes being redeemed, 30 basis points,
 

 •  in the case of any 2030 Exchange Notes being redeemed, 30 basis points,
 

 •  in the case of any 2040 Exchange Notes being redeemed, 40 basis points, and
 

 •  in the case of any 2050 Exchange Notes being redeemed, 40 basis points,

plus, in each case, accrued and unpaid interest thereon, if any, to, but excluding, the redemption date. If the redemption date, however, is on or
after a regular record date and on or before the related interest payment date, the accrued and unpaid interest thereon, if any, will be paid to the person in
whose name the note is registered at the close of business on such regular record date, and no additional interest will be payable to holders whose notes
are subject to redemption by the Company.
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On or after the Applicable Par Call Date for the notes of the applicable series, the 2025 Exchange Notes, the 2027 Exchange Notes, the 2030
Exchange Notes, the 2040 Exchange Notes and the 2050 Exchange Notes will be redeemable in whole at any time or in part, from time to time, at the
Company’s option, upon not less than 10 nor more than 60 days’ prior written notice sent to the registered holders of the notes of such series, at a
redemption price equal to 100% of the principal amount of the notes of such series to be redeemed plus accrued and unpaid interest thereon, if any, to,
but excluding, the redemption date. If the redemption date, however, is on or after a regular record date and on or before the related interest payment
date, the accrued and unpaid interest thereon, if any, will be paid to the person in whose name the note is registered at the close of business on such
regular record date, and no additional interest will be payable to holders whose notes are subject to redemption by the Company.

The term “Applicable Par Call Date” means,
 

 •  with respect to the 2025 Exchange Notes, the date that is one month prior to the maturity date for the 2025 Exchange Notes,
 

 •  with respect to the 2027 Exchange Notes, the date that is two months prior to the maturity date for the 2027 Exchange Notes,
 

 •  with respect to the 2030 Exchange Notes, the date that is three months prior to the maturity date for the 2030 Exchange Notes,
 

 •  with respect to the 2040 Exchange Notes, the date that is six months prior to the maturity date for the 2040 Exchange Notes, and
 

 •  with respect to the 2050 Exchange Notes, the date that is six months prior to the maturity date for the 2050 Exchange Notes.

The term “Comparable Treasury Issue” means the United States Treasury security or securities selected by an Independent Investment Banker as
having an actual or interpolated maturity comparable to the remaining term of the notes being redeemed (assuming that such notes matured on the Par
Call Date applicable thereto) that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of
corporate debt securities of a comparable maturity to the remaining term of such notes (assuming that such notes matured on the Par Call Date
applicable thereto).

The term “Comparable Treasury Price” means, with respect to any redemption date:
 

 
•  the average of the Reference Treasury Dealer Quotations provided to the Independent Investment Banker from four Reference Treasury

Dealers selected by the Company for the redemption date, after excluding the highest and lowest such Reference Treasury Dealer
Quotations, or

 

 •  if the Independent Investment Banker obtains fewer than four Reference Treasury Dealer Quotations, the average of all Reference Treasury
Dealer Quotations for the redemption date so obtained.

The term “Independent Investment Banker” means one of the Reference Treasury Dealers appointed by the Company.

The term “Reference Treasury Dealer” means (A) each of Goldman Sachs & Co. LLC, BofA Securities, Inc., Citigroup Global Markets Inc.,
Morgan Stanley & Co. LLC and Mizuho Securities USA LLC (or their affiliates and their respective successors) to the extent such entity is a primary
United States government securities dealer as of the Issue Date, provided that if any of these Reference Treasury Dealers resigns or shall cease to be a
primary United States government securities dealer, then we will substitute another primary United States government securities dealer and (B) any
other primary United States government securities dealer selected by the Company.

The term “Reference Treasury Dealer Quotations” means, with respect to a Reference Treasury Dealer and any redemption date, the average, as
determined by such Reference Treasury Dealer, of the bid and asked prices
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for the Comparable Treasury Issue, expressed in each case as a percentage of its principal amount, quoted in writing to the Company by such Reference
Treasury Dealer at approximately 3:30 p.m., New York City time, on the third Business Day preceding such redemption date.

The term “Treasury Rate” means, with respect to any redemption date, the rate per annum equal to the semiannual equivalent yield to maturity or
interpolated (on a day count basis) of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of
its principal amount) equal to the Comparable Treasury Price for such redemption date.

Unless the Company defaults in the payment of the redemption price, interest will cease to accrue on the notes of a series called for redemption on
the applicable redemption date.

Selection and Notice of Redemption

If the Company elects to redeem less than all of the notes of any series at any time, in the case of notes issued in definitive form, the Trustee will
select notes of such series by lot on a pro rata basis (or, in the case of notes issued in global form as described below under the caption “Book-Entry,
Delivery and Form,” the notes will be selected in accordance with the applicable procedures of the relevant depositary) unless an alternative method of
selection is otherwise required by law or applicable stock exchange or depositary requirements.

The Company will redeem notes of $2,000 or less in whole and not in part. The Company will cause notices of redemption to be sent to the
Trustee at least 10 but not more than 60 days before the redemption date, and the Trustee will then promptly forward such notice by first-class mail (or
otherwise delivered in accordance with the procedures of the depositary) to each holder of notes to be redeemed at its registered address. The Company
may provide in the notice that payment of the redemption price and performance of the Company’s obligations with respect to the redemption or
purchase may be performed by another person. Any notice may, at the Company’s discretion, be subject to the satisfaction of one or more conditions
precedent.

If any series of notes is to be redeemed in part only, the notice of redemption that relates to that series of notes will state the portion of the
principal amount thereof that is to be redeemed. The Company will issue a new note of the applicable series in a principal amount equal to the
unredeemed portion of the original note in the name of the holder upon cancellation of the original note. Notes called for redemption become due on the
date fixed for redemption. Unless the Company defaults in the payment of the redemption price, interest will cease to accrue on the notes of a series or
portions thereof called for redemption on the applicable redemption date.

Purchase of Notes upon a Change of Control Repurchase Event

If a Change of Control Repurchase Event occurs with respect to a series of notes, each holder of notes of such series will have the right to require
that the Company purchase all or any part (in denominations of $2,000 and integral multiples of $1,000 in excess thereof) of such holder’s notes of such
series pursuant to a Change of Control offer (a “Change of Control Offer”) on the terms set forth in the indenture. In the Change of Control Offer, the
Company will offer to purchase all of the notes of such series at a purchase price (the “Change of Control Purchase Price”) in cash in an amount equal
to 101% of the principal amount of such series of notes, plus accrued and unpaid interest thereon, if any, to, but excluding, the date of purchase (the
“Change of Control Purchase Date”). If the Change of Control Purchase Date, however, is on or after a regular record date and on or before the related
interest payment date, the accrued and unpaid interest thereon, if any, will be paid to the person in whose name the note is registered at the close of
business on such regular record date, and no additional interest will be payable to holders whose notes are subject to purchase by the Company.

Within 30 days after any Change of Control Repurchase Event with respect to a series of notes or, at the Company’s option, prior to such Change
of Control but after it is publicly announced (provided that a definitive agreement is in place for such Change of Control), the Company must cause
written notice of the Change of
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Control Repurchase Event to be distributed to the Trustee, and the Trustee will then promptly forward such notice to each holder of notes of such series,
by first-class mail, postage prepaid, at its address appearing in the security register or otherwise in accordance with the procedures of the depositary. The
notice must state, among other things:
 

 •  that a Change of Control Repurchase Event has occurred or may occur with respect to such series of notes and the date of such event;
 

 
•  the purchase price and the purchase date which shall be fixed by the Company on a Business Day no earlier than 10 days nor later than 60

days from the date the notice is sent, or such later date as is necessary to comply with requirements under the Exchange Act; provided that
the purchase date may not occur prior to the Change of Control;

 

 •  that any note of such series not tendered will continue to accrue interest;
 

 •  that, unless the Company defaults in the payment of the Change of Control Purchase Price, any notes accepted for payment pursuant to the
Change of Control Offer shall cease to accrue interest after the Change of Control Purchase Date; and

 

 •  other procedures that a holder of notes of such series must follow to accept a Change of Control Offer or to withdraw acceptance of the
Change of Control Offer.

Certain of the Guarantors have substantially the same obligations under the indentures governing the Mylan Notes and the Euro Notes (as defined
in “Summary—Our Structure”), respectively, and we expect to have substantially the same obligations with respect to other notes we may issue from
time to time. If a Change of Control Offer is made, the Company may not have available funds sufficient to pay the Change of Control Purchase Price
for all of the notes that might be delivered by holders of the notes seeking to accept the Change of Control Offer. The Company’s failure to make or
consummate the Change of Control Offer or pay the Change of Control Purchase Price when due will give the Trustee and the holders of the notes the
rights described under “—Events of Default.”

In addition, the agreements governing the Newco Revolving Credit Agreement, the YEN Term Loan Facility, the Accounts Receivable
Securitization Facility and the Note Securitization Facility (each, as defined in “Summary—Our Structure”) provide for an event of default upon a
Change in Control (as defined in each respective agreement), which obligates the applicable borrower to repay amounts outstanding under such
indebtedness upon an acceleration of the indebtedness issued thereunder. If the lenders accelerate the indebtedness outstanding under any such
agreement, a default under any such agreement may result in a default under the indenture governing the notes, the indenture governing the Euro Notes,
the indentures governing the Mylan Notes and the agreements governing the other indebtedness we incur from time to time. As a result, the Company
may not be able to repurchase the notes and the applicable borrower or guarantor may not be able to satisfy its obligations under our other indebtedness
following a Change of Control Repurchase Event under the indenture. See “Risk Factors—Risks Related to the Exchange Notes—We may not have the
ability to raise the funds necessary to finance the change of control offer required by the indenture governing the Exchange Notes.”

The Company may exercise its optional right to redeem all or a portion of any series of notes, as described above under “—Optional
Redemption,” even if a Change of Control Offer is made. The Company will not be required to make a Change of Control Offer upon a Change of
Control Repurchase Event or to repurchase the notes of any series pursuant to this covenant if (i) a third party makes the Change of Control Offer in the
manner, at the times and otherwise in compliance with the requirements described in the indenture applicable to a Change of Control Offer made by the
Company and purchases all notes validly tendered and not withdrawn under such Change of Control Offer or (ii) the Company has exercised the right to
redeem all of the notes of such series as described above under the caption “—Optional Redemption.”

The definition of Change of Control includes a phrase relating to the sale, lease, transfer, conveyance or other disposition of “all or substantially
all” of the Company’s assets. The phrase “all or substantially all” as used
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in the definition of “Change of Control” has not been interpreted under New York state law (which is the governing law of the indenture) to represent a
specific quantitative test. Therefore, if holders of the notes elected to exercise their rights under the indenture and the Company elected to contest such
election, it is not clear how a court interpreting New York state law would interpret such phrase.

The existence of a holder’s right to require the Company to repurchase such holder’s notes upon a Change of Control Repurchase Event may deter
a third party from acquiring the Company in a transaction which constitutes a Change of Control.

The provisions of the indenture will not afford holders of the notes the right to require the Company to repurchase the notes in the event of a
highly leveraged transaction or certain transactions with the Company’s management or Affiliates, including a reorganization, restructuring, merger or
similar transaction (including, in certain circumstances, an acquisition of the Company by management or its affiliates) involving the Company that may
adversely affect holders of the notes, if such transaction is not a transaction defined as a Change of Control Repurchase Event.

The Company will comply with the applicable tender offer rules, including Rule 14e-1 under the Exchange Act, and any other applicable
securities laws or regulations in connection with a Change of Control Offer. To the extent that the provisions of any securities laws or regulations
conflict with the provisions of this covenant, the Company will comply with the applicable securities laws and regulations and will not be deemed to
have breached its obligations under this covenant by virtue of its compliance with such securities laws or regulations.

Certain Covenants

The indenture contains covenants including, among others, those summarized below.

Restrictions on Sale Leaseback Transactions. Neither the Company nor any Domestic Subsidiary of the Company will enter into any Sale
Leaseback Transaction with respect to any property unless:

(1) the Company or such Domestic Subsidiary would be entitled to create a Lien on such property securing Attributable Debt without
equally and ratably securing the notes pursuant to the covenant described below under the caption “—Limitation on Liens”; and

(2) the gross proceeds received by the Company or any such Domestic Subsidiary in connection with such Sale Leaseback Transaction are at
least equal to the Fair Market Value of such property.

Notwithstanding the foregoing, the Company or any Domestic Subsidiary of the Company may enter into a Sale Leaseback Transaction if
(x) during the twelve months following the effective date of the Sale Leaseback Transaction, the Company or any such Domestic Subsidiary applies an
amount equal to the greater of the net proceeds of such sale or transfer and the Fair Market Value of the property that the Company or such Domestic
Subsidiary leases in the transaction to (i) the voluntary retirement of the notes or other Indebtedness of the Company or any Domestic Subsidiary of the
Company, provided that such Indebtedness ranks pari passu or senior to the notes, or (ii) the acquisition, purchase, construction, development, extension
or improvement of any property or assets of the Company or any Domestic Subsidiary of the Company used or to be used by or for the benefit of the
Company or any Domestic Subsidiary of the Company in the ordinary course of business, or (y) the Company or such Domestic Subsidiary equally and
ratably secures the notes as described below under the caption “—Limitation on Liens.”

Limitation on Liens. The Company will not, and will not permit any Subsidiary of the Company to, directly or indirectly, Incur or permit to exist
any Lien (the “Initial Lien”) of any nature whatsoever on any of its properties (including Capital Stock of a Subsidiary of the Company), whether owned
on the Issue Date or thereafter acquired, securing any Indebtedness of the Company or a Domestic Subsidiary of the Company, other than Permitted
Liens, without effectively providing that the notes shall be secured equally and ratably with (or prior to) such Indebtedness so secured for so long as
such Indebtedness is so secured.
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Any Lien created for the benefit of the holders of the notes pursuant to the preceding sentence shall provide by its terms that such Lien shall be
automatically and unconditionally released and discharged upon the release and discharge of the Initial Lien.

Additional Guarantees. So long as any Upjohn Finance B.V. Indebtedness remains outstanding, if Upjohn Finance B.V. acquires and holds any
material assets, other than (i) any intercompany notes or receivables or (ii) any proceeds from any Indebtedness issued by Upjohn Finance B.V., within
10 Business Days of such event, the Company shall cause Upjohn Finance B.V. to enter into a supplemental indenture pursuant to which Upjohn
Finance B.V. shall agree to Guarantee the Company’s Indenture Obligations, fully and unconditionally and on a senior unsecured basis, provided that in
no event shall Upjohn Finance B.V. be required to provide a Guarantee of the Company’s Indenture Obligations if the Company reasonably determines
that such Guarantee is prohibited by, or would be unduly burdensome under, applicable laws or would result in adverse tax consequences to the
Company or any of its Subsidiaries.

If any Subsidiary of the Company that is not a Guarantor of the Company’s Indenture Obligations (other than Upjohn Finance B.V. or a
Receivables Entity) becomes a guarantor or an obligor in respect of any Triggering Indebtedness, within 10 Business Days of such event the Company
shall cause such Subsidiary to enter into a supplemental indenture pursuant to which such Subsidiary shall agree to Guarantee the Company’s Indenture
Obligations, fully and unconditionally and on a senior basis, provided that in no event shall a Subsidiary of the Company be required to provide a
Guarantee of the Company’s Indenture Obligations if the Company reasonably determines that such Guarantee is prohibited by, or would be unduly
burdensome under, applicable laws or would result in adverse tax consequences to the Company or any of its Subsidiaries.

Each Guarantee will be limited in amount to an amount not to exceed the maximum amount that can be guaranteed by the applicable Guarantor
without rendering the Guarantee, as it relates to such Guarantor, voidable under applicable law relating to fraudulent conveyance or fraudulent transfer
or similar laws affecting the rights of creditors generally. See “Risk Factors—Risks Related to the Exchange Offer and the Exchange Notes—Under
certain circumstances, a court could cancel the Exchange Notes and guarantees under fraudulent conveyance laws.”

Notwithstanding the foregoing, any Guarantee by any Guarantor will be automatically and unconditionally terminated and released, without any
action on the part of the Trustee, any holder of the notes or any other person, under the circumstances described under the caption “—Notes Guarantees
—Release of Guarantees.”

Consolidation, Merger and Sale of Assets

The Company will not consolidate with any other entity or accept a merger of any other entity into the Company or permit the Company to be
merged into another entity, or sell or lease all or substantially all its assets to another entity, unless:

(1) either the Company shall be the continuing entity or the successor, transferee or lessee entity, if other than the Company (the “Successor
Company”), shall expressly assume, by a supplemental indenture, executed and delivered to the Trustee, all the obligations of the Company under the
notes and the indenture;

(2) immediately after such transaction, no Default shall have occurred and be continuing; and

(3) the Company shall have delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel, each stating that such consolidation,
merger, sale or lease and such supplemental indenture comply with the indenture.

For purposes of this covenant, the sale, lease, conveyance, assignment, transfer or other disposition of all or substantially all of the properties and
assets or one or more Subsidiaries of the Company, which properties and
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assets, if held by the Company instead of such Subsidiaries, would constitute all or substantially all of the properties and assets of the Company on a
consolidated basis, shall be deemed to be the transfer of all or substantially all of the properties and assets of the Company.

The Successor Company will be the successor to the Company and shall succeed to, and be substituted for, and may exercise every right and
power of, the Company under the indenture, and the Company as the predecessor company, except in the case of a lease, shall be released from all
obligations under the indenture and the notes.

Reports

Notwithstanding that the Company may not be subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, the Company
will file with the Commission and provide the Trustee with such annual and quarterly reports and such information, documents and other reports as are
specified in Sections 13 and 15(d) of the Exchange Act and applicable to a U.S. corporation subject to such Sections, such information, documents and
reports to be so filed and provided at the times specified for the filing of such information, documents and reports under such Sections; provided,
however, that (a) the Company will not be required to provide the Trustee with any such information, documents and reports that are filed with the
Commission and (b) the Company will not be so obligated to file such information, documents and reports with the Commission if the Commission does
not permit such filings; provided further, however, that if the Commission does not permit such filings, the Company will be required to provide to
holders of notes any such information, documents or reports that are not so filed.

Notwithstanding anything herein to the contrary, in the event that the Company fails to comply with its obligation to file or provide such
information, documents and reports as required hereunder, the Company will be deemed to have cured such Default for purposes of clause (4) under “—
Events of Default” upon the filing or provision of all such information, documents and reports required hereunder prior to the expiration of 120 days
after written notice to the Company of such failure from the Trustee or the holders of at least 25% of the principal amount of the applicable series of
notes.

For so long as any of the notes of a series remain outstanding and constitute “restricted securities” under Rule 144 under the Securities Act, the
Company agrees that, in order to render such Restricted Notes eligible for resale pursuant to Rule 144A, it will make available, upon request, to any
holder of Restricted Notes or prospective purchasers of Restricted Notes, the information specified in Rule 144A(d)(4), unless the Company furnishes
such information to the Commission pursuant to Section 13 or 15(d) of the Exchange Act.

Notwithstanding anything herein to the contrary, the information, documents and reports required pursuant to the indenture may, at the option of
the Company, instead be those of any direct or indirect parent entity of the Company so long as such parent entity fully and unconditionally guarantees,
by execution of the indenture or a supplemental indenture, the obligations of the Company in respect of the notes and such parent entity and the
Company comply with the requirements of Rule 3-10 and Rule 13-01 of Regulation S-X promulgated by the Commission (or any successor provisions).

Events of Default

With respect to the notes of any series, an “Event of Default” is defined in the indenture as:

(1) a failure to pay interest on the notes of such series that continues for a period of 30 days after payment is due;

(2) a failure to pay the principal or premium, if any, on the notes of such series when due upon maturity, redemption, acceleration or
otherwise;

(3) a failure to comply with the covenant described above under the caption “—Consolidation, Merger and Sale of Assets”;
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(4) a failure to comply with (x) any of the Company’s other agreements contained in the indenture and applicable to the notes of such series
(other than (i) a failure that is subject to the foregoing clause (1), (2) or (3) or (ii) a failure to comply with the covenant described under the
caption “—Reports”) for a period of 60 days after receipt by the Company of written notice of such failure from the Trustee (or receipt by the
Company and the Trustee of written notice of such failure from the holders of at least 25% of the principal amount of the applicable series of
notes) or (y) the requirements set forth in the covenant described under the caption “—Reports” for a period of 120 days after receipt by the
Company of a written notice of such failure from the Trustee (or receipt by the Company and the Trustee of written notice of such failure from the
holders of at least 25% of the principal amount of the applicable series of notes);

(5) one or more defaults shall have occurred under any of the agreements, indentures or instruments under which the Company or any
Significant Subsidiary has outstanding Indebtedness in excess of $250.0 million, individually or in the aggregate, and either (a) such default
results from the failure to pay such Indebtedness at its stated final maturity and such default has not been cured or the Indebtedness repaid in full
within 20 days of the default or (b) such default or defaults have resulted in the acceleration of the maturity of such Indebtedness and such
acceleration has not been rescinded or such Indebtedness repaid in full within 20 days of the acceleration;

(6) one or more judgments or orders that exceed $250.0 million in the aggregate (net of amounts covered by insurance or bonded) for the
payment of money have been entered by a court or courts of competent jurisdiction against the Company or any Significant Subsidiary and such
judgment or judgments have not been satisfied, stayed, annulled or rescinded within 60 days after such judgment or judgments become final and
nonappealable;

(7) any Guarantee by a Significant Subsidiary of the Company’s Indenture Obligations under such series of notes shall for any reason cease
to be, or shall for any reason be held in any judicial proceeding not to be, or asserted in writing by any Significant Subsidiary or the Company not
to be, in full force and effect and enforceable in accordance with its terms, except to the extent contemplated by the indenture and any such
Guarantee by such Significant Subsidiary of the Company’s Indenture Obligations under such series of notes, and any such Default continues for
10 days; and

(8) certain events of bankruptcy, insolvency or reorganization relating to the Company or any of its Significant Subsidiaries.

The indenture provides that if there is a continuing Event of Default (other than an Event of Default under clause (8) above with respect to the
Company) with respect to any series of notes, either the Trustee or the holders of at least 25% of the outstanding principal amount of the notes of such
series may declare the principal amount of all of the notes of such series to be due and payable immediately. However, a notice of Default or notice of
continuing Event of Default (including any declaration of acceleration) with respect to the notes of any series may not be given with respect to any
action taken, and reported publicly or to holders of the notes of such series, more than two years prior to such notice. In addition, at any time after the
Trustee or the holders, as the case may be, declare an acceleration with respect to the notes of such series, but before the applicable person has obtained
a judgment or decree based on such acceleration, the holders of a majority in principal amount of the outstanding notes of such series may, under certain
conditions, cancel such acceleration if the Company has cured all Events of Default (other than the nonpayment of accelerated principal) with respect to
the notes of such series or all such Events of Default have been waived as provided in the indenture. For information as to waiver of defaults, see “—
Modification and Waiver.” If an Event of Default specified in clause (8) above with respect to the Company occurs, all outstanding notes shall become
due and payable without any further action or notice.

The indenture provides that, subject to the duties of the Trustee to act with the required standard of care if it has received written notice of a
continuing Event of Default, the Trustee need not exercise any of its rights or powers under the indenture at the request or direction of any of the holders
of notes of any series, unless such holders have offered to the Trustee security and/or indemnity to its satisfaction. Subject to such provisions for security
and/or indemnification of the Trustee and certain other conditions, the holders of a majority in principal
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amount of the outstanding notes of any series will have the right to direct the time, method and place of conducting any proceeding for any remedy
available to the Trustee or exercising any trust or power the Trustee holds with respect to the notes of such series.

No holder of any note of a series will have any right to institute any proceeding with respect to the indenture or for any remedy unless:
 

 •  the Trustee has failed to institute such proceeding for 60 days after the holder has previously given to the Trustee written notice of a
continuing Event of Default with respect to the notes of such series;

 

 •  the holders of at least 25% in aggregate principal amount of the outstanding notes of such series have made a written request, and offered
reasonable indemnity, to the Trustee to institute such proceeding as Trustee; and

 

 •  the Trustee has not received from the holders of a majority in aggregate principal amount of the outstanding notes of such series a direction
that is inconsistent with such request.

However, the holder of any note will have an absolute and unconditional right to receive payment of the principal of, and any premium or interest
on, such note on or after the date or dates they are to be paid as expressed in such note and to institute suit for the enforcement of any such payment.
Notwithstanding the foregoing, each holder of a note, and each owner of a beneficial interest in a note, shall be deemed to acknowledge and agree that
the release of any Guarantee in accordance with the terms of the indenture shall not impair the right of such holder or owner to receive any payment of
the principal of or premium, if any, or interest, if any, on such note, and each such holder and each such owner, by acquiring any interest in a note,
thereby consents to any such release and waives any and all claims against the Trustee, the Company and any Guarantor in connection with such release.

The Company is required to furnish to the Trustee annually a statement as to the absence of certain defaults under the indenture. The indenture
provides that the Trustee need not provide holders of the notes notice of any Default (other than the nonpayment of principal or any premium or interest)
if it considers it in the interest of the holders of the notes not to provide such notice.

Modification and Waiver

The Company, the Guarantors and the Trustee may modify or amend the indenture without the consent of any holder of a note of any series, to:
 

 •  cure any ambiguity, defect, mistake or inconsistency in the indenture;
 

 •  provide for uncertificated notes in addition to or in place of certificated notes;
 

 •  comply with the provisions described above under the caption “—Consolidation, Merger and Sale of Assets” or “—Notes Guarantees,”
including to provide for or evidence the release of any Guarantor in accordance with the terms thereof;

 

 •  evidence and provide for the acceptance of appointment by a successor Trustee;
 

 •  if required by the requirements of the Commission, comply with any requirements of the Commission in connection with the qualification
of the indenture under the Trust Indenture Act;

 

 •  make any change that would provide any additional rights or benefits to the holders of the notes of such series or that does not adversely
affect in any material respect the legal rights under the indenture of the holders of the notes of such series;

 

 •  add covenants for the benefit of the holders or to surrender any right or power conferred upon the Company or any current or future
Guarantor;

 

 •  secure any series of notes;
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 •  provide for the issuance of additional notes of any series in accordance with the limitations set forth in the indenture;
 

 •  conform the text of the indenture or the notes to any provision of this “Description of the Exchange Notes”; and
 

 •  allow any future Guarantor to execute a supplemental indenture and/or Guarantee with respect to the notes of any series.

The Company, the Guarantors and the Trustee may modify or amend the indenture as it applies to a series of the notes with the consent of the
holders of a majority of the aggregate principal amount of the outstanding notes of such series affected by the modification or amendment. However, no
such modification or amendment may, without the consent of each holder of notes of a series affected thereby:
 

 •  extend the due date of the principal of, or any installment of principal of or interest on, the notes of such series;
 

 •  reduce the principal amount of, or any premium or interest rate on, the notes of such series;
 

 •  change the place or currency of payment of principal of, or any premium or interest on, the notes of such series;
 

 •  reduce the amount payable upon the redemption of any note of such series;
 

 •  impair the right to institute suit for the enforcement of any payment on or with respect to the notes of such series after the due date thereof;
or

 

 
•  reduce the percentage in principal amount of the notes of such series then outstanding, the consent of whose holders is required for

modification or amendment of the indenture, for waiver of compliance with certain provisions of the indenture or for waiver of certain
defaults.

The holders of a majority of the principal amount of outstanding notes of a series may waive future compliance with certain restrictive covenants
of the indenture applicable to such series of notes. The holders of at least a majority in principal amount of outstanding notes of any series may waive
any past default under the indenture with respect to such series, except a failure by the Company to pay the principal of, or any premium or interest on,
any notes of such series or a provision that cannot be modified or amended without the consent of the holders of all outstanding notes of such series.

In determining whether the holders of the required principal amount of a series of notes have concurred in any direction, notice, waiver or consent,
notes owned by the Company, any Subsidiary of the Company, or by any Affiliate of the Company, will be considered as though not outstanding, except
that for the purposes of determining whether the Trustee will be protected in conclusively relying on any such direction, notice, waiver or consent, only
notes that a responsible officer of the Trustee actually knows are so owned will be so disregarded.

No Personal Liability of Directors, Officers, Employees and Shareholders

No present, past or future director, member, partner, officer, employee or equityholder of the Company, any Guarantor or any of their respective
Subsidiaries will have any liability for any of the Company’s or any Guarantor’s obligations under the notes or the indenture or for any claim based on,
in respect of, or by reason of, such obligations or their creation (other than the Guarantors in respect of their respective Guarantees and the Company in
respect of the notes). Each holder of notes by accepting a note waives and releases all such liability. The waiver and release are part of the consideration
for issuance of the notes.

Defeasance

The Company may, at its option and at any time, elect to have its obligations and the obligations of the Guarantors discharged with respect to the
outstanding notes of any series (“Legal Defeasance”). Legal
 

61



Table of Contents

Defeasance means that the Company and the Guarantors shall be deemed to have paid and discharged the entire indebtedness represented by the notes of
such series and the related Guarantees, and the indenture shall cease to be of further effect as to all outstanding notes of such series and the related
Guarantees, except as to:

(1) the rights of holders of notes of such series issued under the indenture to receive payments in respect of the principal of, premium, if any,
and interest on such notes when such payments are due solely out of the trust created pursuant to the indenture;

(2) the Company’s obligations with respect to the notes of such series concerning issuing temporary notes, registration of notes, mutilated,
destroyed, lost or stolen notes, and the maintenance of an office or agency for payment and money for security payments held in trust;

(3) the rights, powers, trust, duties, indemnities, and immunities of the Trustee, and the Company’s obligation in connection therewith; and

(4) the Legal Defeasance and Covenant Defeasance provisions of the indenture.

In addition, the Company may, at its option and at any time, elect to have its obligations and the obligations of the Guarantors released with
respect to most of the covenants under the indenture, including the covenants described under the captions “—Purchase of Exchange Notes upon a
Change of Control Repurchase Event,” “—Certain Covenants—Restrictions on Sale Leaseback Transactions,” “—Certain Covenants—Limitation on
Liens,” “—Certain Covenants—Additional Guarantees” and “—Reports” with respect to the outstanding notes of any series, (“Covenant Defeasance”),
and thereafter any omission to comply with such obligations shall not constitute a Default or Event of Default with respect to the notes of such series. In
the event Covenant Defeasance occurs, all Events of Default (other than those relating to non-payment, bankruptcy, receivership, rehabilitation and
insolvency events pertaining to the Company) no longer apply. The Company may exercise its Legal Defeasance option regardless of whether it
previously exercised Covenant Defeasance.

In order to exercise either Legal Defeasance or Covenant Defeasance with respect to the notes of any series:

(1) the Company must irrevocably deposit with the Trustee, as trust funds, in trust solely for the benefit of the holders, U.S. legal tender,
U.S. Government Obligations or a combination thereof, in such amounts as will be sufficient (without consideration of any reinvestment of
interest) in the opinion of a nationally recognized firm of independent public accountants selected by the Company, to pay the principal of,
premium, if any, and interest on the notes of such series when due;

(2) in the case of Legal Defeasance, the Company shall have delivered to the Trustee an Opinion of Counsel to the effect that the beneficial
owners of notes of such series will not recognize income, gain or loss for U.S. federal income tax purposes solely as a result of the Legal
Defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as would have been the
case if such Legal Defeasance had not occurred, which opinion must be based either on a change in the applicable U.S. federal income tax laws or
regulations occurring after the date hereof, or the Company having received a ruling from, or published by, the Internal Revenue Service to that
effect;

(3) in the case of Covenant Defeasance, the Company shall have delivered to the Trustee an Opinion of Counsel to the effect that the
beneficial owners of notes of such series will not recognize income, gain or loss for U.S. federal income tax purposes solely as a result of such
Covenant Defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as would
have been the case if the Covenant Defeasance had not occurred;

(4) no Default or Event of Default (other than a Default or Event of Default resulting from borrowing funds to be applied to make such
deposit (and any similar concurrent deposit relating to other Indebtedness) or the granting of Liens in connection therewith) shall have occurred
and be continuing on the date of such deposit; and

 
62



Table of Contents

(5) the Company shall have delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel each stating that all conditions
precedent provided for or relating to the Legal Defeasance or the Covenant Defeasance, as the case may be, have been complied with.

Notwithstanding the foregoing provisions of this section, the conditions set forth in the foregoing subsections (2), (3), (4) and (5) need not be
satisfied so long as, at the time the Company makes the deposit described in subsection (1), (i) no Default under clauses (1), (2) and (8) under “—Events
of Default” has occurred and is continuing on the date of such deposit and after giving effect thereto and (ii) either (x) a notice of redemption has been
sent providing for redemption of all the notes of such series not more than 60 days after such sending and the requirements for such redemption shall
have been complied with or (y) the Stated Maturity of the notes of such series will occur within 60 days. If the conditions in the preceding sentence are
satisfied, the Company shall be deemed to have exercised its Covenant Defeasance option.

If the funds deposited with the Trustee to effect Covenant Defeasance are insufficient to pay the principal of and interest on the notes of the
applicable series when due, then the Company’s obligations and the obligations of the Guarantors under the indenture will be revived with respect to
such series and no such defeasance will be deemed to have occurred.

Satisfaction and Discharge

The indenture will be discharged and will cease to be of further effect with respect to any series of notes (except as to rights of registration of
transfer or exchange of notes and rights to receive principal of and premium, if any, and interest on such notes) as to all outstanding notes of such series
issued thereunder when:

(1) either:

(A) all the notes of such series that have been authenticated and delivered (except lost, stolen or destroyed notes which have been
replaced or paid and notes for whose payment money has been deposited in trust or segregated and held in trust by the Company and
thereafter repaid to the Company or discharged from this trust) have been delivered to the Trustee for cancellation, or

(B) all notes of such series not delivered to the Trustee for cancellation otherwise (i) have become due and payable, (ii) will become
due and payable, or are to be called for redemption, within one year or (iii) have been called for redemption pursuant to the terms of the
indenture and, in any case, the Company or any Guarantor has deposited or caused to be deposited with the Trustee as trust funds, in trust
solely for the benefit of the holders of such notes, U.S. legal tender, U.S. Government Obligations or a combination thereof, in such
amounts as will be sufficient (without consideration of any reinvestment of interest) to pay and discharge the entire Indebtedness
(including all principal and accrued interest) on the notes of such series not theretofore delivered to the Trustee for cancellation,

(2) the Company or any Guarantor has paid all sums payable by it under the indenture, and

(3) the Company has delivered irrevocable instructions to the Trustee to apply the deposited money toward the payment of the notes of such
series at maturity or on the redemption date, as the case may be.

In addition, the Company must deliver to the Trustee an Officer’s Certificate and an Opinion of Counsel stating that all conditions precedent to
satisfaction and discharge have been complied with.

Registration Rights

The Company is making the exchange offer to satisfy its obligations under the registration rights agreement that the Company entered into with
the representatives of the initial purchasers of the Restricted Notes on June 22, 2020. The following description of certain material provisions of the
registration rights agreement is a summary only. Because this section is a summary, it does not describe every aspect of the registration rights
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agreement. This summary is subject to, and qualified in its entirety by reference to, all the provisions of the registration rights agreement, a copy of
which is incorporated by reference as an exhibit to the registration statement of which this prospectus forms a part.

Pursuant to the registration rights agreement, the Company agreed, for the benefit of the holders of the applicable series of Restricted Notes, to use
commercially reasonable efforts to file a registration statement (the “Exchange Offer Registration Statement”) with respect to an offer to exchange each
series of Restricted Notes for new notes with the same aggregate principal amount and terms identical in all material respects to the applicable series of
Restricted Notes (except for the provisions relating to the transfer restrictions and payment of additional interest); to cause the Exchange Offer
Registration Statement to be declared effective by the SEC under the Securities Act; and to consummate the exchange offer not later than 365 days after
the consummation of the Combination (the “Exchange Date”). Such registration statement may also pertain to one or more other exchange offers
unrelated to this notes offering.

In the event that the Company and the Guarantors determine that the exchange offer would violate any applicable law or applicable interpretations
of the SEC or upon receipt of a written request (a “Shelf Request”) from any initial purchaser of the Restricted Notes representing that it holds
Restricted Notes that are or were ineligible to be exchanged in the exchange offer, the Company will, subject to certain conditions, at its own cost, use
commercially reasonable efforts to:

(1) file a shelf registration statement covering resales of the Restricted Notes;

(2) cause such shelf registration statement to be declared effective under the Securities Act; and

(3) keep the shelf registration statement continuously effective until the earliest of the date (i) when a registration statement with respect to
such Restricted Notes has become effective under the Securities Act and such Restricted Notes have been exchanged or disposed of pursuant to
such registration statement, (ii) when such Restricted Notes cease to be outstanding, (iii) except in the case of Restricted Notes that are held by an
initial purchaser and that are ineligible to be exchanged in the exchange offer, when the exchange offer is consummated, (iv) when such Restricted
Notes are freely tradeable, without restriction, under federal or state securities laws, (v) that is one year after the closing of the Combination and
related transactions and (vi) when holders of the Restricted Notes, other than holders that are “affiliates” (as defined in Rule 144) of the Company,
are able to sell such Restricted Notes without restriction, and without reliance as to the availability of current public information, pursuant to Rule
144 under the Securities Act (such date, the “Registration Rights Expiration Date”).

Additional Interest

As to any series of Restricted Notes, if
 

 (1) the exchange offer, with respect to such series of notes, is not completed on or prior to the Exchange Date,
 

 
(2) the shelf registration statement, with respect to such series of notes, if required because the Company and the guarantors determine

that the exchange offer would violate any applicable law or applicable interpretations of the SEC, has not become effective on or
prior to the Exchange Date,

 

 (3) if the Company receives a Shelf Request, the shelf registration statement required to be filed thereby has not become effective by the
later of (a) the Exchange Date and (b) 90 days after delivery of such Shelf Request or,

 

 

(4) the shelf registration statement, if required by the registration rights agreement, has become effective and thereafter ceases to be
effective or the prospectus contained therein ceases to be usable, in each case whether or not permitted by the registration rights
agreement, at any time prior to the Registration Rights Expiration Date, and such failure to remain effective or usable exists for more
than 180 days (whether or not consecutive) in any 12-month period,
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(each such event referred to in clauses (1) through (4), a “Registration Default”), then the interest rate on the Restricted Notes of such series will be
increased by (i) 0.25% per annum for the first 90-day period beginning on the day immediately following such Registration Default and (ii) an
additional 0.25% per annum with respect to each subsequent 90-day period, in each case until and including the date such Registration Default ends, up
to a maximum increase of 0.50% per annum (such interest referred to in clauses (i) and (ii) above, “Additional Interest”); provided that (A) in no event
shall Additional Interest accrue after the Registration Rights Expiration Date, (B) if at any time more than one Registration Default has occurred and is
continuing, then, until the next date that there is no Registration Default, the increase in interest rate will apply as if there occurred a single Registration
Default that begins on the date that the earliest such Registration Default occurred and ends on such next date that there is no Registration Default, (C) if
a holder does not provide the information required in connection with the shelf registration statement in a timely manner and therefore such holder’s
notes are not included in any shelf registration, such holder will not be entitled to receive any Additional Interest with respect to its Restricted Notes,
and (D) the interest rate increase is the sole remedy for any default under the registration rights agreement.

Accordingly, the Company and the guarantors will not be required to pay Additional Interest under the registration rights agreement once the notes
become freely tradeable under Rule 144 under the Securities Act.

Governing Law

The indenture, the Exchange Notes and the Guarantees are governed by, and are construed in accordance with, the laws of the State of New York.

The Trustee

The Bank of New York Mellon is the Trustee under the indenture.

If the Trustee becomes a creditor of the Company, the indenture limits the right of the Trustee to obtain payment of claims in certain cases, or to
realize on certain property received in respect of any such claim as security or otherwise. The Trustee will be permitted to engage in other transactions;
however, if the Trustee acquires any conflicting interest (as defined in the Trust Indenture Act), it must eliminate such conflict within 90 days or resign.

Except during the continuance of an Event of Default, the Trustee will perform only such duties as are specifically set forth in the indenture.
During the continuance of an Event of Default of which a responsible officer of the Trustee at the corporate trust office of the Trustee has received
written notice, the Trustee will exercise such of the rights and powers vested in it under the indenture, and use the same degree of care and skill in their
exercise, as a prudent person would exercise or use under the circumstances in the conduct of such person’s own affairs.

Enforcement of Court Decision

Mylan II B.V. is, and future Guarantors may be, organized under the laws of the Netherlands (any such Guarantor, a “Dutch Guarantor”), and
there is currently no enforcement treaty between the Netherlands and the United States. Consequently, a judgment of any court in the United States
would not be automatically recognized and enforceable in the Netherlands. Without limiting the generality of the previous statement, there is doubt as to
whether Dutch courts will uphold judgments predicated upon the civil liability provisions in the U.S. federal securities laws or the securities laws of any
state within the United States. In order to obtain a judgment that can be enforced in the Netherlands against any Dutch Guarantor, the dispute will have
to be re-litigated before a competent Dutch court, which will have discretion to attach such weight to the judgment of any court in the United States, as it
deems appropriate. Based on case law, the Dutch courts can be expected to give conclusive effect to a final and enforceable judgment of a court in the
United States without re-examination or re-litigation
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of the substantive matters adjudicated upon if (i) the court involved accepted jurisdiction on the basis of an internationally recognized ground to accept
jurisdiction, (ii) the proceedings before such court complied with principles of proper procedure (behoorlijke rechtspleging), (iii) such judgment was not
contrary to the public policy (openbare orde) of the Netherlands and (iv) such judgment was not incompatible with a judgment given between the same
parties by a Dutch court or with a prior judgment given between the same parties by a foreign court in a dispute concerning the same subject matter and
based on the same cause of action, provided such prior judgment is recognizable in the Netherlands.

Certain Definitions

Set forth below is a summary of certain of the defined terms used in the indenture. Reference is made to the indenture for the full definition of all
such terms as well as any other capitalized terms used herein for which no definition is provided. Unless the context otherwise requires, an accounting
term not otherwise defined has the meaning assigned to it in accordance with generally accepted accounting principles.

“Affiliate” means, with respect to any specified Person, any other Person directly or indirectly controlling or controlled by or under direct or
indirect common control with such specified Person. For the purposes of this definition, “control” when used with respect to any specified Person means
the power to direct the management and policies of such Person, directly or indirectly, whether through ownership of voting securities, by contract or
otherwise; and the terms “controlling” and “controlled” have meanings correlative to the foregoing. No Person (other than the Company or any
Subsidiary of the Company) in whom a Receivables Entity makes an Investment in connection with a Qualified Receivables Transaction will be deemed
to be an Affiliate of the Company or any of its Subsidiaries solely by reason of such Investment.

“Attributable Debt” in respect of a Sale Leaseback Transaction means, as at the time of determination, the present value (discounted at the interest
rate implicit in the lease, compounded annually) of the total obligations of the lessee for rental payments during the remaining term of the lease included
in such Sale Leaseback Transaction (including any period for which such lease has been extended); provided, however, that if such Sale Leaseback
Transaction results in a Capital Lease Obligation, the amount of Indebtedness represented thereby will be determined in accordance with the definition
of “Capital Lease Obligations.”

“Attributable Receivables Indebtedness” at any time means the principal amount of Indebtedness which (i) if a Qualified Receivables Transaction
is structured as a secured lending agreement, would constitute the principal amount of such Indebtedness or (ii) if a Qualified Receivables Transaction is
structured as a purchase agreement, would be outstanding at such time under the Qualified Receivables Transaction if the same were structured as a
secured lending agreement rather than a purchase agreement.

“Below Investment Grade Rating Event” means, with respect to the notes of a series, the rating on such series of notes is lowered in respect of a
Change of Control and such series of notes is rated below an Investment Grade Rating by each of the Rating Agencies on any date from the date of the
public notice of an arrangement that could result in a Change of Control until the end of the 60-day period following public notice of the occurrence of a
Change of Control (which period shall be extended until the ratings are announced if, during such 60-day period, the rating of such series of notes is
under publicly announced consideration for possible downgrade by each of the Rating Agencies); provided that a Below Investment Grade Rating Event
otherwise arising by virtue of a particular reduction in rating shall not be deemed to have occurred in respect of a particular Change of Control (and thus
shall not be deemed a Below Investment Grade Rating Event for purposes of the definition of Change of Control Repurchase Event hereunder) if the
Rating Agencies making the reduction in rating to which this definition would otherwise apply do not announce or publicly confirm or inform the
Company in writing at its request that the reduction was the result, in whole or in part, of any event or circumstance comprised of or arising as a result
of, or in respect of, the applicable Change of Control (whether or not the applicable Change of Control shall have occurred at the time of the Below
Investment Grade Rating Event). The Company shall request the Rating Agencies to make such confirmation in connection with any
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Change of Control and shall promptly certify to the Trustee as to whether or not such confirmation has been received or denied.

“Board of Directors” means the board of directors of the Company or any duly authorized committee thereof.

“Business Combination Agreement” means the Business Combination Agreement, dated as of July 29, 2019, among Pfizer, the Company, Mylan
N.V. and certain of their affiliates, as amended on May 29, 2020, and as further, amended, restated or modified from time to time.

“Business Day” means each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which banking institutions in the place of
payment for a series of notes are authorized or obligated by law or executive order to close.

“Capital Lease Obligations” means, with respect to any Person, the obligations of such Person to pay rent or other amounts under any lease of (or
other arrangement conveying the right to use) real or personal property, or a combination thereof, which obligations are required to be classified and
accounted for as capital leases on a balance sheet of such Person under GAAP; and, for the purposes of the indenture, the amount of such obligations at
any time shall be the capitalized amount thereof at such time determined in accordance with GAAP.

“Capital Stock” of any Person means any and all shares, interests, participations, rights in or other equivalents (however designated) of such
Person’s capital stock, other equity interests whether now outstanding or issued after the Issue Date, partnership interests (whether general or limited),
limited liability company interests, any other interest or participation that confers on a Person the right to receive a share of the profits and losses of, or
distributions of assets of, the issuing Person, including any Preferred Stock, and any rights (other than debt securities convertible into, or exchangeable
for or valued by reference to, Capital Stock until and unless any such debt security is converted into Capital Stock), warrants or options exchangeable
for or convertible into such Capital Stock.

“Change of Control” means the occurrence of any of the following events:

(1) any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as
defined in Rules 13d-3 and 13d-5 under the Exchange Act, except that a Person shall be deemed to have beneficial ownership of all shares that
such Person has the right to acquire, whether such right is exercisable immediately or only after the passage of time), directly or indirectly, of
more than 50% of the total outstanding Voting Stock of the Company (other than a Wholly-Owned Subsidiary);

(2) the Company consolidates with or merges with or into any Person or sells, assigns, conveys, transfers, leases or otherwise disposes of all
or substantially all of its assets to any Person (other than a Wholly-Owned Subsidiary), or any Person consolidates with or merges with or into the
Company, in any such event pursuant to a transaction in which the outstanding Voting Stock of the Company is converted into or exchanged for
cash, securities or other property, other than any such transaction where:

(A) the outstanding Voting Stock of the Company is changed into or exchanged for Voting Stock of the surviving corporation, and

(B) the holders of the Voting Stock of the Company immediately prior to such transaction own, directly or indirectly, not less than a
majority of the Voting Stock of the Company or the surviving corporation immediately after such transaction and in substantially the same
proportion as before the transaction, or

(3) the Company is liquidated or dissolved or adopts a plan of liquidation or dissolution other than in a transaction which complies with the
provisions described under “—Consolidation, Merger and Sale of Assets.”
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“Change of Control Repurchase Event” means, with respect to a series of notes, the occurrence of a Change of Control together with a Below
Investment Grade Rating Event with respect to such series of notes.

“Combination” means the combination of the Upjohn Business and Mylan N.V. pursuant to the Business Combination Agreement.

“Commission” means the U.S. Securities and Exchange Commission.

“Commodity Price Protection Agreement” means any forward contract, commodity swap, commodity option or other similar financial agreement
or arrangement relating to, or the value of which is dependent upon, fluctuations in commodity prices.

“Company’s Indenture Obligations” means, with respect to a series of the notes, the Obligations with respect to the notes of such series of the
Company and any other obligor under the indenture or under the notes of such series to pay principal of, premium, if any, and interest when due and
payable, and all other amounts due or to become due, under or in connection with this Indenture and the Notes of such series, and the performance of all
other Obligations with respect to the notes of such series, to the Trustee and to the Holders of the notes of such series under this Indenture and the notes
of such series, in each case according to the respective terms thereof.

“Consolidated Net Tangible Assets” means, with respect to the Company, the total amount of assets (less applicable reserves and other properly
deductible items) after deducting (i) all current liabilities (excluding the amount of liabilities which are by their terms extendable or renewable at the
option of the obligor to a date more than 12 months after the date as of which the amount is being determined) and (ii) all goodwill, tradenames,
trademarks, patents, unamortized debt discount and expense and other like intangible assets, all as set forth on the most recent consolidated balance
sheet of the Company and its Subsidiaries.

“Currency Agreement” means one or more of the following agreements which shall be entered into by one or more financial institutions: foreign
exchange contracts, currency swap agreements or other similar agreements or arrangements designed to protect against the fluctuations in currency
values.

“Default” means any event which is, or after notice or passage of time or both would be, an Event of Default.

“Domestic Subsidiary” means any Subsidiary that is not a Foreign Subsidiary.

“Event of Default” has the meaning set forth under “—Events of Default.”

“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any successor statute, and the rules and regulations promulgated by
the Commission thereunder.

“Fair Market Value” means, with respect to any asset or property, the sale value that would be obtained in an arm’s-length free market transaction
between an informed and willing seller under no compulsion to sell and an informed and willing buyer under no compulsion to buy less any present or
future taxes, duties, assessments or governmental charges of whatever nature payable as a result of or arising out of the disposition of such asset or
property. Fair Market Value shall be determined in good faith by the Company.

“Foreign Subsidiary” means a Subsidiary that is not organized, incorporated or existing under the laws of the United States of America or any
state or territory thereof or the District of Columbia or is a Subsidiary of such Foreign Subsidiary.

“GAAP” means generally accepted accounting principles in the United States of America as in effect from time to time (except with respect to
accounting for capital leases, as to which such principles in effect on
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December 31, 2018 shall apply), including, without limitation, those set forth in the Financial Accounting Standards Board’s “Accounting Standards
Codification” or in such other statements by such other entity as approved by a significant segment of the accounting profession.

“Governmental Authority” means the government of the United States of America, any other nation or any political subdivision thereof, whether
state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, judicial,
taxing, regulatory or administrative powers or functions of or pertaining to government.

“Guarantee” means any obligation, contingent or otherwise, of any Person directly or indirectly guaranteeing any Indebtedness of any other
Person and any obligation, direct or indirect, contingent or otherwise, of such Person:

(a) to purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness of such other Person (whether arising
by virtue of partnership arrangements, or by agreements to keep-well, to purchase assets, goods, securities or services, to take-or-pay or to
maintain financial statement conditions or otherwise); or

(b) entered into for the purpose of assuring in any other manner the obligee against loss in respect thereof (in whole or in part);

provided, however, that the term “Guarantee” shall not include:

(1) endorsements for collection or deposit in the ordinary course of business; or

(2) a contractual commitment by one Person to invest in another Person.

The term “Guarantee” used as a verb has a corresponding meaning. The term “Guarantor” means Utah Acquisition Sub Inc., Mylan II B.V.,
Mylan Inc. and any other Subsidiary of the Company that Guarantees the Company’s Indenture Obligations from time to time, in each case during such
periods that such entity Guarantees the Company’s Indenture Obligations in accordance with the terms of the indenture.

“Hedging Obligations” of any Person means the obligations of such Person pursuant to any Interest Rate Agreement, Currency Agreement,
Commodity Price Protection Agreement or any other similar agreement or arrangement.

“Incur” means issue, assume, Guarantee, incur or otherwise become liable for. The term “Incurrence” when used as a noun has a correlative
meaning.

“Indebtedness” means, with respect to any Person on any date of determination (without duplication):

(1) the principal in respect of (A) indebtedness of such Person for money borrowed and (B) indebtedness evidenced by notes, debentures,
bonds or other similar instruments for the payment of which such Person is responsible or liable, including, in each case, any premium on such
indebtedness to the extent such premium has become due and payable;

(2) all Capital Lease Obligations of such Person and all Attributable Debt in respect of Sale Leaseback Transactions entered into by such
Person;

(3) all obligations of such Person issued or assumed as the deferred purchase price of Property, all conditional sale obligations of such
Person and all obligations of such Person under any title retention agreement (but excluding any accounts payable or other liability to trade
creditors arising in the ordinary course of business);

(4) all obligations of such Person for the reimbursement of any obligor on any letter of credit, bankers’ acceptance or similar credit
transaction (other than obligations with respect to letters of credit securing
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obligations (other than obligations described in clauses (1) through (3) above) entered into in the ordinary course of business of such Person to the
extent such letters of credit are not drawn upon or, if and to the extent drawn upon, such drawing is reimbursed no later than the 30th day
following payment on the letter of credit);

(5) to the extent not otherwise included in this definition, Hedging Obligations of such Person;

(6) all Attributable Receivables Indebtedness;

(7) all obligations of the type referred to in clauses (1) through (6) above of other Persons and all dividends of other Persons for the payment
of which, in either case, such Person is responsible or liable, directly or indirectly, as obligor, guarantor or otherwise, including by means of any
Guarantee; and

(8) all obligations of the type referred to in clauses (1) through (7) above of other Persons secured by any Lien on any property or asset of
such Person (whether or not such obligation is assumed by such Person), the amount of such obligation being deemed to be the lesser of the Fair
Market Value of such property or assets and the amount of the obligation so secured.

Notwithstanding the foregoing, in connection with the purchase by the Company or any Subsidiary of the Company of any business, the term
“Indebtedness” will exclude indemnification, purchase price adjustment, earn-outs, holdbacks, milestones and contingency payment obligations to
which the seller may become entitled to the extent such payment is determined by a final closing balance sheet or such payment depends on the
performance of such business after the closing; provided, however, that, at the time of closing, the amount of any such payment is not determinable and,
to the extent such payment thereafter becomes fixed and determined, the amount is paid within 60 days thereafter.

The amount of Indebtedness of any Person at any date shall be the outstanding balance at such date of all obligations as described above;
provided, however, that in the case of Indebtedness sold at a discount, the amount of such Indebtedness at any time will be the accreted value thereof at
such time.

“Interest Rate Agreement” means one or more of the following agreements which shall be entered into by one or more financial institutions:
interest rate protection agreements (including, without limitation, interest rate swaps, caps, floors, collars and similar agreements) and/or other types of
interest rate hedging agreements from time to time.

“Investment” means, with respect to any Person, directly or indirectly, (i) any advance, loan (including guarantees), or other extension of credit or
capital contribution to (by means of any transfer of cash or other property to others), (ii) any payment for property or services for the account or use of
others, (iii) any purchase, acquisition or ownership by such Person of any Capital Stock, bonds, notes, debentures or other securities issued by any other
Person, or (iv) any other item to the extent required to be reflected as an investment on a consolidated balance sheet of such Person prepared in
accordance with GAAP.

“Investment Grade Rating” means (i) with respect to Moody’s, a rating equal to or higher than Baa3 (or the equivalent), and (ii) with respect to
S&P, a rating equal to or higher than BBB- (or the equivalent) (or, in each case, if such Rating Agency ceases to rate the notes for reasons outside of the
Company’s control, the equivalent investment grade credit rating from any Rating Agency selected by the Company as a replacement Rating Agency).

“Issue Date” means June 22, 2020, the date on which the Restricted Notes were initially issued.

“Lien” means any mortgage, pledge, security interest, encumbrance, lien or charge of any kind (including any conditional sale or other title
retention agreement or lease in the nature thereof).

“Moody’s” means Moody’s Investors Service, Inc., or any successor to the rating agency business thereof.
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“Mylan Indentures” means the following:
 

 (1) Indenture dated as of December 21, 2012, among Mylan Inc., as issuer, the subsidiaries party thereto, and The Bank of New York Mellon,
as trustee;

 

 (2) First supplemental indenture dated as of February 27, 2015, among Mylan Inc., as issuer, Mylan N.V., as guarantor, and The Bank of New
York Mellon, as trustee, to the indenture dated as of December 21, 2012;

 

 (3) Second supplemental indenture dated as of March 12, 2015, among Mylan Inc., as issuer, Mylan N.V., as parent, and The Bank of New
York Mellon, as trustee, to the indenture dated as of December 21, 2012;

 

 (4) Indenture dated as of November 29, 2013, by and between Mylan Inc., as issuer, and The Bank of New York Mellon, as trustee;
 

 (5) First supplemental indenture dated as of November 29, 2013, by and between Mylan Inc., as issuer, and The Bank of New York Mellon, as
trustee, to the indenture dated as of November 29, 2013;

 

 (6) Second supplemental indenture dated as of February 27, 2015, among Mylan Inc., as issuer, Mylan N.V., as guarantor, and The Bank of
New York Mellon, as trustee, to the indenture dated as of November 29, 2013;

 

 (7) Third supplemental indenture dated as of March 12, 2015, among Mylan Inc., as issuer, Mylan N.V., as parent, and The Bank of New York
Mellon, as trustee, to the indenture dated as of November 29, 2013;

 

 (8) Indenture dated as of December 9, 2015, among Mylan N.V., as issuer, Mylan Inc., as guarantor, and The Bank of New York Mellon, as
trustee;

 

 (9) Indenture dated as of June 9, 2016, among Mylan N.V., as issuer, Mylan Inc., as guarantor, and The Bank of New York Mellon, as trustee;
 

 (10) Indenture dated as of November 22, 2016, among Mylan N.V., as issuer, Mylan Inc., as guarantor, and Citibank, N.A., London Branch, as
trustee;

 

 (11) Indenture dated as of April 9, 2018, among Mylan Inc., as issuer, Mylan N.V., as guarantor, and The Bank of New York Mellon, as trustee;
and

 

 (12) Indenture dated as of May 23, 2018, among Mylan Inc., as issuer, Mylan N.V., as guarantor, and Citibank, N.A., London Branch, as
trustee.

“Mylan Notes” means any senior notes originally issued by Mylan N.V. and Mylan Inc., as applicable, under the Mylan Indentures.

“Newco Revolving Credit Agreement“ means the Amended and Restated Revolving Credit Agreement, dated as of July 1, 2021, among the
Company, the guarantors from time to time party thereto, the lenders and issuing banks from time to time party thereto and Bank of America, N.A., as
administrative agent, in whole or in part, in one or more instances, as such agreement may be amended, renewed, extended, substituted, refinanced,
restructured, replaced (whether or not upon termination, and whether with the original lenders or otherwise), supplemented or otherwise modified from
time to time (including, in each case, by means of one or more credit agreements, note purchase agreements or sales of debt securities to institutional
investors whether with the original agents and lenders or otherwise and including, without limitation, any successive renewals, extensions, substitutions,
refinancings, restructurings, replacements, supplementations or other modifications of the foregoing.

“Obligations” means, with respect to any Indebtedness, all obligations for principal, premium, interest, penalties, fees, indemnifications,
reimbursements, and other amounts payable pursuant to the documentation governing such Indebtedness.
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“Officer’s Certificate” means a certificate signed by the Chairman of the Board of Directors, the Chief Executive Officer, the Chief Financial
Officer, the President or a Vice President, a Treasurer, an Assistant Treasurer, the Controller, the Secretary or an Assistant Secretary of the Company and
delivered to the Trustee.

“Opinion of Counsel” means a written opinion from legal counsel, who is reasonably acceptable to the Trustee, delivered to the Trustee. The
counsel may be an employee of or counsel to the Company, any Subsidiary of the Company or the Trustee.

“Permitted Liens” means, with respect to any Person:

(1) pledges or deposits by such Person under worker’s compensation laws, unemployment insurance laws or similar legislation, or good
faith deposits in connection with bids, tenders, contracts (other than for the payment of Indebtedness) or leases to which such Person is a party, or
deposits to secure public or statutory obligations of such Person or deposits of cash or United States government bonds to secure surety or appeal
bonds to which such Person is a party, performance bonds or obligations of a like nature or deposits as security for contested taxes or import duties
or for the payment of rent, in each case Incurred in the ordinary course of business;

(2) Liens imposed by law, such as carriers’, warehousemen’s and mechanics’ Liens, in each case for sums not yet due or being contested in
good faith by appropriate proceedings or other Liens arising out of judgments or awards against such Person with respect to which such Person
shall then be proceeding with an appeal or other proceedings for review and Liens arising solely by virtue of any statutory or common law
provision relating to banker’s Liens, rights of set-off or similar rights and remedies as to deposit accounts or other funds maintained with a
creditor depositary institution; provided, however, that (A) such deposit account is not a dedicated cash collateral account and is not subject to
restrictions against access by the Company in excess of those set forth by regulations promulgated by the Federal Reserve Board and (B) such
deposit account is not intended by the Company or any Subsidiary of the Company to provide collateral to the depositary institution;

(3) Liens for taxes, assessments or other governmental charges or claims, in each case not yet subject to penalties for non-payment or which
are being contested in good faith by appropriate proceedings;

(4) Liens in favor of issuers of performance and surety bonds or bid bonds or letters of credit issued pursuant to the request of and for the
account of such Person in the ordinary course of its business;

(5) minor survey exceptions, minor encumbrances, easements or reservations of, or rights of others for, licenses, rights-of-way, sewers,
electric lines, telegraph and telephone lines and other similar purposes, or zoning or other restrictions as to the use of real property or Liens
incidental to the conduct of the business of such Person or to the ownership of its properties which were not Incurred in connection with
Indebtedness and which do not in the aggregate materially adversely affect the value of such properties or materially impair their use in the
operation of the business of such Person;

(6) Liens securing Indebtedness Incurred after the Issue Date in respect of Purchase Money Indebtedness and refinancing Indebtedness in
respect thereof;

(7) Liens existing on the Issue Date;

(8) Liens on property or shares of Capital Stock of another Person at the time such other Person becomes a Subsidiary of such Person;
provided, however, that the Liens may not extend to any other property owned by such Person or any of its Subsidiaries (other than assets and
property affixed or appurtenant thereto);

(9) Liens on property at the time such Person or any of its Subsidiaries acquires the property, including any acquisition by means of a merger
or consolidation with or into such Person or a Subsidiary of such Person; provided, however, that the Liens may not extend to any other property
owned by such Person or any of its Subsidiaries (other than assets and property affixed or appurtenant thereto);
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(10) Liens securing Indebtedness or other obligations of a Subsidiary of such Person owing to such Person or a wholly-owned subsidiary of
such Person;

(11) Liens securing Hedging Obligations so long as such Hedging Obligations are not entered into for speculative purposes, it being
understood that any Hedging Obligations entered into in connection with the issuance of the Company’s or any of its Subsidiaries’ outstanding or
future Indebtedness shall not be considered speculative;

(12) any Lien on accounts receivable and related assets of the types specified in the definition of “Qualified Receivables Transaction”
incurred in connection with a Qualified Receivables Transaction;

(13) (a) Liens in favor of the Company or any Guarantor and (b) Liens on the property of any Subsidiary of the Company in favor of any
other Subsidiary of the Company;

(14) leases, subleases, licenses or sublicenses granted to third parties entered into in the ordinary course of business which do not materially
interfere with the conduct of the business of the Company and its Subsidiaries and which do not secure any Indebtedness;

(15) Liens securing judgments, decrees, orders or awards for the payment of money not constituting an Event of Default in respect of which
the Company or any of its Subsidiaries shall in good faith be prosecuting an appeal or proceedings for review, which appeal or proceedings shall
not have been finally terminated, or in respect of which the period within which such appeal or proceedings may be initiated shall not have
expired;

(16) with respect to the notes of any series, Liens created for the benefit of (or to secure) the notes of such series (or the Guarantees);

(17) Liens on specific items of inventory or other goods and proceeds of any Person securing such Person’s obligations in respect of
bankers’ acceptances issued or created for the account of such Person to facilitate the purchase, shipment or storage of such inventory or other
goods;

(18) Liens arising out of conditional sale, title retention, consignment or similar arrangements for sale of goods entered into by the Company
or any Subsidiary of the Company in the ordinary course of business;

(19) Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs duties in connection with the
importation of goods in the ordinary course of business;

(20) Liens (i) of a collection bank arising under Section 4-210 of the Uniform Commercial Code on items in the course of collection and
(ii) attaching to commodity trading accounts or other commodities brokerage accounts incurred in the ordinary course of business, including Liens
encumbering reasonable customary initial deposits and margin deposits;

(21) Liens, pledges or deposits made in the ordinary course of business to secure liability to insurance carriers;

(22) grants of software and other technology licenses in the ordinary course of business;

(23) Liens on equipment of the Company or any Subsidiary of the Company granted in the ordinary course of business to the Company’s or
such Subsidiary’s supplier at which such equipment is located;

(24) Liens arising from Uniform Commercial Code financing statement filings regarding operating leases or consignments entered into by
the Company and its Subsidiaries in the ordinary course of business;

(25) Liens incurred to secure cash management services or to implement cash pooling or sweep arrangements to permit satisfaction of
overdraft or similar obligations in the ordinary course of business;

(26) Liens arising by virtue of any statutory or common law provisions relating to banker’s liens, rights of set-off or similar rights and
remedies as to deposit accounts or other funds maintained with a depositary or financial institution or as to purchase orders and other agreements
entered into with customers in the ordinary course of business;

 
73



Table of Contents

(27) any encumbrance or restriction (including put and call arrangements) with respect to Capital Stock of any joint venture or similar
arrangement pursuant to any joint venture or similar agreement;

(28) Liens on securities that are the subject of repurchase agreements;

(29) Liens securing insurance premiums financing arrangements; provided that such Liens are limited to the applicable unearned insurance
premiums;

(30) Liens arising solely from precautionary Uniform Commercial Code financing statements or similar filings;

(31) ground leases in respect of real property on which facilities owned or leased by the Company or any of its Subsidiaries are located and
other Liens affecting the interest of any landlord (and any underlying landlord) of any real property leased by the Company or any Subsidiary of
the Company;

(32) Liens to secure any Refinancing (or successive Refinancings) as a whole, or in part, of any Indebtedness secured by any Lien referred
to in the foregoing clauses (7), (8), (9), (10), (11), (12) or (14); provided, however, that:

(A) such new Lien shall be limited to all or part of the same property (plus improvements on such property) and assets that secured
or, under the written agreements pursuant to which the original Lien arose, could secure the original Lien (plus improvements and
accessions to such property or proceeds or distributions thereof); and

(B) the Indebtedness secured by such Lien at such time is not increased to any amount greater than the sum of (i) the outstanding
principal amount or, if greater, committed amount of the Indebtedness described under the foregoing clauses (7), (8), (9), (10), (11), (12) or
(14) at the time the original Lien became a Permitted Lien and (ii) an amount necessary to pay any fees and expenses, including premiums,
related to such refinancing, refunding, extension, renewal or replacement;

(33) Liens incurred in the ordinary course of business by any Subsidiary of the Company, so long as such Subsidiary is maintained as a
special purpose self-insurance Subsidiary of the Company;

(34) Liens on equity interests of any Person formed for the purposes of engaging in activities in the renewable energy sector (including
refined coal) that qualify for federal tax benefits allocable to the Company and its Subsidiaries in which the Company or any Subsidiary of the
Company has made an investment and Liens on the rights of the Company and its Subsidiaries under any agreement relating to any such
investment;

(35) any Lien arising under Article 24, 25 or 26 of the general terms and conditions (Algemene Bank Voorwaarden) of any member of the
Dutch Bankers’ Association (Nederlandse Vereniging van Banken) or any similar term applied by a financial institution in the Netherlands
pursuant to its general terms and conditions;

(36) any netting or set-off arrangement entered into by the Company or any Subsidiary of the Company in the ordinary course of its banking
arrangements for the purpose of netting debt and credit balances;

(37) any Lien, including any netting or set-off, arising by operation of law as a result of the existence of a fiscal unity (fiscale eenheid) for
Dutch tax purposes of which any Subsidiary of the Company is or has been a member;

(38) Liens on cash and cash equivalents deposited as cash collateral on letters of credit as contemplated by the Newco Revolving Credit
Agreement;

(39) Liens on “earnest money” or similar deposits or other cash advances in connection with acquisitions or consisting of an agreement to
dispose of any property in a disposition, including customary rights and restrictions contained in such agreements; and

(40) other Liens securing Indebtedness in an aggregate principal amount for the Company and its Subsidiaries not exceeding at the time such
Lien is created or assumed the greater of $1,300 million or 15% of Consolidated Net Tangible Assets, at any one time outstanding.
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For purposes of determining compliance with this definition, (A) Permitted Liens need not be incurred solely by reference to one category of
Permitted Liens described above but are permitted to be incurred in part under any combination thereof and (B) in the event that a Lien (or any portion
thereof) meets the criteria of one or more of the categories of Permitted Liens described above, the Company may, in its sole discretion, classify or
reclassify such item of Permitted Liens (or any portion thereof) in any manner that complies with this definition and the Company may divide and
classify a Lien in more than one of the types of Permitted Liens in one of the above clauses.

“Person” means any individual, corporation, company (including any limited liability company), association, partnership, joint venture, trust,
unincorporated organization, government or any agency or political subdivision thereof or any other entity.

“Pfizer” means Pfizer Inc., a Delaware corporation.

“Preferred Stock,” as applied to the Capital Stock of any Person, means Capital Stock of any class or classes (however designated) which is
preferred as to the payment of dividends or distributions, or as to the distribution of assets upon any voluntary or involuntary liquidation or dissolution
of such Person, over shares of Capital Stock of any other class of such Person.

“Property” means any right or interest in or to property of any kind whatsoever, whether real, personal or mixed and whether tangible or
intangible, including, without limitation, Capital Stock.

“Purchase Money Indebtedness” means Indebtedness Incurred to finance the acquisition, development, construction or lease by the Company or a
Subsidiary of the Company of Property, including additions and improvements thereto, where the maturity of such Indebtedness does not exceed the
anticipated useful life of the Property being financed; provided, however, that such Indebtedness is Incurred within 270 days after the completion of the
acquisition, development, construction or lease of such Property by the Company or such Subsidiary.

“Qualified Receivables Transaction” means any transaction or series of transactions that may be entered into by the Company or any of its
Subsidiaries pursuant to which the Company or any of its Subsidiaries may sell, convey or otherwise transfer to:

(1) a Receivables Entity (in the case of a transfer by the Company or any of its Subsidiaries), or

(2) any other Person (in the case of a transfer by a Receivables Entity),

or may grant a security interest in, any accounts receivable (whether now existing or arising in the future) of the Company or any of its Subsidiaries, and
any assets related thereto, including all collateral securing such accounts receivable, all contracts and all Guarantees or other obligations in respect of
such accounts receivable, proceeds of such accounts receivable and other assets which are customarily transferred or in respect of which security
interests are customarily granted in connection with asset securitization transactions involving accounts receivable; provided, however, that the financing
terms, covenants, termination events and other provisions thereof shall be market terms (as determined in good faith by the chief financial officer of the
Company).

“Rating Agencies” means:

(1) S&P;

(2) Moody’s; or

(3) if S&P or Moody’s or both shall not make a rating of the notes publicly available, a “nationally recognized statistical rating organization”
within the meaning of Section 3(a)(62) of the Exchange Act, selected by the Company, which shall be substituted for S&P or Moody’s or both, as
the case may be.
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“Receivables Entity” means (a) a Wholly Owned Subsidiary of the Company that is designated pursuant to an Officer’s Certificate (as provided
below) as a Receivables Entity or (b) another Person engaging in a Qualified Receivables Transaction with the Company, which Person engages in the
business of the financing of accounts receivable, and in the case of either clause (a) or (b):

(1) no portion of the Indebtedness or any other obligations (contingent or otherwise) of such entity:

(A) is Guaranteed by the Company or any Subsidiary of the Company (excluding Guarantees of obligations (other than the principal
of, and interest on, Indebtedness) pursuant to Standard Securitization Undertakings),

(B) is recourse to or obligates the Company or any Subsidiary of the Company in any way (other than pursuant to Standard
Securitization Undertakings), or

(C) subjects any property or asset of the Company or any Subsidiary of the Company, directly or indirectly, contingently or
otherwise, to the satisfaction thereof (other than pursuant to Standard Securitization Undertakings);

(2) the entity is not an Affiliate of the Company or is an entity with which neither the Company nor any Subsidiary of the Company has any
material contract, agreement, arrangement or understanding other than on terms that the Company reasonably believes to be no less favorable to
the Company or such Subsidiary than those that might be obtained at the time from Persons that are not Affiliates of the Company; and

(3) is an entity to which neither the Company nor any Subsidiary of the Company has any obligation to maintain or preserve such entity’s
financial condition or cause such entity to achieve certain levels of operating results.

Any such designation shall be evidenced to the Trustee by filing with the Trustee an Officer’s Certificate giving effect to such designation and
certifying that such designation complied with the foregoing conditions.

“Refinance” means, in respect of any Indebtedness, to refinance, extend, renew, refund, repay, prepay, purchase, redeem, defease or retire, or to
issue other Indebtedness in exchange or replacement for, such Indebtedness. “Refinanced” and “Refinancing” have correlative meanings.

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw Hill Companies, Inc., or any successor to the rating agency
business thereof.

“Sale Leaseback Transaction” means the leasing by the Company or any Domestic Subsidiary of the Company of any property, whether owned on
the Issue Date or acquired after the Issue Date (except for temporary leases for a term, including any renewal term, of up to three years and except for
leases between the Company and any Domestic Subsidiary of the Company or between Domestic Subsidiaries of the Company), which property has
been or is to be sold or transferred by the Company or such Domestic Subsidiary to any party with the intention of taking back a lease of such property.

“Securities Act” means the Securities Act of 1933, as amended, or any successor statute, and the rules and regulations promulgated by the
Commission thereunder.

“Significant Subsidiary” means any Subsidiary of the Company that would be a “significant subsidiary” of the Company within the meaning of
Rule 1-02 under Regulation S-X promulgated by the Commission, as such Regulation is in effect on the Issue Date.

“Standard Securitization Undertakings” means representations, warranties, covenants and indemnities entered into by the Company or any
Subsidiary of the Company that, taken as a whole, are customary in an accounts receivable transaction.
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“Stated Maturity” means, when used with respect to any Indebtedness or any installment of interest thereon, the dates specified in such
Indebtedness as the fixed date on which the principal of such Indebtedness or such installment of interest, as the case may be, is due and payable.

“Subsidiary” means, with respect to any specified Person:

(1) any corporation, limited liability company, association or other business entity of which more than 50% of the total voting power of
shares of Capital Stock entitled (without regard to the occurrence of any contingency and after giving effect to any voting agreement or
stockholders’ agreement that effectively transfers voting power) to vote in the election of directors, managers or trustees of the corporation,
association or other business entity is at the time owned or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries
of that Person (or a combination thereof); and

(2) any partnership (a) the sole general partner or the managing general partner of which is such Person or a Subsidiary of such Person or
(b) the only general partners of which are that Person or one or more Subsidiaries of that Person (or any combination thereof).

“Triggering Indebtedness” means Indebtedness of the Company owed to a Person, other than the Company or any Subsidiary of the Company,
that has an aggregate principal amount or committed amount in excess of $500.0 million.

“Trust Indenture Act” means the Trust Indenture Act of 1939, as amended.

“Upjohn Business” means Pfizer’s global, primarily off-patent branded and generic established medicines business.

“Upjohn Finance B.V. Indebtedness” means Indebtedness of Upjohn Finance B.V. owed to a Person, other than the Company or any Subsidiary of
the Company, that has an aggregate principal amount or committed amount in excess of $500.0 million.

“U.S. Government Obligations” means securities that are (i) direct obligations of the United States for the payment of which its full faith and
credit is pledged or (ii) obligations of a person controlled or supervised by and acting as an agency or an instrumentality of the United States the timely
payment of which is unconditionally guaranteed as a full faith and credit obligation by the United States, that, in either case, are not callable or
redeemable at the action of the issuer thereof, and shall also include a depositary receipt issued by a bank or trust company as custodian with respect to
any such U.S. Government Obligation or a specific payment of interest on or principal of any such U.S. Government Obligation held by such custodian
for the account of the holder of a depositary receipt; provided that (except as required by law) such custodian is not authorized to make any deduction
from the amount payable to the holder of such depositary receipt from any amount received by the custodian in respect of the U.S. Government
Obligation or the specific payment of interest on or principal of the U.S. Government Obligation evidenced by such depositary receipt.

“Voting Stock” of a Person means Capital Stock of such Person of the class or classes pursuant to which the holders thereof have the general
voting power under ordinary circumstances to elect at least a majority of the board of directors, managers or trustees of such Person (irrespective of
whether or not at the time Capital Stock of any other class or classes shall have or might have voting power by reason of the happening of any
contingency).

“Wholly Owned Subsidiary” means a Subsidiary of the Company of which the Company owns all of the Capital Stock, directly or indirectly, other
than directors’ qualifying shares.
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BOOK-ENTRY, DELIVERY AND FORM

The Global Notes

Initially, the Exchange Notes will be represented by one or more registered notes in global form, without interest coupons (collectively, the
“Global Notes”). The Global Notes will be deposited on the issue date with, or on behalf of, DTC and registered in the name of Cede & Co., as nominee
of DTC, or will remain with the trustee as custodian for DTC.

Except as set forth below, the Global Notes may be transferred, in whole and not in part, solely to another nominee of DTC or to a successor of
DTC or such successor’s nominee. Beneficial interests in the Global Notes may not be exchanged for notes in physical, certificated form (“Certificated
Notes”) except in the limited circumstances described below.

All interests in the Global Notes, including those held through Euroclear Bank S.A., as operator of the Euroclear System (“Euroclear”) or
Clearstream Banking, S.A. (“Clearstream”), may be subject to the procedures and requirements of DTC. Those interests held through Euroclear or
Clearstream may also be subject to the procedures and requirements of such settlement systems.

Book-Entry Procedures for the Global Notes

All interests in the Global Notes will be subject to the operations and procedures of DTC, Euroclear and Clearstream. We provide the following
summaries of those operations and procedures solely for the convenience of investors. The operations and procedures of each settlement system are
controlled by that settlement system and may be changed at any time. Neither we, the trustee nor the initial purchasers of the Restricted Notes are
responsible for those operations or procedures.

DTC has advised us that it is:
 

 •  a limited purpose trust company organized under the laws of the State of New York;
 

 •  a “banking organization” within the meaning of the New York State Banking Law;
 

 •  a member of the Federal Reserve System;
 

 •  a “clearing corporation” within the meaning of the New York Uniform Commercial Code; and
 

 •  a “clearing agency” registered under Section 17A of the Exchange Act.

DTC was created to hold securities for its participants and to facilitate the clearance and settlement of securities transactions between its
participants through electronic book-entry changes to the accounts of its participants. DTC’s participants include securities brokers and dealers,
including the initial purchasers of the Restricted Notes, banks and trust companies, clearing corporations and other organizations. Indirect access to
DTC’s system is also available to others such as banks, brokers, dealers and trust companies; these indirect participants clear through or maintain a
custodial relationship with a DTC participant, either directly or indirectly. Investors who are not DTC participants may beneficially own securities held
by or on behalf of DTC only through DTC participants or indirect participants in DTC.

So long as DTC’s nominee is the registered owner of a Global Note, that nominee will be considered the sole owner or holder of the notes
represented by that Global Note for all purposes under the indenture. Except as provided below, owners of beneficial interests in a Global Note:
 

 •  will not be entitled to have notes represented by the Global Note registered in their names;
 

 •  will not receive or be entitled to receive physical delivery of the Certificated Notes; and
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 •  will not be considered the owners or holders of the notes under the indenture for any purpose, including with respect to the giving of any
direction, instruction or approval to the trustee under the indenture.

As a result, each investor who owns a beneficial interest in a Global Note must rely on the procedures of DTC to exercise any rights of a holder of
notes under the indenture (and, if the investor is not a participant or an indirect participant in DTC, on the procedures of the DTC participant through
which the investor owns its interest).

Payments of principal, premium (if any) and interest with respect to the notes represented by a Global Note will be made by the trustee to DTC’s
nominee as the registered holder of the Global Note. Neither we nor the trustee will have any responsibility or liability for the payment of amounts to
owners of beneficial interests in a Global Note, for any aspect of the records relating to or payments made on account of those interests by DTC, or for
maintaining, supervising or reviewing any records of DTC relating to those interests.

Payments by participants and indirect participants in DTC to the owners of beneficial interests in a Global Note will be governed by standing
instructions and customary industry practice and will be the responsibility of those participants or indirect participants and DTC.

Transfers between participants in DTC will be effected under DTC’s procedures and will be settled in same-day funds. If the laws of a jurisdiction
require that certain persons take physical delivery of securities in definitive form, the ability to transfer beneficial interests in a Global Note to such
persons may be limited. Because DTC can only act on behalf of participants, who in turn act on behalf of indirect participants and certain banks, the
ability of a person holding a beneficial interest in a Global Note to pledge its interest to a person or entity that does not participate in the DTC system, or
otherwise take actions in respect of its interest, may be affected by the lack of a physical security.

Transfers between participants in Euroclear or Clearstream will be effected in the ordinary way under the rules and operating procedures of those
systems.

Cross-market transfers between DTC participants, on the one hand, and Euroclear or Clearstream participants, on the other hand, will be effected
within DTC through the DTC participants that are acting as depositaries for Euroclear and Clearstream. To deliver or receive an interest in a Global Note
held in a Euroclear or Clearstream account, an investor must send transfer instructions to Euroclear or Clearstream, as the case may be, under the rules
and procedures of that system and within the established deadlines of that system. If the transaction meets its settlement requirements, Euroclear or
Clearstream, as the case may be, will send instructions to its DTC depositary to take action to effect final settlement by delivering or receiving interests
in the relevant Global Notes in DTC, and making or receiving payment under normal procedures for same-day funds settlement applicable to DTC.
Euroclear and Clearstream participants may not deliver instructions directly to the DTC depositaries that are acting for Euroclear or Clearstream.

Because of time zone differences, the securities account of a Euroclear or Clearstream participant that purchases an interest in a Global Note from
a DTC participant will be credited on the business day for Euroclear or Clearstream immediately following the DTC settlement date. Cash received in
Euroclear or Clearstream from the sale of an interest in a Global Note to a DTC participant will be received with value on the DTC settlement date but
will be available in the relevant Euroclear or Clearstream cash account as of the business day for Euroclear or Clearstream following the DTC settlement
date.

DTC, Euroclear and Clearstream have agreed to the above procedures to facilitate transfers of interests in the Global Notes among participants in
those settlement systems. However, the settlement systems are not obligated to perform these procedures and may discontinue or change these
procedures at any time. Neither we nor the trustee will have any responsibility for the performance by DTC, Euroclear or Clearstream or their
participants or indirect participants of their obligations under the rules and procedures governing their operations.
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Certificated Notes

Notes in physical, certificated and registered form will be issued and delivered to each person that DTC identifies as a beneficial owner of the
related notes only if:
 

 •  DTC notifies us at any time that it is unwilling or unable to continue as depositary for the Global Notes and a successor depositary is not
appointed within 90 days;

 

 •  DTC ceases to be registered as a clearing agency under the Exchange Act and a successor depositary is not appointed within 90 days;
 

 •  we, at our option, and subject to DTC’s procedures, notify the trustee under the indenture in writing that we elect to cause the issuance of
Certificated Notes; or

 

 •  certain other events provided in the indenture should occur.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives the Exchange Notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a
prospectus meeting the requirements of the Securities Act in connection with any resale of such Exchange Notes. This prospectus, as it may be amended
or supplemented from time to time, may be used by a broker-dealer in connection with resales of the Exchange Notes received in exchange for the
Restricted Notes where such Restricted Notes were acquired as a result of market-making activities or other trading activities. Each such broker-dealer,
through its participation in the exchange offer, will be deemed to have confirmed to us that it has not entered into any agreement or understanding with
us or any of our “affiliates,” as defined in Rule 405 under the Securities Act, to participate in a “distribution,” as defined in the Securities Act, of the
Exchange Notes.

We have agreed that, starting on the expiration date and ending 90 days after the expiration date, we will make this prospectus, as amended or
supplemented, available to any broker-dealer for use in connection with any such resale.

The Company will not receive any proceeds from any sale of the Exchange Notes by broker-dealers. The Exchange Notes received by broker-
dealers for their own account pursuant to the exchange offer may be sold from time to time in one or more transactions in the over-the-counter market,
in negotiated transactions, through the writing of options on the Exchange Notes or a combination of such methods of resale, at market prices prevailing
at the time of resale, at prices related to such prevailing market prices or at negotiated prices. Any such resale may be made directly to purchasers or to
or through brokers or dealers who may receive compensation in the form of commissions or concessions from any such broker-dealer or the purchasers
of any such Exchange Notes. Any broker-dealer that resells the Exchange Notes that were received by it for its own account pursuant to the exchange
offer and any broker or dealer that participates in a “distribution,” as defined in the Securities Act, of such Exchange Notes may be deemed to be an
“underwriter” within the meaning of the Securities Act and any profit on any such resale of the Exchange Notes and any commission or concessions
received by any such persons may be deemed to be underwriting compensation under the Securities Act. The letter of transmittal states that, by
acknowledging that it will deliver and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter” within the
meaning of the Securities Act.

For a period of 90 days after the expiration date, we will promptly send additional copies of this prospectus and any amendment or supplement to
this prospectus to any broker-dealer that requests such documents.

We have agreed to pay all expenses incidental to the exchange offer other than underwriting discounts and commissions and transfer taxes, and
will indemnify holders of the Exchange Notes, including any broker-dealers, against certain liabilities, including liabilities under the Securities Act or
contribute to payments that they may be required to make in request thereof.

Prohibition of Sales to European Economic Area Retail Investors

The Exchange Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made
available to any retail investor in the EEA. For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in
point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II”); or (ii) a customer within the meaning of Directive 2016/97/EU (the
“Insurance Distribution Directive”), where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II;
or (iii) not a qualified investor as defined in Regulation (EU) 2017/1129, as amended (the “Prospectus Regulation”). Consequently, no key information
document required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation”) for offering or selling the notes or otherwise making them
available to retail investors in the EEA has been prepared and therefore offering or selling the notes or otherwise making them available to any retail
investor in the EEA. may be unlawful under the PRIIPs Regulation.
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This prospectus has been prepared on the basis that any offer of the Exchange Notes in any Member State of the EEA will be made pursuant to an
exemption under the Prospectus Regulation from the requirement to publish a prospectus for offers of the Exchange Notes. This prospectus is not a
prospectus for the purposes of the Prospectus Regulation.

Notice to Prospective Investors in the United Kingdom

The Exchange Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made
available to any retail investor in the United Kingdom (the “UK”). For these purposes, a retail investor means a person who is one (or more) of: (i) a
retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the EUWA; or (ii) a
customer within the meaning of the provisions of the Financial Services and Markets Act 2000, as amended (the “FSMA”), and any rules or regulations
made under the FSMA to implement the Insurance Distribution Directive, where that customer would not qualify as a professional client, as defined in
point (8) of Article 2(1) of UK MiFIR; or (iii) not a qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it forms part of domestic
law by virtue of the EUWA (the “UK Prospectus Regulation”). Consequently, no key information document required by the PRIIPs Regulation as it
forms part of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or selling the Exchange Notes or otherwise making them
available to retail investors in the UK has been prepared and, therefore, offering or selling the Exchange Notes or otherwise making them available to
any retail investor in the UK may be unlawful under the UK PRIIPs Regulation.

This prospectus has been prepared on the basis that any offer of the Exchange Notes in the United Kingdom will be made pursuant to an
exemption under the UK Prospectus Regulation from a requirement to publish a prospectus for offers of Exchange Notes. This prospectus is not a
prospectus for the purpose of the UK Prospectus Regulation.

Additionally, in the United Kingdom, this prospectus and any other document or materials relating to the issue of the Exchange Notes offered
hereby is for distribution only to, and is only directed at, persons (i) who have professional experience in matters relating to investments falling within
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Financial Promotion Order”), or (ii)
who are high net worth companies (or other persons to whom it may lawfully be communicated), falling within Article 49(2)(a) to (d) of the Financial
Promotion Order (all such persons in (i) and (ii) above together being referred to as “relevant persons”). This prospectus must not be acted on or relied
on in the United Kingdom by persons who are not relevant persons. In the United Kingdom, any investment or investment activity to which this
prospectus relates is only available to, and will be engaged in only with, relevant persons. Any person in the United Kingdom that is not a relevant
person should not act or rely on this prospectus or the accompanying prospectus or any of their contents.

Notice to Prospective Investors in Hong Kong

The Exchange Notes may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the
public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), or (ii) to “professional investors” within the meaning of the
Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in
the document being a “prospectus” within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), and no advertisement, invitation or
document relating to the Exchange Notes may be issued or may be in the possession of any person for the purpose of issue (in each case whether in
Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if
permitted to do so under the laws of Hong Kong) other than with respect to notes that are, or are intended to be, disposed of only to persons outside
Hong Kong or only to “professional investors” within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any
rules made thereunder.
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Notice to Prospective Investors in Japan

The Exchange Notes have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the “Financial
Instruments and Exchange Law”) and each initial purchaser has agreed that it will not offer or sell any securities, directly or indirectly, in Japan or to, or
for the benefit of, any resident of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity
organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an
exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Law and any other
applicable laws, regulations and ministerial guidelines of Japan.

Notice to Prospective Investors in Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any other
document or material in connection with the offer or sale, or invitation for subscription or purchase, of the Exchange Notes may not be circulated or
distributed, nor may the Exchange Notes be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an institutional investor (as defined in Section 4A of the Securities and Futures Act, Chapter 289 of
Singapore (the “SFA”)) under Section 274 of the SFA, (ii) to a relevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of
the SFA, or any person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions specified in Section 275 of the SFA or
(iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA, in each case subject to conditions set
forth in the SFA.

Where the Exchange Notes are subscribed or purchased under Section 275 of the SFA by a relevant person which is a corporation (which is not an
accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments and the entire share capital of which is
owned by one or more individuals, each of whom is an accredited investor, the securities (as defined in Section 239(1) of the SFA) of that corporation
shall not be transferable for 6 months after that corporation has acquired the notes under Section 275 of the SFA except: (1) to an institutional investor
under Section 274 of the SFA or to a relevant person (as defined in Section 275(2) of the SFA), (2) where such transfer arises from an offer in that
corporation’s securities pursuant to Section 275(1A) of the SFA, (3) where no consideration is or will be given for the transfer, (4) where the transfer is
by operation of law, (5) as specified in Section 276(7) of the SFA, or (6) as specified in Regulation 32 of the Securities and Futures (Offers of
Investments) (Shares and Debentures) Regulations 2005 of Singapore (“Regulation 32”).

Where the Exchange Notes are subscribed or purchased under Section 275 of the SFA by a relevant person which is a trust (where the trustee is
not an accredited investor (as defined in Section 4A of the SFA)) whose sole purpose is to hold investments and each beneficiary of the trust is an
accredited investor, the beneficiaries’ rights and interest (howsoever described) in that trust shall not be transferable for 6 months after that trust has
acquired the notes under Section 275 of the SFA except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person (as defined
in Section 275(2) of the SFA), (2) where such transfer arises from an offer that is made on terms that such rights or interest are acquired at a
consideration of not less than S$200,000 (or its equivalent in a foreign currency) for each transaction (whether such amount is to be paid for in cash or
by exchange of securities or other assets), (3) where no consideration is or will be given for the transfer, (4) where the transfer is by operation of law,
(5) as specified in Section 276(7) of the SFA, or (6) as specified in Regulation 32.

Singapore Securities and Futures Act Product Classification—Solely for the purposes of its obligations pursuant to sections 309B(1)(a) and
309B(1)(c) of the SFA, we have determined, and hereby notify all relevant persons (as defined in Section 309A of the SFA) that the Exchange Notes are
“prescribed capital markets products” (as defined in the Securities and Futures (Capital Markets Products) Regulations 2018) and Excluded
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Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on
Recommendations on Investment Products).

Notice to Prospective Investors in Canada

The Exchange Notes may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined
in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the Exchange Notes must be
made in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus supplement (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are
exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should
refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights or consult with a legal
advisor.
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MATERIAL TAX CONSIDERATIONS

Material U.S. Federal Income Tax Consequences

The following is a discussion of the anticipated U.S. federal income tax consequences applicable to a holder of the Restricted Notes relating to the
exchange of the Restricted Notes for the Exchange Notes.

This discussion does not describe any tax consequences other than U.S. federal income tax consequences and does not address the income tax on
certain “net investment income.” It applies to you only if you acquire notes in the offering at the offering price and you hold your notes as capital assets
for U.S. federal income tax purposes. This section does not apply to you if you are a member of a class of holders subject to special rules, such as:
 

 •  a dealer in securities or non-U.S. currencies,
 

 •  a regulated investment company, real estate investment trust, partnership or other passthrough entity (or investors in such entities),
 

 •  a trader in securities that elects to use a mark-to-market method of accounting for your securities holdings,
 

 •  a tax-exempt organization,
 

 •  a bank, financial institution or insurance company,
 

 •  a person liable for alternative minimum tax,
 

 •  a person that actually or constructively owns 10% or more, by vote or value, of Viatris,
 

 •  a person who is a U.S. expatriate,
 

 •  a person that owns notes that are a hedge or that are hedged against interest rates or non-U.S. currency risks,
 

 •  a person that owns notes as part of a straddle or a hedging, conversion, or other risk reduction transaction for U.S. federal income tax
purposes,

 

 •  a person that purchases or sells notes as part of a wash sale for tax purposes, or
 

 •  a U.S. holder whose functional currency for tax purposes is not the U.S. dollar.

If you purchase notes at a price other than the offering price, the amortizable bond premium or market discount rules may also apply to you. You
should consult your tax advisor regarding this possibility.

This section is based on the Code, its legislative history, existing and proposed regulations under the Code, published rulings and court decisions,
all as currently in effect. These laws are subject to change, possibly on a retroactive basis.

Please consult your own tax advisor regarding the U.S. federal, state, local, and non-U.S. and other tax considerations of the acquisition, ownership,
and disposition of the Exchange Notes.

The exchange of a Restricted Note for an Exchange Note pursuant to the exchange offer will not constitute a taxable exchange for U.S. federal
income tax purposes and, accordingly, the Exchange Note received will be treated as a continuation of the Restricted Note in the hands of such holder.
As a result, there will be no U.S. federal income tax consequences to a holder who exchanges a Restricted Note for an Exchange Note pursuant to the
exchange offer and any such holder will have the same adjusted tax basis and holding period in the Exchange Note as it had in the Restricted Note
immediately before the exchange. A holder who does not exchange its Restricted Note for an Exchange Note pursuant to the exchange offer will not
recognize any gain or loss, for U.S. federal income tax purposes, upon consummation of the exchange offer.
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Please consult your own tax advisor concerning the exchange of a Restricted Note for an Exchange Note pursuant to the exchange offer in light of
your particular circumstances under the Code and the laws of any other taxing jurisdiction.

Material Dutch Income Tax Consequences

The following is a discussion of certain material Dutch income tax consequences applicable to a holder of Restricted Notes relating to the
exchange of the Restricted Notes for the Exchange Notes. This discussion does not purport to describe all possible tax considerations or consequences
that may be relevant to a holder of Restricted Notes and does not purport to deal with the tax consequences applicable to all categories of investors,
some of which (such as trusts or similar arrangements) may be subject to special rules.

This discussion is included for general information purposes only and is not Dutch tax advice or a complete description of all Dutch tax
consequences relating to the exchange of the Restricted Notes for the Exchange Notes. Holders of Restricted Notes should consult their own tax
advisors regarding the Dutch tax consequences relating to the exchange of the Restricted Notes for the Exchange Notes in light of their particular
circumstances. In view of its general nature, this discussion should be treated with corresponding caution.

Please note that this section does not describe the Dutch tax consequences for:
 

 

(i) a holder of Restricted Notes that is a resident or deemed to be resident of the Netherlands for Dutch tax purposes, and in the case of
individuals, such holder’s partner or certain of its relatives by blood or marriage in the direct line (including foster children), has a
substantial interest (aanmerkelijk belang) or deemed substantial interest (fictief aanmerkelijk belang) in Mylan II BV or Upjohn Finance
BV under the Dutch Income Tax Act 2001 (Wet inkomstenbelasting 2001). Generally speaking, a holder of securities in a company is
considered to hold a substantial interest in such company, if such holder alone or, in the case of individuals, together with such holder’s
partner (as defined in the Dutch Income Tax Act 2001), directly or indirectly, holds (i) an interest of 5% or more of the total issued and
outstanding capital of that company or of 5% or more of the issued and outstanding capital of a certain class of shares of that company; or
(ii) rights to acquire, directly or indirectly, such interest; or (iii) certain profit sharing rights in that company that relate to 5% or more of
the company’s annual profits or to 5% or more of the company’s liquidation proceeds. A deemed substantial interest may arise if a
substantial interest (or part thereof) in a company has been disposed of, or is deemed to have been disposed of, on a non-recognition basis;

 

 
(ii) pension funds, investment institutions (fiscale beleggingsinstellingen) and exempt investment institutions (vrijgestelde

beleggingsinstellingen) (each as defined in the Dutch Corporate Income Tax Act 1969) and other entities that are, in whole or in part, not
subject to or exempt from Dutch corporate income tax; and

 

 
(iii) a holder of Restricted Notes who is an individual for whom the Restricted Notes or the Exchange Notes or any benefit derived from the

Restricted Notes or the Exchange Notes are a remuneration or deemed to be a remuneration for activities performed by such holder or
certain individuals related to such holder (as defined in the Dutch Income Tax Act 2001).

This discussion is based on the tax laws of the Netherlands, published regulations thereunder and published authoritative case law, all as in effect
on the date hereof, and all of which are subject to change, possibly with retroactive effect. Where the summary refers to “the Netherlands” or “Dutch” it
refers only to the part of the Kingdom of the Netherlands located in Europe.

Please consult your own tax advisor regarding the Dutch and non-Dutch tax considerations of the acquisition, ownership, and disposition of the
Exchange Notes.

Holders of the Restricted Notes who do not exchange their Restricted Notes for the Exchange Notes

Holders of the Restricted Notes who do not exchange their Restricted Notes for the Exchange Notes will not recognize any gain or loss for Dutch
income tax purposes, upon consummation of the exchange offer.
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Holders of the Restricted Notes who exchange their Restricted Notes for the Exchange Notes

The Dutch tax consequences of an exchange of the Restricted Notes for the Exchange Notes pursuant to the exchange offer are not entirely clear
under Dutch tax law. The exchange of the Restricted Notes for the Exchange Notes may be considered a non-taxable exchange for Dutch income tax
purposes. However, it cannot be excluded that the exchange of the Restricted Notes for the Exchange Notes pursuant to the exchange offer constitutes a
taxable exchange for Dutch income tax purposes. The subsections below describe the Dutch income tax consequences for holders who exchange their
Restricted Notes for the Exchange Notes should the exchange pursuant to the exchange offer be considered a taxable exchange for Dutch income tax
purposes.

Dutch Resident Entities

Generally speaking, if the holder of Restricted Notes is an entity that is a resident or deemed to be resident of the Netherlands for Dutch corporate
income tax purposes (a “Dutch Resident Entity”), any gain or loss realized on the exchange of the Restricted Notes for the Exchange Notes is subject to
Dutch corporate income tax at a rate of 15% with respect to taxable profits up to €245,000 and 25% with respect to taxable profits in excess of that
amount (rates and brackets for 2021).

Dutch Resident Individuals

If the holder of Restricted Notes is an individual resident or deemed to be resident of the Netherlands for Dutch income tax purposes (a “Dutch
Resident Individual”), any gain or loss realized on the exchange of the Restricted Notes for the Exchange Notes is taxable at the progressive Dutch
income tax rates (with a maximum of 49.5% in 2021), if:
 

 
(i) the Restricted Notes are attributable to an enterprise from which the holder of the Restricted Notes derives a share of the profit, whether as

an entrepreneur (ondernemer) or as a person who has a co-entitlement to the net worth (medegerechtigd tot het vermogen) of such
enterprise without being a shareholder (as defined in the Dutch Income Tax Act 2001); or

 

 
(ii) the holder of Restricted Notes is considered to perform activities with respect to the Restricted Notes that go beyond ordinary asset

management (normaal, actief vermogensbeheer) or derives benefits from the Restricted Notes that are taxable as benefits from other
activities (resultaat uit overige werkzaamheden).

If the above-mentioned conditions (i) and (ii) do not apply to the individual holder of Restricted Notes, such holder will be taxed annually on a
deemed return (with a maximum of 5.69% in 2021) on the individual’s net investment assets (rendementsgrondslag) for the year, insofar the individual’s
net investment assets for the year exceed a statutory threshold (heffingvrij vermogen). The deemed return on the individual’s net investment assets for
the year is taxed at a rate of 31% (rate for 2021). Actual gains or losses realized on the exchange of the Restricted Notes for the Exchange Notes are as
such not subject to Dutch income tax.

Non-residents of the Netherlands

A holder of Restricted Notes that is neither a Dutch Resident Entity nor a Dutch Resident Individual will not be subject to Dutch taxes on income
or capital gains in respect of any gain or loss realized on the exchange of the Restricted Notes for the Exchange Notes, provided that:
 

 

(i) such holder does not have an interest in an enterprise or deemed enterprise (as defined in the Dutch Income Tax Act 2001 and the Dutch
Corporate Income Tax Act 1969) which, in whole or in part, is either effectively managed in the Netherlands or carried on through a
permanent establishment, a deemed permanent establishment or a permanent representative in the Netherlands and to which enterprise or
part of an enterprise the Restricted Notes are attributable; and
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(ii) in the event the holder is an individual, such holder does not carry out any activities in the Netherlands with respect to the Restricted Notes

that go beyond ordinary asset management and does not derive benefits from the Restricted Notes that are taxable as benefits from other
activities in the Netherlands.

Please consult your own tax advisor concerning the exchange of the Restricted Notes for the Exchange Notes pursuant to the exchange offer in light
of your particular circumstances under the tax laws of the Netherlands, published regulations thereunder and the laws of any other taxing
jurisdiction.
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LEGAL MATTERS

Certain legal matters in connection with this exchange offer, including the validity of the Exchange Notes and the validity of the guarantees by
Utah Acquisition Sub Inc., will be passed upon for us by Cravath, Swaine & Moore LLP, New York, New York. Certain Pennsylvania legal matters,
including the validity of the guarantees of Mylan Inc. with respect to Pennsylvania law, will be passed upon for us by Thomas D. Salus, Assistant
Secretary of Viatris Inc. and Deputy Global General Counsel and Assistant Secretary of Mylan Inc. As of September 10, 2021, Mr. Salus owned a
number of shares of Viatris’ common stock, as well as unvested restricted stock units and performance restricted stock units, which may be paid in
shares of Viatris’ common stock at a later date, and had options to acquire a number of shares of Viatris’ common stock, the total of which represented
less than 0.1% of the total outstanding common stock of Viatris. Certain Dutch legal matters, including the validity of the guarantees of Mylan II B.V.
with respect to Dutch law, will be passed upon for us by NautaDutilh N.V., our Dutch counsel.

EXPERTS

The consolidated financial statements and the related consolidated financial statement schedules incorporated by reference into this prospectus
from Viatris Inc.’s Annual Report on Form 10-K for the year ended December 31, 2020 and the effectiveness of Viatris Inc.’s internal control over
financial reporting as of December 31, 2020 have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in
their report, which are incorporated by reference herein. Such financial statements have been so incorporated in reliance upon the report of such firm
given upon their authority as experts in accounting and auditing.

The combined financial statements of the Upjohn Business as of December 31, 2019 and 2018, and for each of the years in the three-year period
ended December 31, 2019, have been incorporated by reference herein in reliance upon the report of KPMG LLP, independent registered public
accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.

With respect to the unaudited interim financial information of the Upjohn Business for the periods ended September 27, 2020 and September 29,
2019, incorporated by reference herein, KPMG LLP, independent registered public accounting firm, has reported that they applied limited procedures in
accordance with professional standards for a review of such information. However, their separate report for the quarter ended September 27, 2020,
incorporated by reference herein, states that they did not audit and they do not express an opinion on that interim financial information. Accordingly, the
degree of reliance on their report on such information should be restricted in light of the limited nature of the review procedures applied. The
accountants are not subject to the liability provisions of Section 11 of the Securities Act for their report on the unaudited interim financial information
because that report is not a ‘report’ or a ‘part’ of the registration statement prepared or certified by the accountants within the meaning of Sections 7 and
11 of the Securities Act.
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ENFORCEABILITY OF CIVIL LIABILITIES

The Netherlands

Mylan II B.V. is incorporated as a private limited liability company (besloten vennootschap met beperkte aansprakelijkheid) under the laws of the
Netherlands. Certain of Mylan II B.V.’s directors may reside outside the United States, and certain of its or such persons’ assets may be located outside
the United States. As a result, it may not be possible for investors to effect service of process, including judgments, upon Mylan II B.V. or such persons
outside of the Netherlands or within the United States. It may also be difficult for investors to enforce judgments obtained in courts other than Dutch
courts against Mylan II B.V.

There is currently no enforcement treaty between the Netherlands and the United States. Consequently, a judgment of any court in the United
States would not be automatically recognized and enforceable in the Netherlands. Without limiting the generality of the previous statement, there is
doubt as to whether Dutch courts will uphold judgments predicated upon the civil liability provisions in the U.S. federal securities laws or the securities
laws of any state within the United States. In order to obtain a judgment that can be enforced in the Netherlands against Mylan II B.V., the dispute will
have to be re-litigated before a competent Dutch court, which will have discretion to attach such weight to the judgment of any court in the United States
as it deems appropriate. Based on case law, the Dutch courts can be expected to give conclusive effect to a final and enforceable judgment of a court in
the United States without re-examination or re-litigation of the substantive matters adjudicated upon if (i) the court involved accepted jurisdiction on the
basis of an internationally recognized ground to accept jurisdiction, (ii) the proceedings before such court complied with principles of proper procedure
(behoorlijke rechtspleging), (iii) such judgment was not contrary to the public policy (openbare orde) of the Netherlands and (iv) such judgment was not
incompatible with a judgment given between the same parties by a Dutch court or with a prior judgment given between the same parties by a foreign
court in a dispute concerning the same subject matter and based on the same cause of action, provided such prior judgment is recognizable in the
Netherlands.

In addition, a Dutch court might not accept jurisdiction and impose civil liability in an action commenced in the Netherlands and predicated solely
upon United States federal securities laws. Furthermore, awards of punitive damages in actions brought in the United States or elsewhere may be
unenforceable in jurisdictions outside the United States.
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CERTAIN INSOLVENCY LAW CONSIDERATIONS

The Netherlands

Mylan II B.V. is incorporated as a private limited liability company (besloten vennootschap met beperkte aansprakelijkheid) in the Netherlands.
Provided that the center of main interest of Mylan II B.V. would deemed to be located in the Netherlands, or outside of any member state of the EU
(except Denmark), proceedings by or against Mylan II B.V. may be based on Dutch insolvency laws. Dutch insolvency laws may also be applicable to
secondary or territorial proceedings under the EC Regulation 2015/848 of the European Parliament and of the Council of 20 May 2015 on Insolvency
Proceedings (recast) (the “Insolvency Regulation”). Under the Insolvency Regulation creditors are entitled to seek opening of secondary or territorial
liquidation proceedings in each member state of the EU (except Denmark) where a company has an establishment, provided that if the center of main
interest is deemed not to be in the Netherlands or another member state of the EU (except Denmark) the insolvency regulation may not be applicable. In
other jurisdictions, provision is made for similar ancillary proceedings. Secondary or territorial proceedings under the Insolvency Regulation or similar
ancillary proceedings will to a certain extent be based upon the insolvency laws of such foreign jurisdictions and will be limited to the assets of the
debtor located in such foreign jurisdiction.

Dutch insolvency law differs significantly from insolvency proceedings in the United States and may make it more difficult for holders of the
notes to recover the amount they would normally expect to recover in liquidation or bankruptcy proceedings in the United States. There are two primary
insolvency regimes under Dutch law in respect of legal entities. The first, moratorium of payments (surseance van betaling), is intended to facilitate the
reorganization of a debtor’s indebtedness and enable the debtor to continue as a going concern. The second, bankruptcy (faillissement), is primarily
designed to liquidate and distribute the proceeds of the assets of a debtor to its creditors. In practice, bankruptcy proceedings may also be used to sell the
business, or part of the business, as a going concern. Both insolvency regimes are set forth in the Dutch Bankruptcy Act (Faillissementswet). A general
description of the principles of both insolvency regimes is set out below.

An application for a moratorium of payments can only be made by the debtor itself and on the ground that the debtor foresees to be unable to
continue payments when they fall due. A moratorium could be used as a defense by the debtor against a bankruptcy application by a creditor. Once the
request for a moratorium of payments is filed the court will immediately (dadelijk) grant a provisional moratorium and appoint at least one administrator
(bewindvoerder) of the debtor’s estate. A court hearing of, among others, creditors is required to decide on the definitive moratorium. If a draft
composition (ontwerp akkoord) is filed simultaneously with the application for moratorium of payments, the court can order that the composition will be
processed before a decision about a definitive moratorium. If the composition is accepted by the creditors and subsequently irrevocably confirmed by
the court (gehomologeerd), the provisional moratorium ends. The definitive moratorium will generally be granted unless (i) a qualified minority (more
than one-quarter in amount of claims held by creditors represented at the creditors’ meeting or more than one-third in number of creditors represented at
such creditors’ meeting) of the unsecured non-preferential creditors withholds its consent or (ii) there is a valid fear that the debtor will try to prejudice
the creditors during a suspension of payments or if there is no prospect that the debtor will be able to satisfy its creditors in the (near) future. The
moratorium of payments is only effective with regard to unsecured non-preferential creditors. Unlike Chapter 11 proceedings under United States
bankruptcy law, during which both secured and unsecured creditors are generally barred from seeking to recover on their claims during a moratorium of
payments, under Dutch law, secured and preferential creditors (including, among other parties, tax and social security authorities) may enforce their
rights against assets of the company in moratorium of payments to satisfy their claims as if there were no moratorium of payments. A recovery under
Dutch law could, therefore, involve a sale of assets that does not reflect the going concern value of the debtor. However, the court may order a freeze
(afkoelingsperiode) for a maximum period of four months during which enforcement actions by secured or preferential creditors are barred. In a
moratorium of payments, whether definitive or temporary, a composition (akkoord) may be offered to creditors. A composition will be binding on all
unsecured and non-preferential creditors if it is (i) approved by a simple majority of the meeting of the
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recognized and of the admitted creditors representing at least 50% of the amount of the recognized and of the admitted claims, and (ii) subsequently
irrevocably ratified (gehomologeerd) by the court. Even if the composition is not accepted by the creditors, the composition may still be accepted by a
Dutch district court or, if appointed, the supervisory judge if (i) three-fourths of the admitted and recognized ordinary creditors present at the creditor’s
meeting voted in favor of the composition and (ii) the non-acceptance of the composition during the creditor’s meeting is the consequence of a vote
against the composition by one or more creditors who, taking into consideration all relevant circumstances, in particular the percentage that such
creditor(s) would receive in case of a bankruptcy of the debtor, could not have come to the decision to vote against the composition if such creditor
would have acted reasonably. Consequently, Dutch insolvency laws could preclude or inhibit the ability of the holders of the notes to effect a
restructuring and could reduce the recovery of a holder of the notes in Netherlands moratorium of payments proceedings. Interest payments that fall due
after the date on which a moratorium of payments is granted cannot be claimed in a composition.

Under Dutch bankruptcy proceedings, the assets of a debtor are generally liquidated and the proceeds distributed to the debtor’s creditors in
accordance with the respective rank and priority of their claims. As in moratorium of payments proceedings, the court may order a freeze for a
maximum of four months during which enforcement actions by secured or preferential creditors are barred unless such creditors have obtained leave for
enforcement from the supervisory judge. Note that any applicable freeze does not bar creditors of the bankrupt estate (boedelschuldeisers) to take
enforcement actions against the bankrupt estate if and when a claim of such creditor has become due and payable. The claim of a creditor may be limited
depending on the date the claim becomes due and payable in accordance with its terms. Generally, claims of the holders of the notes that were not due
and payable by their terms on the date of a bankruptcy of the relevant guarantor will be accelerated and become due and payable as of that date. Each of
these claims will have to be submitted to the receiver to be verified by the receiver in accordance with the applicable provisions of the Dutch
Bankruptcy Act or a collective settlement agreement (if any) within the meaning of the Dutch Act on Collective Settlement of Mass Claims (Wet
collectieve afwikkeling massaschade). Verification under Dutch law means that the receiver takes a preliminary decision on the value of the claim and
whether and to what extent it will be admitted in the bankruptcy proceedings. The valuation of claims that otherwise would not have been payable at the
time of the bankruptcy proceedings but only would have been payable on a date one year after the date of bankruptcy may be based on a net present
value analysis or collective settlement agreement (if any). Interest payments that fall due after the date of the bankruptcy cannot be verified. The
existence, value and ranking of any claims submitted by the holders of the notes may be challenged in the Dutch bankruptcy proceedings. Generally, in a
creditors’ meeting (verificatievergadering), the receiver, the insolvent debtor and all verified creditors may dispute the verification of claims of other
creditors. In order to qualify for a distribution in the liquidation, creditors whose claims or value thereof are disputed in the creditors meeting by others
than the debtor may be referred to separate court proceedings (renvooiprocedure). These renvooi procedures could cause holders of the notes to recover
less than the percentage they would receive if their claim was fully acknowledged or less than they could recover in a United States liquidation. Such
renvooi procedures or proceedings for granting a collective settlement agreement binding effect could also cause payments to the holders of the notes to
be delayed compared with holders of undisputed claims or where no such collective settlement agreement has been concluded. Further, and unless in
certain cases if the receiver in bankruptcy concluded a collective settlement agreement in a bankruptcy, a composition may be offered to creditors, which
shall be binding on unsecured non-preferential creditors if (i) it is approved by a simple majority of the meeting of unsecured non-preferential creditors
with admitted and provisionally admitted claims, representing at least 50% of the total amount of the admitted and provisionally admitted unsecured non
preferential claims, and (ii) subsequently irrevocably ratified (gehomologeerd) by the court. Even if the composition is not accepted by the creditors, the
composition may still be accepted by the Dutch district court or, if appointed, the supervisory judge if (i) three-fourths of the admitted and (provisional)
recognized ordinary creditors present at the creditor’s meeting voted in favor of the composition and (ii) the nonacceptance of the composition during
the creditor’s meeting is the consequence of a vote against the composition of one or more creditors that, taking into consideration all relevant
circumstances, in particular the percentage that such creditor(s) would receive in case of a bankruptcy of the debtor, could not have come to the decision
to vote against the composition if such creditor would have acted reasonably. The Dutch Bankruptcy
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Act does not in itself recognize the concept of classes of creditors. Remaining amounts, if any, after satisfaction of the creditors of the bankruptcy estate,
secured and the preferential creditors, are distributed among the unsecured non-preferential creditors, which will be satisfied on a pro rata basis.
Contractual subordination may to a certain extent be given effect in Dutch insolvency proceedings. The actual effect depends largely on the way such
subordination is construed.

With the entry into force of the Act on Court Confirmation of Extrajudicial Restructuring Plans (Wet homologatie onderhands akkoord)
(“WHOA”) on January 1, 2021, debtors now have the possibility to offer a composition outside of formal insolvency proceedings. Unlike a composition
in suspension of payments and in bankruptcy proceedings, a composition under the WHOA can be offered to secured creditors as well as shareholders.
Under the WHOA, proceedings can be opened for companies in financial distress, where the debtor stays in possession and can offer a composition plan
to its creditors (including secured creditors and shareholders), whereby the creditors will be divided into separate classes. The WHOA also allows that
group companies providing guarantees for the debtor’s obligations are included in the plan, if (i) the relevant group companies are reasonably expected
to be unable to pay their debts as they fall due, (ii) they have agreed to the proposed restructuring plan insofar as it concerns their obligations and
(iii) the court has jurisdiction over the relevant group companies. Under the WHOA, a debtor may offer its creditors a composition plan which may also
entail a revision or release of the guarantees in place granted by group companies. It may well be that claims against Mylan II B.V. can be compromised
as a result of a composition if the relevant majority of creditors within a class vote in favor of such a composition. In addition, the WHOA provides for
the possibility of cross-class cram downs. The WHOA can provide for restructurings that stretch beyond Dutch borders. The WHOA will provide
debtors with an option, at the beginning of the process, to choose whether the restructuring plan will be “public” or “private”. A public restructuring
plan is automatically recognized under the Insolvency Regulation. A private restructuring is not, but may possibly be subject to recognition in other (EU
as well as non-EU) jurisdictions on the basis of their own private international laws.

Set-off is allowed prior to the bankruptcy, although a set-off prior to bankruptcy may be subject to clawback in the case of fraudulent conveyance
or bad faith in obtaining the claim used for set-off. Also, payments made prior to the bankruptcy order may be avoided in Dutch insolvency proceedings.
Voluntary (onverplichte) payments made by the debtor can be avoided if the debtor knew or should have known at the moment of payment that the
creditors would be prejudiced. In case of bankruptcy, knowledge exists where the parties could foresee the bankruptcy of the debtor with a reasonable
amount of probability. Even payments made that were due and payable can be avoided if (i) the payee (hij die betaling ontving) knew that the
application for bankruptcy of the debtor was filed at the moment of payment or (ii) the debtor and the payee engaged in this payment in a conspiracy in
order to prejudice other creditors.

Under Dutch law, as soon as a debtor is declared bankrupt, all pending executions of judgments against such debtor, as well as all attachments on
the debtor’s assets (other than with respect to secured creditors and certain other creditors, as described above), will be terminated by operation of law.
The opening of bankruptcy proceedings and the granting of suspension of payments will have retroactive effect until 0:00h of the day that the debtor is
declared bankrupt or suspension of payments is (provisionally) granted, respectively. Simultaneously with the opening of the bankruptcy, a Dutch
receiver will be appointed. The proceeds resulting from the liquidation of the bankrupt estate may not be sufficient to satisfy unsecured creditors under
the guarantees granted by a bankrupt guarantor after the secured and the preferential creditors have been satisfied. Litigation pending on the date of the
bankruptcy order is automatically stayed.
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VIATRIS INC.

OFFER TO EXCHANGE

Up to $1,000,000,000 aggregate principal amount of 1.125% Senior Notes due 2022
CUSIP #91533BAA8, ISIN #US91533BAA89

CUSIP # U9156BAA3, ISIN #USU9156BAA36
for a like aggregate principal amount of 1.125% Senior Notes due 2022

which have been registered under the Securities Act of 1933, as amended;

Up to $750,000,000 aggregate principal amount of 1.650% Senior Notes due 2025
CUSIP #91533BAB6, ISIN #US91533BAB62
CUSIP #U9156BAB1, ISIN #USU9156BAB19

for a like aggregate principal amount of 1.650% Senior Notes due 2025
which have been registered under the Securities Act of 1933, as amended;

Up to $750,000,000 aggregate principal amount of 2.300% Senior Notes due 2027
CUSIP #91533BAC4, ISIN #US91533BAC46
CUSIP #U9156BAC9, ISIN #USU9156BAC91

for a like aggregate principal amount of 2.300% Senior Notes due 2027
which have been registered under the Securities Act of 1933, as amended;

Up to $1,450,000,000 aggregate principal amount of 2.700% Senior Notes due 2030
CUSIP #91533BAD2, ISIN #US91533BAD29
CUSIP #U9156BAD7, ISIN #USU9156BAD74

for a like aggregate principal amount of 2.700% Senior Notes due 2030
which have been registered under the Securities Act of 1933, as amended;

Up to $1,500,000,000 aggregate principal amount of 3.850% Senior Notes due 2040
CUSIP #91533BAE0, ISIN #US91533BAE02
CUSIP #U9156BAE5, ISIN #USU9156BAE57

for a like aggregate principal amount of 3.850% Senior Notes due 2040
which have been registered under the Securities Act of 1933, as amended

and

Up to $2,000,000,000 aggregate principal amount of 4.000% Senior Notes due 2050
CUSIP #91533BAF7, ISIN #US91533BAF76
CUSIP #U9156BAF2, ISIN #USU9156BAF23

for a like aggregate principal amount of 4.000% Senior Notes due 2050
which have been registered under the Securities Act of 1933, as amended.

 
 

PRELIMINARY PROSPECTUS

 
 

Dated                 , 2021
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers.

Delaware Registrants

Viatris Inc. and Utah Acquisition Sub Inc. are Delaware corporations.

Section 145 of the Delaware General Corporation Law (the “DGCL”) permits a corporation to indemnify any person who is or has been a director,
officer, employee or agent of the corporation or who is or has been serving as director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise at the request of the corporation, against expenses (including, but not limited to, attorneys’ fees and disbursements
and amounts paid in settlement or in satisfaction of judgments or as fines or penalties) actually and reasonably incurred in connection with any such
action, suit or proceeding, whether civil, criminal, administrative or investigative, in which he/she may be involved by reason of the fact that he/she
served or is serving in these capacities, if he/she acted in good faith and in a manner he/she reasonably believed to be in or not opposed to the best
interest of the corporation and, with respect to any criminal action or proceeding, had no cause to believe his/her conduct was unlawful. In the case of an
action, suit or proceeding made or brought by or in the right of the corporation to procure a judgment in its favor, the corporation shall not indemnify
such person in respect of any claim, issue or matter as to which such person has been adjudged to be liable to the corporation, except for such expenses
as the court may allow. Any such person who has been wholly successful on the merits or otherwise with respect to any such action, suit or proceeding
or with respect to any such claim, issue or matter therein, shall be indemnified against all expenses actually and reasonably incurred in connection
therewith.

Section 102(b)(7) of the DGCL provides that a corporation may eliminate or limit the personal liability of a director to the corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, provided that such provision shall not eliminate or limit the liability of a
director (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL or (iv) for any transaction from which the director
derived an improper personal benefit. No such provision shall eliminate or limit the liability of a director for any act or omission occurring prior to the
date when such provision becomes effective.

Viatris Inc.’s Amended and Restated Certificate of Incorporation (the “Viatris Charter”) and Amended and Restated Bylaws (the “Viatris Bylaws”)
include provisions that require Viatris Inc. to indemnify, to the fullest extent allowable under the laws of the State of Delaware, directors or officers
against monetary damages for actions taken as a director or officer of Viatris Inc., or for serving at the Registrant’s request in any capacity at another
corporation or enterprise, as the case may be. The Viatris Charter and the Viatris Bylaws also provide that Viatris Inc. must indemnify and advance
reasonable expenses to its directors and officers, subject to Viatris Inc.’s receipt of an undertaking from the indemnified party to repay all amounts
advanced if it is determined ultimately that the indemnified party is not entitled to be indemnified. Viatris Inc. is also expressly authorized to carry
directors’ and officers’ insurance to protect Viatris Inc. and its directors and officers for some liabilities. In addition, as permitted by Delaware law, the
Viatris Charter provides that no director shall be liable to Viatris Inc. or its stockholders for monetary damages for breach of fiduciary duty as a director.

In connection with the transactions contemplated by the Business Combination Agreement, on November 20, 2020, Viatris Inc. approved
indemnification agreements with each of the directors and executive officers of Viatris Inc. The indemnification agreements provide indemnification, to
the fullest extent permitted by applicable law, to each such director or officer who was, is or becomes or is threatened to be made, in their capacity as a
director or officer of Viatris Inc. or any of its subsidiaries or any capacity of any other corporation, partnership, joint venture, trust, employee benefit
plan or other enterprise at the request of Viatris Inc., a party to
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any threatened, pending or completed claim, action, suit, arbitration, alternate dispute resolution process, investigation, inquiry, administrative hearing,
appeal or any other proceeding (including, without limitation, stockholder claims, actions, demands, suits, proceedings, investigations and arbitrations),
whether civil, criminal, administrative, arbitrative, investigative or otherwise, whether formal or informal.

Utah Acquisition Sub Inc.’s Certificate of Incorporation (the “Utah Acquisition Sub Charter”) and Bylaws (the “Utah Acquisition Sub Bylaws”)
include provisions that require Utah Acquisition Sub Inc. to indemnify its directors and officers to the extent not prohibited by the DGCL or any other
applicable law; provided, however, that Utah Acquisition Sub Inc. may modify the extent of such indemnification by individual contracts with its
directors and officers; and, provided further, that Utah Acquisition Sub Inc. shall not be required to indemnify any director or officer in connection with
any proceeding (or part thereof) initiated by such person, with certain exceptions enumerated in the Bylaws. The Utah Acquisition Sub Bylaws also
provide that Utah Acquisition Sub Inc. must advance all expenses incurred by its directors and officers, subject to Utah Acquisition Sub Inc.’s receipt of
an undertaking from the indemnified party to repay all amounts advanced it is ultimately determined that the indemnified party is not entitled to be
indemnified. Utah Acquisition Sub Inc. is also expressly authorized to purchase insurance on behalf of directors and officers indemnified pursuant to the
Utah Acquisition Sub Bylaws. Further, the Utah Acquisition Sub Charter includes provisions that state that a director of Utah Acquisition Sub Inc. shall
not be personally liable to Utah Acquisition Sub Inc. or its stockholders for monetary damages for breach of fiduciary duty as a director, except for
liability under certain circumstances enumerated in the Utah Acquisition Sub Charter.

Dutch Registrant

Mylan II B.V. is a private limited liability company (besloten vennootschap met beperkte aansprakelijkheid) incorporated and existing under the
laws of the Netherlands.

Without prejudice to any indemnity to which any person may be contractually or otherwise entitled and to the fullest extent permitted by
applicable Dutch law, as the same exists or may be amended (but, in the case of such amendment, only to the extent that such amendment permits Mylan
II B.V. to provide broader indemnification rights than such law permitted Mylan II B.V. to provide prior to such amendment), Mylan II B.V.’s articles of
association (the “Articles”) provide that Mylan II B.V. will indemnify and hold harmless each of its current or former directors, liquidators or officers
against any financial losses or damages incurred by such person and any expense reasonably paid or incurred by such indemnified person in connection
with any threatened, pending or completed suit, claim, action or legal proceedings of a civil, criminal, administrative or other nature, formal or informal,
in which such indemnified person becomes involved, to the extent this relates to his or her current or former position with Mylan II B.V. and in each
case to the extent permitted by applicable law.

No indemnification under the Articles shall be given to an indemnified person: (i) if a competent court or arbitral tribunal has established, without
having (or no longer having) the possibility for appeal, that the acts or omissions of such indemnified person that led to the financial losses, damages,
expenses, suit, claim, action or legal proceedings as described above are of an unlawful nature (including acts or omissions which are considered to
constitute malice, gross negligence, intentional recklessness and/or serious culpability attributable to such indemnified person), (ii) to the extent that his
or her financial losses, damages and expenses are covered under insurance and the relevant insurer has settled, or has provided reimbursement for, these
financial losses, damages and expenses (or has irrevocably undertaken to do so), (iii) in relation to proceedings brought by such indemnified person
against Mylan II B.V., except for proceedings brought to enforce indemnification to which he or she is entitled pursuant to the Articles, pursuant to an
agreement between such indemnified person and Mylan II B.V. which has been approved by the board of directors of Mylan II B.V. or pursuant to
insurance taken out by Mylan II B.V. for the benefit of such indemnified person and (iv) for any financial losses, damages or expenses incurred in
connection with a settlement of any proceedings effected without Mylan II B.V.’s prior consent.
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Under the Articles, the board of directors of Mylan II B.V. may stipulate additional terms, conditions and restrictions in relation to the
indemnification described above.

Mylan II B.V. currently maintains an insurance policy which insures directors and officers against certain liabilities which might be incurred in
connection with the performance of their duties.

The description of indemnity herein is merely a summary of the provisions in the Articles, and such description shall not limit or alter the
provisions in the Articles.

Pennsylvania Registrant

Mylan Inc. is organized under the laws of Pennsylvania. The Pennsylvania Business Corporation Law of 1988, as amended (“BCL”), authorizes a
Pennsylvania corporation to indemnify its officers, directors, employees and agents under certain circumstances against expenses and liabilities incurred
in legal proceedings involving such persons because of their holding or having held such positions with the corporation and to purchase and maintain
insurance for such indemnification. Mylan Inc.’s bylaws provide that each person who is or was serving as a director or officer of the corporation and
any other person designated as an indemnified representative by the board of directors shall be entitled to indemnification as and to the fullest extent
permitted by law, including the BCL or any successor statutory provision, as from time to time amended.

The BCL also permits a Pennsylvania corporation, by so providing in its bylaws, to eliminate the personal liability of a director for monetary
damages for any action taken unless the director has breached or failed to perform the duties of his office and the breach or failure constitutes self-
dealing, willful misconduct or recklessness. In addition, no such limitation of liability is available with respect to the responsibility or liability of a
director pursuant to any criminal statute or for the payment of taxes pursuant to federal, state or local law. Mylan Inc.’s bylaws eliminate the personal
liability of the directors to the fullest extent permitted by the BCL.

Mylan Inc.’s bylaws also provide that it may maintain an insurance policy which insures Mylan Inc. and any directors, officers or other
indemnified representatives as described in this section against certain liabilities which might be incurred in connection with the performance of their
duties.

In addition, Mylan Inc. has indemnification agreements with its directors and contractual indemnification obligations to certain of its officers,
which provide that Mylan Inc. will indemnify such persons against any and all expenses, liabilities and losses incurred by such person in connection
with any threatened, pending or completed claim, action, suit, proceeding or investigation (provided generally that any such claim, action, suit,
proceeding or investigation initiated by the indemnitee was authorized by its board of directors) to which such person was or is a party, or is threatened
to be made a party, because such person is or was a director or officer of Mylan Inc. or of any of its subsidiaries, or served at the request of Mylan Inc.
as a director, officer, trustee, employee or agent of another entity.

Item 21. Exhibits and Financial Statement Schedules.
 
Exhibit No.  Description

3.1*
  

Amended and Restated Certificate of Incorporation of Upjohn Inc., effective as of November  13, 2020, filed as Exhibit 3.1 to the
Report on Form 8-K filed by Viatris Inc. with the SEC on November 19, 2020, and incorporated herein by reference.

3.2*

  

Certificate of Amendment to the Amended and Restated Certificate of Incorporation of Upjohn Inc., effective as of November 
16, 2020, filed as Exhibit 3.3 to the Report on Form 8-K filed by Viatris Inc. with the SEC on November 19, 2020, and
incorporated herein by reference.

3.3*
  

Amended and Restated Bylaws of Viatris Inc., effective as of November 16, 2020, filed as Exhibit  3.2 to the Report on Form
10-K filed by Viatris Inc. with the SEC on March 1, 2021, and incorporated herein by reference.
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Exhibit No.  Description

3.4**   Certificate of Incorporation of Utah Acquisition Sub Inc.

3.5**   Bylaws of Utah Acquisition Sub Inc.

3.6**   Deed of Incorporation of Mylan II B.V.

3.7**   Amended and Restated Articles of Incorporation, as Amended, of Mylan Inc.

3.8**   Third Amended and Restated Bylaws, as Amended, of Mylan Inc.

4.1*

  

Indenture, dated as of June  22, 2020, between Upjohn Inc., as issuer, and The Bank of New York Mellon, as trustee, filed as
Exhibit 4.1 to the Report on Form 8-K filed by Upjohn Inc. with the SEC on June  26, 2020, and incorporated herein by
reference.

4.2*

  

First Supplemental Indenture dated November  16, 2020, by and among Viatris Inc., Utah Acquisition Sub Inc., Mylan II B.V.,
Mylan Inc. and The Bank of New York Mellon, as trustee, to the Indenture dated June  22, 2020, by and among Viatris Inc. and
The Bank of New York Mellon, as trustee, filed as Exhibit 4.1 to the Report on Form 8-K/A filed by Viatris Inc. with the SEC on
November  19, 2020, and incorporated herein by reference.

4.3*   Form of 1.125% Senior Note due 2022 (included in Exhibit 4.1).

4.4*   Form of 1.650% Senior Note due 2025 (included in Exhibit 4.1).

4.5*   Form of 2.300% Senior Note due 2027 (included in Exhibit 4.1).

4.6*   Form of 2.700% Senior Note due 2030 (included in Exhibit 4.1).

4.7*   Form of 3.850% Senior Note due 2040 (included in Exhibit 4.1).

4.8*   Form of 4.000% Senior Note due 2050 (included in Exhibit 4.1).

4.9*

  

Registration Rights Agreement, dated as of June 22, 2020, by and between Upjohn Inc. and Goldman Sachs  & Co. LLC, BofA
Securities, Inc., Citigroup Global Markets Inc., Morgan Stanley and Co. LLC, and Mizuho Securities USA LLC, as
representatives of the several initial purchasers of the $1,000,000,000 aggregate principal amount of 1.125% Senior Notes due
2022, $750,000,000 aggregate principal amount of 1.650% Senior Notes due 2025, $750,000,000 aggregate principal amount of
2.300% Senior Notes due 2027, $1,450,000,000 aggregate principal amount of 2.700% Senior Notes due 2030, $1,500,000,000
aggregate principal amount of 3.850% Senior Notes due 2040 and $2,000,000,000 aggregate principal amount of 4.000% Senior
Notes due 2050, filed as Exhibit 4.8 to the Report on Form 8-K filed by Upjohn Inc. with the SEC on June 26, 2020, and
incorporated herein by reference.

5.1**   Opinion of Cravath, Swaine & Moore LLP.

5.2**   Opinion of NautaDutilh N.V.

5.3**
  

Opinion of Thomas D. Salus, Assistant Secretary of Viatris Inc. and Deputy Global General Counsel and Assistant Secretary of
Mylan Inc.

15.1**
  

Acknowledgment letter of KPMG LLP relating to the unaudited condensed combined financial statements of the Upjohn
Business.

22.1**   List of Guarantor Subsidiaries.

23.1**   Consent of Deloitte and Touche LLP, independent registered public accounting firm.

23.2**   Consent of KPMG LLP, independent registered public accounting firm.

23.3**   Consent of Cravath, Swaine & Moore LLP (included in Exhibit 5.1).

23.4**   Consent of NautaDutilh N.V. (included in Exhibit 5.2).
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Exhibit No.  Description

23.5**
  

Consent of Thomas D. Salus, Assistant Secretary of Viatris Inc. and Deputy Global General Counsel and Assistant Secretary of
Mylan Inc. (included in Exhibit 5.3).

24.1**   Powers of Attorney (included on the signatures hereto) .

25.1**
  

Form T-1 Statement of Eligibility under the Trust Indenture Act of 1939, as amended, of The Bank of New York Mellon with
respect to the Indenture dated as of June 22, 2020.

99.1**

  

Form of Letter to Clients relating to the $1,000,000,000 aggregate principal amount of 1.125% Senior Notes due 2022,
$750,000,000 aggregate principal amount of 1.650% Senior Notes due 2025, $750,000,000 aggregate principal amount of
2.300% Senior Notes due 2027, $1,450,000,000 aggregate principal amount of 2.700% Senior Notes due 2030, $1,500,000,000
aggregate principal amount of 3.850% Senior Notes due 2040 and $2,000,000,000 aggregate principal amount of 4.000% Senior
Notes due 2050.

99.2**

  

Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees relating to the $1,000,000,000
aggregate principal amount of 1.125% Senior Notes due 2022, $750,000,000 aggregate principal amount of 1.650% Senior Notes
due 2025, $750,000,000 aggregate principal amount of 2.300% Senior Notes due 2027, $1,450,000,000 aggregate principal
amount of 2.700% Senior Notes due 2030, $1,500,000,000 aggregate principal amount of 3.850% Senior Notes due 2040 and
$2,000,000,000 aggregate principal amount of 4.000% Senior Notes due 2050.

99.3**

  

Form of Letter of Transmittal relating to the $1,000,000,000 aggregate principal amount of 1.125% Senior Notes due 2022,
$750,000,000 aggregate principal amount of 1.650% Senior Notes due 2025, $750,000,000 aggregate principal amount of
2.300% Senior Notes due 2027, $1,450,000,000 aggregate principal amount of 2.700% Senior Notes due 2030, $1,500,000,000
aggregate principal amount of 3.850% Senior Notes due 2040 and $2,000,000,000 aggregate principal amount of 4.000% Senior
Notes due 2050.

 
* Previously filed
** Filed herewith

Item 22. Undertakings.

Each of the undersigned registrants hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) under the Securities Act if, in the
aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in
the “Calculation of Registration Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement.

 
II-5



Table of Contents

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser, each prospectus filed pursuant to Rule 424(b)
under the Securities Act as part of a registration statement relating to an offering, other than registration statements relying on Rule 430B under
the Securities Act or other than prospectuses filed in reliance on Rule 430A under the Securities Act, shall be deemed to be part of and included in
the registration statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such first use,
supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in
any such document immediately prior to such date of first use.

(5) That, for the purpose of determining liability of the registrants under the Securities Act to any purchaser in the initial distribution of the
securities, the undersigned registrants undertake that in a primary offering of securities of the undersigned registrants pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser
by means of any of the following communications, the undersigned registrants will be a seller to the purchaser and will be considered to offer or
sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrants relating to the offering required to be filed pursuant to Rule
424 under the Securities Act;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrants or used or referred to by
the undersigned registrants;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrants or its securities provided by or on behalf of the undersigned registrants; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrants to the purchaser.

(6) That, for purposes of determining liability under the Securities Act, each filing of the registrants’ annual report pursuant to Section 13(a)
or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the
Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(7) To respond to requests for information that is incorporated by reference into the prospectus pursuant to Items 4, 10(b), 11 or 13 of this
Form, within one business day of receipt of such request, and to send the incorporated documents by first class mail or other equally prompt
means. This includes information contained in documents filed subsequent to the effective date of the registration statement through the date of
responding to the request.

(8) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons
of the registrants pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrants of expenses incurred or
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paid by a director, officer or controlling person of the registrants in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrants will, unless in the opinion of their counsel
the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it
is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

(9) To supply by means of a post-effective amendment all information concerning a transaction, and the company being acquired involved
therein, that was not the subject of and included in the registration statement when it becomes effective.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement on Form S-4 to be signed on
its behalf by the undersigned, thereunto duly authorized, in the City of Pittsburgh, State of Pennsylvania, on September 10, 2021.
 

VIATRIS INC.

By:  /s/ Sanjeev Narula
 Name: Sanjeev Narula
 Title: Chief Financial Officer

POWER OF ATTORNEY

Each of the undersigned officers and directors of Viatris Inc., a Delaware corporation, hereby constitutes and appoints each of Sanjeev Narula and
Paul Campbell as their true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, in their name and on their behalf, in
any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement, and to file the same, with all
exhibits thereto and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent
full power of authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents
and purposes as they might or could do in person, thereby ratifying and confirming all that said attorney-in-fact and agent, or their substitute, may
lawfully do or cause to be done.

Pursuant to the requirements of the Securities Act of 1933, this registration statement on Form S-4 has been signed by the following persons in the
capacities and on the dates indicated:
 

Signature   Title  Date

/s/ Robert J. Coury
Robert J. Coury   

Executive Chairman and Director
 

September 10, 2021

/s/ Michael Goettler
Michael Goettler   

Chief Executive Officer and Executive Director
(Principal Executive Officer)  

September 10, 2021

/s/ Sanjeev Narula
Sanjeev Narula   

Chief Financial Officer
(Principal Financial Officer)  

September 10, 2021

/s/ Paul B. Campbell
Paul B. Campbell   

Senior Vice President and Chief Accounting Officer
(Principal Accounting Officer)  

September 10, 2021

/s/ W. Don Cornwell
W. Don Cornwell   

Director
 

September 10, 2021

/s/ JoEllen Lyons Dillon
JoEllen Lyons Dillon   

Director
 

September 10, 2021

/s/ Neil Dimick
Neil Dimick   

Director
 

September 10, 2021
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Signature   Title  Date

/s/ Melina Higgins
Melina Higgins   

Director
 

September 10, 2021

/s/ James Kilts
James Kilts   

Director
 

September 10, 2021

/s/ Harry A. Korman
Harry A. Korman   

Director
 

September 10, 2021

/s/ Rajiv Malik
Rajiv Malik   

President and Director
 

September 10, 2021

/s/ Richard A. Mark
Richard A. Mark   

Director
 

September 10, 2021

/s/ Mark W. Parrish
Mark W. Parrish   

Director
 

September 10, 2021

/s/ Ian Read
Ian Read   

Director
 

September 10, 2021

/s/ Pauline van der Meer Mohr
Pauline van der Meer Mohr   

Director
 

September 10, 2021
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement on Form S-4 to be signed on
its behalf by the undersigned, thereunto duly authorized, in the City of Pittsburgh, State of Pennsylvania, on September 10, 2021.
 

UTAH ACQUISITION SUB INC.

By:  /s/ Sanjeev Narula
 Name: Sanjeev Narula
 Title: Treasurer

POWER OF ATTORNEY

Each of the undersigned officers and directors of Utah Acquisition Sub Inc., a Delaware corporation, hereby constitutes and appoints each of
Sanjeev Narula and Paul Campbell as their true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, in their name
and on their behalf, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement, and to
file the same, with all exhibits thereto and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorney-in-fact and agent full power of authority to do and perform each and every act and thing requisite or necessary to be done in and about the
premises, as fully to all intents and purposes as they might or could do in person, thereby ratifying and confirming all that said attorney-in-fact and
agent, or his substitute, may lawfully do or cause to be done. 

Pursuant to the requirements of the Securities Act of 1933, this registration statement on Form S-4 has been signed by the following persons in the
capacities and on the dates indicated:
 

Signature   Title  Date

/s/ Michael Goettler
Michael Goettler   

President
(Principal Executive Officer)  

September 10, 2021

/s/ Sanjeev Narula
Sanjeev Narula

  

Treasurer
(Principal Financial Officer and Principal

Accounting Officer)  

September 10, 2021

/s/ John Miraglia
John Miraglia   

Director
 

September 10, 2021

/s/ Alan Weiner
Alan Weiner   

Director
 

September 10, 2021
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement on Form S-4 to be signed on
its behalf by the undersigned, thereunto duly authorized, in the City of Pittsburgh, State of Pennsylvania, on September 10, 2021.
 

MYLAN II B.V.

By:  /s/ John Miraglia
 Name: John Miraglia
 Title: Director

AUTHORIZED REPRESENTATIVE IN THE UNITED STATES

Pursuant to the requirements of the Securities Act of 1933, as amended, Mylan II B.V. has duly caused this registration statement on Form S-4 to
be signed by the following duly authorized representative in the United States:
 

MYLAN II B.V.

By:  /s/ John Miraglia
 Name: John Miraglia
 Title: Director

POWER OF ATTORNEY

Each of the undersigned officers and directors of Mylan II B.V., a private limited liability company organized and existing under the laws of the
Netherlands, hereby constitutes and appoints each of Sanjeev Narula and Paul Campbell as their true and lawful attorney-in-fact and agent, with full
power of substitution and resubstitution, in their name and on their behalf, in any and all capacities, to sign any and all amendments (including post-
effective amendments) to this registration statement, and to file the same, with all exhibits thereto and all documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorney-in-fact and agent full power of authority to do and perform each and every act and
thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as they might or could do in person, thereby
ratifying and confirming all that said attorney-in-fact and agent, or his substitute, may lawfully do or cause to be done. 

Pursuant to the requirements of the Securities Act of 1933, this registration statement on Form S-4 has been signed by the following persons in the
capacities and on the dates indicated:
 

Signature   Title  Date

/s/ John Miraglia
John Miraglia   

Director
 

September 10, 2021

/s/ Alan Weiner
Alan Weiner   

Director
 

September 10, 2021
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Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement on Form S-4 to be signed on
its behalf by the undersigned, thereunto duly authorized, in the City of Pittsburgh, State of Pennsylvania, on September 10, 2021.
 

MYLAN INC.

By:  /s/ Sanjeev Narula
 Name: Sanjeev Narula
 Title: Chief Financial Officer

POWER OF ATTORNEY

Each of the undersigned officers and directors of Mylan Inc, a Pennsylvania corporation, hereby constitutes and appoints each of Sanjeev Narula
and Paul Campbell as their true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, in their name and on their
behalf, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement, and to file the
same, with all exhibits thereto and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorney-in-fact and agent full power of authority to do and perform each and every act and thing requisite or necessary to be done in and about the
premises, as fully to all intents and purposes as they might or could do in person, thereby ratifying and confirming all that said attorney-in-fact and
agent, or his substitute, may lawfully do or cause to be done. 

Pursuant to the requirements of the Securities Act of 1933, this registration statement on Form S-4 has been signed by the following persons in the
capacities and on the dates indicated:
 

Signature   Title  Date

/s/ Michael Goettler
Michael Goettler   

President
(Principal Executive Officer)  

September 10, 2021

/s/ Sanjeev Narula
Sanjeev Narula   

Chief Financial Officer
(Principal Financial Officer)  

September 10, 2021

/s/ Paul Campbell
Paul Campbell   

Chief Accounting Officer and Corporate Controller
(Principal Accounting Officer)  

September 10, 2021

/s/ JoEllen Lyons Dillon
JoEllen Lyons Dillon   

Director
 

September 10, 2021

/s/ Anthony Mauro
Anthony Mauro   

Director
 

September 10, 2021

/s/ Mark W. Parrish
Mark W. Parrish   

Director
 

September 10, 2021



Exhibit 3.4

CERTIFICATE OF INCORPORATION

of

UTAH ACQUISITION SUB INC.

I, the undersigned, for the purpose of incorporating and organizing a corporation under the General Corporation Law of the State of Delaware, do
hereby execute this Certificate of Incorporation and do hereby certify as follows:

ARTICLE I

The name of the corporation is Utah Acquisition Sub Inc. (the “Corporation”).

ARTICLE II

The address, including street, number, city, and county, of the registered office of the Corporation in the State of Delaware is the Corporation Trust
Center, 1209 Orange Street, City of Wilmington, County of New Castle, State of Delaware 19801; and the name of the registered agent of the
Corporation in the State of Delaware at such address is The Corporation Trust Company.

ARTICLE III

The purpose of the Corporation shall be to engage in any lawful act or activity for which corporations may be organized and incorporated under
the General Corporation Law of the State of Delaware.

ARTICLE IV

Section 1.    The Corporation shall be authorized to issue 1,000 shares of capital stock, all of which 1,000 shares shall be shares of common stock,
par value $0.01 per share (the “Common Stock”).

Section 2.    Except as otherwise provided by law, the Common Stock shall have the exclusive right to vote for the election of directors and for all
other purposes. Each share of the Common Stock shall have one vote and the Common Stock shall vote together as a single class.

ARTICLE V

Any one or more directors may be removed, with or without cause, by the vote or written consent of the holders of a majority of the issued and
outstanding shares of capital stock of the Corporation entitled to be voted in the election of directors.

ARTICLE VI

In furtherance and not in limitation of those powers conferred by law, the board of directors of the Corporation (the “Board”) is expressly
authorized and empowered to make, alter and repeal the by-laws of the Corporation (the “By-Laws”).



ARTICLE VII

Meetings of the stockholders shall be held at such place, within or without the State of Delaware as may be designated by, or in the manner
provided in, the By-Laws or, if not so designated, at the registered office of the Corporation in the State of Delaware. Elections of directors need not be
by written ballot unless and to the extent that the By-Laws so provide.

ARTICLE VIII

The Corporation reserves the right at any time from time to time to amend, alter, change or repeal any provision contained in this Certificate of
Incorporation, and any other provisions authorized by the laws of the State of Delaware at the time in force may be added or inserted, in the manner now
or hereinafter prescribed by law, and all rights, preferences and privileges of whatsoever nature conferred upon stockholders, directors or any other
persons whomsoever by and pursuant to this Certificate of Incorporation in its present form or as hereafter amended are granted subject to the right
reserved in this Article.

ARTICLE IX

A director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director, except for liability (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions
not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the General Corporation Law of the
State of Delaware or (iv) for any transaction from which the director derived an improper personal benefit. If the General Corporation Law of the State
of Delaware is amended after approval by the stockholders of this Article to authorize corporate action further eliminating or limiting the personal
liability of directors, then the liability of a director shall be eliminated or limited to the fullest extent permitted by the General Corporation Law of the
State of Delaware, as so amended.

ARTICLE X

The name and mailing address of the incorporator is Jaap Barneveld, c/o Wachtell, Lipton, Rosen & Katz, 51 West 52nd Street, New York, New
York 10019.

[Signature Page Follows]



IN WITNESS WHEREOF, I, the undersigned, being the incorporator herein named, do hereby further certify that the facts hereinabove stated are
truly set forth and, accordingly, I have hereunto set my hand this 25th day of July, 2019.
 

/s/ Jaap Barneveld
Jaap Barneveld
Incorporator

[Signature Page to Certificate of Incorporation of Utah Acquisition Sub Inc.]
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ARTICLE I

OFFICES

SECTION 1.     REGISTERED OFFICE – The address, including street, number, city, and county, of the registered office of Utah Acquisition Sub
Inc. (the “Corporation”) in the State of Delaware is the Corporation Trust Center, 1209 Orange Street, City of Wilmington, County of New Castle, State
of Delaware 19801; and the name of the registered agent of the corporation in the State of Delaware at such address is Corporation Trust Company.

SECTION 2.    OTHER OFFICES – The Corporation may have other offices, either within or without the State of Delaware, at such place or
places as the Board of Directors may from time to time select or the business of the Corporation may require.

ARTICLE II

MEETINGS OF STOCKHOLDERS

SECTION 1.    ANNUAL MEETINGS – Annual meetings of stockholders for the election of directors, and for such other business as may be
stated in the notice of the meeting, shall be held at such place, either within or without the State of Delaware, and at such time and date as the Board of
Directors, by resolution, shall determine and as set forth in the notice of the meeting. If the Board of Directors fails so to determine the time, date and
place of meeting, the annual meeting of stockholders shall be held at the registered office of the Corporation on the first Tuesday in April. If the date of
the annual meeting shall fall upon a legal holiday, the meeting shall be held on the next succeeding business day. At each annual meeting, the
stockholders entitled to vote shall elect a Board of Directors and they may transact such other corporate business as shall be stated in the notice of the
meeting.

SECTION 2.    SPECIAL MEETINGS – Special meetings of the stockholders for any purpose or purposes may be called by the Chairman, the
President or the Secretary, or by resolution of the Board of Directors.

SECTION 3.    VOTING – Each stockholder entitled to vote in accordance with the terms of the Certificate of Incorporation of the Corporation
and these By-Laws may vote in person or by proxy, but no proxy shall be voted after three years from its date unless such proxy provides for a longer
period. All elections for directors shall be decided by plurality vote; all other questions shall be decided by majority vote except as otherwise provided
by the Certificate of Incorporation or the laws of the State of Delaware.

A complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, with the address of each, and the number of
shares held by each, shall be open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a
period of at least ten days prior to the meeting, either at a place within the city where the meeting is to be held, which place shall be specified in the
notice of the meeting, or, if not so specified, at the place where the meeting is to be held. The list shall also be produced and kept at the time and place of
the meeting during the whole time thereof, and may be inspected by any stockholder who is entitled to be present.



SECTION 4.    QUORUM – Except as otherwise required by law, by the Certificate of Incorporation of the Corporation or by these By-Laws, the
presence, in person or by proxy, of stockholders holding shares constituting a majority of the voting power of the Corporation shall constitute a quorum
at all meetings of the stockholders. In case a quorum shall not be present at any meeting, a majority in interest of the stockholders entitled to vote
thereat, present in person or by proxy, shall have the power to adjourn the meeting from time to time, without notice other than announcement at the
meeting, until the requisite amount of stock entitled to vote shall be present. At any such adjourned meeting at which the requisite amount of stock
entitled to vote shall be represented, any business may be transacted that might have been transacted at the meeting as originally noticed; but only those
stockholders entitled to vote at the meeting as originally noticed shall be entitled to vote at any adjournment or adjournments thereof.

SECTION 5.    NOTICE OF MEETINGS – Written notice, stating the place, date and time of the meeting, and the general nature of the business
to be considered, shall be given to each stockholder entitled to vote thereat, at his or her address as it appears on the records of the Corporation, not less
than ten nor more than sixty days before the date of the meeting. No business other than that stated in the notice shall be transacted at any meeting
without the unanimous consent of all the stockholders entitled to vote thereat.

SECTION 6.    ACTION WITHOUT MEETING – Unless otherwise provided by the Certificate of Incorporation of the Corporation, any action
required or permitted to be taken at any annual or special meeting of stockholders may be taken without a meeting, without prior notice and without a
vote, if a consent in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted.
Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall be given to those stockholders who
have not consented in writing.

ARTICLE III

DIRECTORS

SECTION 1.    NUMBER AND TERM – The business and affairs of the Corporation shall be managed under the direction of a Board of Directors
which shall consist of not less than one person. The exact number of directors shall initially be two and may thereafter be fixed from time to time by the
Board of Directors. Directors shall be elected at the annual meeting of stockholders and each director shall be elected to serve until his or her successor
shall be elected and shall qualify. A director need not be a stockholder.

SECTION 2.    RESIGNATIONS – Any director may resign at any time. Such resignation shall be made in writing, and shall take effect at the
time specified therein, and if no time be specified, at the time of its receipt by the Chairman, the President or the Secretary. The acceptance of a
resignation shall not be necessary to make it effective.
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SECTION 3.    VACANCIES – If the office of any director becomes vacant, the remaining directors in the office, though less than a quorum, by a
majority vote, may appoint any qualified person to fill such vacancy, who shall hold office for the unexpired term and until his or her successor shall be
duly chosen. If the office of any director becomes vacant and there are no remaining directors, the stockholders, by the affirmative vote of the holders of
shares constituting a majority of the voting power of the Corporation, at a special meeting called for such purpose, may appoint any qualified person to
fill such vacancy.

SECTION 4.    REMOVAL – Except as hereinafter provided, any director or directors may be removed either for or without cause at any time by
the affirmative vote of the holders of a majority of the voting power entitled to vote for the election of directors, at an annual meeting or a special
meeting called for the purpose, and the vacancy thus created may be filled, at such meeting, by the affirmative vote of holders of shares constituting a
majority of the voting power of the Corporation.

SECTION 5.    COMMITTEES – The Board of Directors may, by resolution or resolutions passed by a majority of the whole Board of Directors,
designate one or more committees, each committee to consist of one or more directors of the Corporation.

Any such committee, to the extent provided in the resolution of the Board of Directors, or in these By-Laws, shall have and may exercise all the
powers and authority of the Board of Directors in the management of the business and affairs of the Corporation.

SECTION 6.    MEETINGS – The newly elected directors may hold their first meeting for the purpose of organization and the transaction of
business, if a quorum be present, immediately after the annual meeting of the stockholders; or the time and place of such meeting may be fixed by
consent of all the Directors.

Regular meetings of the Board of Directors may be held without notice at such places and times as shall be determined from time to time by
resolution of the Board of Directors.

Special meetings of the Board of Directors may be called by the Chairman or the President, or by the Secretary on the written request of any
director, on at least one day’s notice to each director (except that notice to any director may be waived in writing by such director) and shall be held at
such place or places as may be determined by the Board of Directors, or as shall be stated in the notice of the meeting.

Unless otherwise restricted by the Certificate of Incorporation of the Corporation or these By-Laws, members of the Board of Directors, or any
committee designated by the Board of Directors, may participate in any meeting of the Board of Directors or any committee thereof by means of a
conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other, and such
participation in a meeting shall constitute presence in person at the meeting.
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SECTION 7.    QUORUM – A majority of the Directors shall constitute a quorum for the transaction of business. If at any meeting of the Board of
Directors there shall be less than a quorum present, a majority of those present may adjourn the meeting from time to time until a quorum is obtained,
and no further notice thereof need be given other than by announcement at the meeting which shall be so adjourned. The vote of the majority of the
Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors unless the Certificate of Incorporation of the
Corporation or these By-Laws shall require the vote of a greater number.

SECTION 8.    COMPENSATION – Directors shall not receive any stated salary for their services as directors or as members of committees, but
by resolution of the Board of Directors a fixed fee and expenses of attendance may be allowed for attendance at each meeting. Nothing herein contained
shall be construed to preclude any director from serving the Corporation in any other capacity as an officer, agent or otherwise, and receiving
compensation therefor.

SECTION 9.     ACTION WITHOUT MEETING – Any action required or permitted to be taken at any meeting of the Board of Directors or of
any committee thereof may be taken without a meeting if a written consent thereto is signed by all members of the Board of Directors or of such
committee, as the case may be, and such written consent is filed with the minutes of proceedings of the Board of Directors or such committee.

ARTICLE IV

OFFICERS

SECTION 1.    OFFICERS – The officers of the Corporation shall be a President, a Treasurer and a Secretary, all of whom shall be elected by the
Board of Directors and shall hold office until their successors are duly elected and qualified. In addition, the Board of Directors may elect such Vice
Presidents, Assistant Secretaries and Assistant Treasurers as it may deem proper. The Board of Directors may appoint such other officers and agents as it
may deem advisable, who shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be determined from
time to time by the Board of Directors.

SECTION 2.    PRESIDENT – The President shall be the Chief Operating Officer of the Corporation. He or she shall have the general powers and
duties of supervision and management usually vested in the office of President of a corporation.

SECTION 3.    VICE PRESIDENTS – Vice Presidents, if any, shall have such powers and shall perform such duties as shall be assigned to them,
respectively, by the Board of Directors.

SECTION 4.     TREASURER – The Treasurer shall be the Chief Financial Officer of the Corporation. He or she shall have the custody of the
Corporate funds and securities and shall keep full and accurate account of receipts and disbursements in books belonging to the Corporation. He or she
shall deposit all moneys and other valuables in the name and to the credit of the Corporation in such depositaries as may be designated by the Board of
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Directors. He or she shall disburse the funds of the Corporation as may be ordered by the Board of Directors, the Chairman, or the President, taking
proper vouchers for such disbursements. He or she shall render to the Chairman, the President and Board of Directors at the regular meetings of the
Board of Directors, or whenever they may request it, an account of all his or her transactions as Treasurer and of the financial condition of the
Corporation. If required by the Board of Directors, he or she shall give the Corporation a bond for the faithful discharge of his or her duties in such
amount and with such surety as the Board of Directors shall prescribe.

SECTION 5.    SECRETARY – The Secretary shall give, or cause to be given, notice of all meetings of stockholders and of the Board of Directors
and all other notices required by law or by these By-Laws, and in case of his or her absence or refusal or neglect so to do, any such notice may be given
by any person thereunto directed by the Chairman or the President, or by the Board of Directors, upon whose request the meeting is called as provided in
these By- Laws. He or she shall record all the proceedings of the meetings of the Board of Directors, any committees thereof and the stockholders of the
Corporation in a book to be kept for that purpose, and shall perform such other duties as may be assigned to him or her by the Board of Directors, the
Chairman or the President.

SECTION 6.    ASSISTANT TREASURERS AND ASSISTANT SECRETARIES – Assistant Treasurers and Assistant Secretaries, if any, shall be
elected and shall have such powers and shall perform such duties as shall be assigned to them, respectively, by the Board of Directors.

ARTICLE V

MISCELLANEOUS

SECTION 1.     CERTIFICATES OF STOCK – Each stockholder shall be entitled to a certificate of stock certifying the number of shares owned
by such stockholder in the Corporation. Certificates of stock of the Corporation shall be of such form and device as the Board of Directors may from
time to time determine.

SECTION 2.    LOST CERTIFICATES – A new certificate of stock may be issued in the place of any certificate theretofore issued by the
Corporation, alleged to have been lost or destroyed, and the Board of Directors may, in its discretion, require the owner of the lost or destroyed
certificate, or such owner’s legal representatives, to give the Corporation a bond, in such sum as they may direct, not exceeding double the value of the
stock, to indemnify the Corporation against any claim that may be made against it on account of the alleged loss of any such certificate, or the issuance
of any such new certificate.

SECTION 3.    TRANSFER OF SHARES – The shares of stock of the Corporation shall be transferable only upon its books by the holders thereof
in person or by their duly authorized attorneys or legal representatives, and upon such transfer the old certificates shall be surrendered to the Corporation
by the delivery thereof to the person in charge of the stock and transfer books and ledgers, or to such other person as the Board of Directors may
designate, by whom they shall be cancelled, and new certificates shall thereupon be issued. A record shall be made of each transfer and whenever a
transfer shall be made for collateral security, and not absolutely, it shall be so expressed in the entry of the transfer.
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SECTION 4.    STOCKHOLDERS RECORD DATE – In order that the Corporation may determine the stockholders entitled to notice of or to
vote at any meeting of stockholders or any adjournment thereof, or to express consent to corporate action in writing without a meeting, or entitled to
receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or
exchange of stock or for the purpose of any other lawful action, the Board of Directors may fix a record date, which record date shall not precede the
date upon which the resolution fixing the record date is adopted by the Board of Directors and which record date: (1) in the case of determination of
stockholders entitled to vote at any meeting of stockholders or adjournment thereof, shall, unless otherwise required by law, not be more than sixty nor
less than ten days before the date of such meeting; (2) in the case of determination of stockholders entitled to express consent to corporate action in
writing without a meeting, shall not be more than ten days from the date upon which the resolution fixing the record date is adopted by the Board of
Directors; and (3) in the case of any other action, shall not be more than sixty days prior to such other action. If no record date is fixed: (1) the record
date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the day next preceding
the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held; (2) the
record date for determining stockholders entitled to express consent to corporate action in writing without a meeting when no prior action of the Board
of Directors is required by law, shall be the first day on which a signed written consent setting forth the action taken or proposed to be taken is delivered
to the Corporation in accordance with applicable law, or, if prior action by the Board of Directors is required by law, shall be at the close of business on
the day on which the Board of Directors adopts the resolution taking such prior action; and (3) the record date for determining stockholders for any other
purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating thereto. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however,
that the Board of Directors may fix a new record date for the adjourned meeting.

SECTION 5.    DIVIDENDS – Dividends upon the capital stock of the Corporation shall in the discretion of the Board of Directors from time to
time be declared by the Board of Directors out of funds legally available therefor after setting aside of proper reserves.

SECTION 6.    FISCAL YEAR – The fiscal year of the Corporation shall be determined by resolution of the Board of Directors.

SECTION 7.    CHECKS – All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the
name of the Corporation shall be signed by such officer or officers, or agent or agents, of the Corporation, and in such manner as shall be determined
from time to time by resolution of the Board of Directors.

SECTION 8.    NOTICE AND WAIVER OF NOTICE – Whenever any notice is required to be given under these By-Laws, personal notice is not
required unless expressly so
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stated, and any notice so required shall be deemed to be sufficient if given by depositing the same in the United States mail, postage prepaid, addressed
to the person entitled thereto at his or her address as it appears on the records of the Corporation, and such notice shall be deemed to have been given on
the day of such mailing. Stockholders not entitled to vote shall not be entitled to receive notice of any meetings except as otherwise provided by law.
Whenever any notice is required to be given under the provisions of any law, or under the provisions of the Certificate of Incorporation of the
Corporation or of these By-Laws, a waiver thereof, in writing and signed by the person or persons entitled to said notice, whether before or after the
time stated therein, shall be deemed equivalent to such required notice.

SECTION 9.    CORPORATE SEAL – The corporate seal shall have inscribed thereon the name of the Corporation and the words “Corporate
Seal, Delaware”.

ARTICLE VI

INDEMNIFICATION

SECTION 1.     DIRECTORS AND OFFICERS – The Corporation shall indemnify its directors and officers to the extent not prohibited by the
Delaware General Corporation Law (the “DGCL”) or any other applicable law; provided, however, that the Corporation may modify the extent of such
indemnification by individual contracts with its directors and officers; and, provided, further, that the Corporation shall not be required to indemnify any
director or officer in connection with any proceeding (or part thereof) initiated by such person unless (i) such indemnification is expressly required to be
made by law, (ii) the proceeding was authorized by the Board of Directors of the Corporation, (iii)  such indemnification is provided by the Corporation,
in its sole discretion, pursuant to the powers vested in the Corporation under the DGCL or any other applicable law or (iv)  such indemnification is
required to be made under subsection (d).

SECTION 2.    EMPLOYEES AND OTHER AGENTS – The Corporation shall have power to indemnify its employees and other agents as set
forth in the DGCL or any other applicable law. The Board of Directors shall have the power to delegate the determination of whether indemnification
shall be given to any such person to such officers or other persons as the Board of Directors shall determine.

SECTION 3.    EXPENSES – The Corporation shall advance to any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or
was a director or officer, of the Corporation, or is or was serving at the request of the Corporation as a director or officer of another Corporation,
partnership, joint venture, trust or other enterprise, prior to the final disposition of the proceeding, promptly following request therefor, all expenses
incurred by any director or officer in connection with such proceeding provided, however, that if the DGCL requires, an advancement of expenses
incurred by a director or officer in his or her capacity as a director or officer (and not in any other capacity in which service was or is rendered by such
indemnitee, including, without limitation, service to an employee benefit plan) shall be made only upon delivery to the Corporation of an undertaking
(hereinafter an “undertaking”), by or on behalf of such indemnitee, to repay all
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amounts so advanced if it shall ultimately be determined by final judicial decision from which there is no further right to appeal (hereinafter a “final
adjudication”) that such indemnitee is not entitled to be indemnified for such expenses under this section or otherwise.

Notwithstanding the foregoing, unless otherwise determined pursuant to paragraph (e) of this section, no advance shall be made by the
Corporation to an officer of the Corporation (except by reason of the fact that such officer is or was a director of the Corporation in which event this
paragraph shall not apply) in any action, suit or proceeding, whether civil, criminal, administrative or investigative, if a determination is reasonably and
promptly made (i) by a majority vote of directors who were not parties to the proceeding, even if not a quorum, or by a committee of such directors
designated by a majority vote of such directors, even though less than a quorum, or (iii) if there are no such directors, or such directors so direct, by
independent legal counsel in a written opinion, that the facts known to the decision-making party at the time such determination is made demonstrate
clearly and convincingly that such person acted in bad faith or in a manner that such person did not believe to be in or not opposed to the best interests
of the Corporation.

SECTION 4.    ENFORCEMENT – Without the necessity of entering into an express contract, all rights to indemnification and advances to
directors and officers under this Bylaw shall be deemed to be contractual rights and be effective to the same extent and as if provided for in a contract
between the Corporation and the director or officer. Any right to indemnification or advances granted by this section to a director or officer shall be
enforceable by or on behalf of the person holding such right in any court of competent jurisdiction if (i) the claim for indemnification or advances is
denied, in whole or in part, or (ii) no disposition of such claim is made within ninety (90) days of request therefor. To the extent permitted by law, the
claimant in such enforcement action, if successful in whole or in part, shall be entitled to be paid also the expense of prosecuting the claim. In
connection with any claim for indemnification, the Corporation shall be entitled to raise as a defense to any such action that the claimant has not met the
standards of conduct that make it permissible under the DGCL or any other applicable law for the Corporation to indemnify the claimant for the amount
claimed. In connection with any claim by an officer of the Corporation (except in any action, suit or proceeding, whether civil, criminal, administrative
or investigative, by reason of the fact that such officer is or was a director of the Corporation) for advances, the Corporation shall be entitled to raise a
defense as to any such action clear and convincing evidence that such person acted in bad faith or in a manner that such person did not believe to be in
or not opposed to the best interests of the Corporation, or with respect to any criminal action or proceeding that such person acted without reasonable
cause to believe that his conduct was lawful. Neither the failure of the Corporation (including its Board of Directors, independent legal counsel or its
stockholders) to have made a determination prior to the commencement of such action that indemnification of the claimant is proper in the
circumstances because the officer or director has met the applicable standard of conduct set forth in the DGCL or any other applicable law, nor an actual
determination by the Corporation (including its Board of Directors, independent legal counsel or its stockholders) that the claimant has not met such
applicable standard of conduct, shall be a defense to the action or create a presumption that claimant has not met the applicable standard of conduct. In
any suit brought by a director or officer to enforce a right to indemnification or to an advancement of expenses hereunder, the burden of proving that the
director or officer is not entitled to be indemnified, or to such advancement of expenses, under this section or otherwise shall be on the Corporation.
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SECTION 5.    NON-EXCLUSIVITY OF RIGHTS – The rights conferred on any person by this Bylaw shall not be exclusive of any other right
which such person may have or hereafter acquire under any applicable statute, provision of the Certificate of Incorporation, Bylaws, agreement, vote of
stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity and as to action in another capacity while holding
office. The Corporation is specifically authorized to enter into individual contracts with any or all of its directors, officers, employees or agents
respecting indemnification and advances, to the fullest extent not prohibited by the DGCL, or by any other applicable law.

SECTION 6.    SURVIVAL OF RIGHTS – The rights conferred on any person by this Bylaw shall continue as to a person who has ceased to be a
director, officer, employee or other agent and shall inure to the benefit of the heirs, executors and administrators of such a person.

SECTION 7.    INSURANCE – To the fullest extent permitted by the DGCL or any other applicable law, the Corporation, upon approval by the
Board of Directors, may purchase insurance on behalf of any person required or permitted to be indemnified pursuant to this section.

SECTION 8.    AMENDMENTS – Any repeal or modification of this section shall only be prospective and shall not affect the rights under this
Bylaw in effect at the time of the alleged occurrence of any action or omission to act that is the cause of any proceeding against any agent of the
Corporation.

SECTION 9.    SAVING CLAUSE – If this Bylaw or any portion hereof shall be invalidated on any ground by any court of competent
jurisdiction, then the Corporation shall nevertheless indemnify each director and officer to the full extent not prohibited by any applicable portion of this
section that shall not have been invalidated, or by any other applicable law. If this section shall be invalid due to the application of the indemnification
provisions of another jurisdiction, then the Corporation shall indemnify each director and officer to the full extent under any other applicable law.

SECTION 10.    CERTAIN DEFINITIONS – For the purposes of this Bylaw, the following definitions shall apply:

(a)    The term “proceeding” shall be broadly construed and shall include, without limitation, the investigation, preparation, prosecution, defense,
settlement, arbitration and appeal of, and the giving of testimony in, any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative.

(b)    The term “expenses” shall be broadly construed and shall include, without limitation, court costs, attorneys’ fees, witness fees, fines,
amounts paid in settlement or judgment and any other costs and expenses of any nature or kind incurred in connection with any proceeding.
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(c)    The term the “Corporation” shall include, in addition to the resulting Corporation, any constituent Corporation (including any constituent of a
constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and authority to indemnify its
directors, officers, and employees or agents, so that any person who is or was a director, officer, employee or agent of such constituent Corporation, or is
or was serving at the request of such constituent Corporation as a director, officer, employee or agent of another Corporation, partnership, joint venture,
trust or other enterprise, shall stand in the same position under the provisions of this section with respect to the resulting or surviving Corporation as he
would have with respect to such constituent Corporation if its separate existence had continued.

(d)    References to a “director,” “officer,” “employee,” or “agent” of the Corporation shall include, without limitation, situations where such
person is serving at the request of the Corporation as, respectively, a director, officer, employee, trustee or agent of another Corporation, partnership,
joint venture, trust or other enterprise.

(e)    References to “other enterprises” shall include employee benefit plans; references to “fines” shall include any excise taxes assessed on a
person with respect to an employee benefit plan; and references to “serving at the request of the Corporation” shall include any service as a director,
officer, employee or agent of the Corporation which imposes duties on, or involves services by, such director, officer, employee, or agent with respect to
an employee benefit plan, its participants, or beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed to be
in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best
interests of the Corporation” as referred to in this section.

ARTICLE VII

AMENDMENTS

These By-Laws may be altered, amended or repealed at any annual meeting of the stockholders (or at any special meeting thereof if notice of such
proposed alteration, amendment or repeal to be considered is contained in the notice of such special meeting) by the affirmative vote of the holders of
shares constituting a majority of the voting power of the Corporation. Except as otherwise provided in the Certificate of Incorporation of the
Corporation, the Board of Directors may by majority vote of those present at any meeting at which a quorum is present alter, amend or repeal these
By-Laws, or enact such other By-Laws as in their judgment may be advisable for the regulation and conduct of the affairs of the Corporation.
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Exhibit 3.6
 

DEED OF INCORPORATION
MYLAN II B.V.

(informal translation)

On this day, the twenty-fifth day of July two thousand and nineteen, appeared before me, Paul Cornelis Simon van der Bijl, civil law notary in
Amsterdam:

Daniël Michel Hagelstein, employed at the offices of me, civil law notary, located at 1082 PR Amsterdam, the Netherlands, Beethovenstraat 400, born
in Wageningen, the Netherlands, on the twenty-fifth day of August nineteen hundred ninety-three, of a written power of attorney from:

Mylan I B.V., a private company with limited liability (besloten vennootschap met beperkte aansprakelijkheid), having its corporate seat at Amsterdam
(address: Krijgsman 20, 1186 DM Amstelveen, the Netherlands, trade register number: 75450380) (the “Incorporator”).

The person appearing before me, acting in the above capacity, declared to incorporate a private limited liability company under Dutch law (the
“Company”) to be governed by the following

ARTICLES OF ASSOCIATION

DEFINITIONS AND INTERPRETATION

Article 1

1.1       In these articles of association the following definitions shall apply:

  Article  an article of these articles of association.

  Board  the Company’s board of directors.

  Company  the legal entity to which these articles of association relate.

  DCC  the Dutch Civil Code.

  Director  a member of the Board.

  General Meeting  the Company’s general meeting.

  
Indemnified Officer

 
a Director (or liquidator), former Director (or liquidator) of the Company, or officer or former officer of
the Company.

  
Meeting Rights

 
the right to attend and address a General Meeting, whether in person or represented by the bolder of a
written proxy.

  Person with Meeting Rights  a shareholder, a usufructuary with voting rights or a pledgee with voting rights.

  Simple Majority  more than fifty percent (50%) of the votes cast.

1.2   Terms that are defined in the singular shall have the corresponding meaning in the plural and vice versa.

1.3   The term “written” or “in writing” shall also include the use of electronic means of communication.

NAME AND SEAT  

Article 2  

2.1   The name of the Company is Mylan II B.V.
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2.2       It has its corporate seat at Amsterdam.

OBJECTS

Article 3

The objects of the Company are:

a.   to participate in, finance or hold any other interest in, or to conduct the management of, other legal entities, partnerships or enterprises;

b.   to acquire, use and/or assign industrial and intellectual property rights and real property;

c.
  

to furnish guarantees, provide security, warrant performance or in any other way assume liability, whether jointly and severally or otherwise,
for or in respect of obligations of group companies or other parties; and

d.   to do anything which, in the widest sense of the words, is connected with or may be conducive to the attainment of these objects.

SHARES — CAPITAL

Article 4

4.1   The nominal value of each share shall be one eurocent (EUR 0.01).

4.2   The shares shall be registered shares and shall be numbered consecutively, starting from 1.

4.3   At least one share must be held by a patty other than, and not on behalf of, the Company or any of its subsidiaries.

SHARES — ISSUE AND PRE-EMPTION RIGHTS

Article 5

5.1   Shares may only be issued by the Company pursuant toa resolution of the General Meeting.

5.2   Pre-emption rights may, in relation to any particular issue, be limited or excluded by a resolution passed by the General Meeting.

5.3
  

Article 5.1 shall apply mutatis mutandis where rights to subscribe for shares are granted, but shall not apply where shares are issued to a person
exercising an existing right to subscribe for shares.

5.4   The Board may perform legal acts in respect of non-cash contributions on shares without the prior approval of the General Meeting.

SHARES — TRANSFER, USUFRUCT, PLEDGE AND DEPOSITORY RECEIPTS

Article 6

6.1   The transferability of shares shall not be subject to any restrictions.

6.2
  

Subject to applicable law, voting rights attached to shares which are subject to a usufruct or pledge shall be vested in the relevant usufructuary
or pledgee if this has been stipulated when the relevant right was created or if this has been agreed at a subsequent time.

6.3   No Meeting Rights shall be attached to depository receipts for shares.

BOARD — APPOINTMENT, SUSPENSION AND REMOVAL

Article 7

7.1   The Company shall have a Board consisting of one or more Directors.

7.2   The General Meeting shall appoint the Directors and may at any time suspend or remove any Director.
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7.3      The Board shall determine the remuneration and other terms of employment of each Director.

7.4

  

Where one or more Directors is/are no longer in office or is/are unable to act, the remaining Director(s) shall be provisionally charged with the
entire management of the Company. Where all Directors are no longer in office or are unable to act, the management shall be attributed to one
or more persons designated for that purpose by the General Meeting.

BOARD — DUTIES, ORGANISATION AND DECISION MAKING

Article 8

8.1  The Board is charged with the management of the Company, subject to the restrictions contained in these articles of association.

8.2  The Board is entitled to represent the Company, as is each Director individually.

8.3  Each Director may cast one vote at a meeting of the Board.

8.4  Only a Director can represent another Director for the purpose of decision-making by the Board.

8.5
  

Resolutions of the Board shall be passed- irrespective of whether this occurs at a meeting or otherwise — by a Simple Majority. Invalid votes
and blank votes shall not be counted as votes cast.

8.6  In the event of a tie at a meeting of the Board, the Genera( Meeting shall decide.

8.7

  

A Director may not participate in the deliberations and decision making of the Board on a matter in relation to which he has a direct or indirect
personal interest which conflicts with the interests of the Company and of the enterprise connected with it. Where all Directors or the only
Director have/has such a conflict of interest, the relevant decision shall be taken by the Genera( Meeting.

8.8  Meetings of the Board can be held through audio or audiovisual communication facilities.

8.9
  

Resolutions of the Board may also be passed in writing, provided that all Directors are familiar with the resolution to be passed and none of
them objects to this decision-making process.

INDEMNITY

Article 9

9.1      The Company shall indemnify and hold harmless each of its Indemnified Officers against:

  a.     any financial losses or damages incurred by such Indemnified Officer; and

  
b.    

 
any expense reasonably paid or incurred by such Indemnified Officer in connection with any threatened, pending or completed suit,
claim, action or legal proceedings of a civil, criminal, administrative or other nature, formal or informal, in which he becomes involved,

  to the extent this relates to his current or former position with the Company and in each case to the extent permitted by applicable law.

9.2  No indemnification shall be given to an Indemnified Officer:

  

a.    

 

if a competent court or arbitral tribunal has established, without having (or no longer having) the possibility for appeal, that the acts or
omissions of such Indemnified Officer that led to the financial losses, damages, expenses, suit, claim, action or legal proceedings as
described in Article 9.1 are unlawful
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(including acts or omissions which are considered to constitute malice, gross negligence, intentional recklessness and/or serious
culpability attributable to such Indemnified Officer);

  
b.

  
to the extent that his financial losses, damages and expenses are covered under insurance and the relevant insurer has settled, or has
provided reimbursement for, these financial losses, damages and expenses (or has irrevocably undertaken to do so);

  

c.

  

in relation to proceedings brought by such Indemnified Officer against the Company, except for proceedings brought to enforce
indemnification to which he is entitled pursuant to these articles of association, pursuant to an agreement between such Indemnified
Officer and the Company which has been approved by the Board or pursuant to insurance taken out by the Company for the benefit
of such Indemnified Officer; or

  
d.

  
for any financial losses, damages or expenses incurred in connection with a settlement of any proceedings effected without the
Company’s prior consent.

9.3   The Board may stipulate additional terms, conditions and restrictions in relation to the indemnification referred to in Article 9.1.

GENERAL MEETINGS — CONVOCATION AND AGENDA

Article 10

10.1   During each financial year at least one General Meeting must be held or at least one resolution passed in accordance with Article 11.5.

10.2   A General Meeting must be convened in accordance with applicable law no later than on the eighth day prior to the day of the meeting.

10.3
  

A convening notice may, if the Person with Meeting Rights consents thereto, take the form of a legible and reproducible communication sent
by electronic means to the address notified by him to the Company for this purpose.

10.4

  

The Board may decide that each Person with Meeting Rights is entitled, whether in person or represented by a person holding a written
proxy, to participate in, address and (where applicable) exercise his voting rights at the General Meeting by electronic means of
communication. The Board may impose conditions on the use of electronic means of communication.

GENERAL MEETING — DECISION-MAKING

Article 11

11.1
  

The General Meeting shall be chaired by a Director present at the meeting. Where no Director is present at the meeting, the General Meeting
shall appoint its own chairman.

11.2   Each share shall give the right to cast one vote at General Meetings.

11.3
  

The Board may decide that votes cast before the General Meeting, but not earlier than on the thirtieth day before that of the meeting, by
electronic means of communication shall be equated with those cast at the time of the meeting.

11.4
  

Unless a greater majority is required by law, all resolutions shall be passed by a Simple Majority. Invalid and blank votes shall not be counted
as votes cast.

11.5
  

Shareholders may pass resolutions without holding a meeting provided that all Persons with Meeting Rights have consented to this manner of
decision-making, which consent
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may be given electronically. The votes on such a resolution must be cast in writing. The Directors must have been afforded the opportunity to
give their advice prior to such decision-making.

FINANCIAL YEAR, ANNUAL ACCOUNTS

Article 12

12.1  The financial year of the Company shall coincide with the calendar year.

12.2

  

Each year, within five months after the end of the Company’s financial year, unless this period is extended by a maximum of five months by
the General Meeting on account of special circumstances, the Board shall prepare annual accounts and deposit them at the Company’s office
for inspection by the shareholders. If the Company is required by law to prepare a management report, the Board shall, within the same period,
also deposit the management report for inspection by the shareholders. The annual accounts shall be signed by all Directors. If one or more of
their signatures is missing, this fact and the reason therefor shall be stated.

12.3  The annual accounts shall be adopted by the General Meeting.

DISTRIBUTIONS ON SHARES

Article 13

13.1
  

The profits as determined through the adoption of the annual accounts shall be at the disposal of the Genera( Meeting. The General Meeting
may decide to make a distribution, to the extent that the shareholders’ equity exceeds the reserves that must be maintained by law.

13.2

  

A resolution to make a distribution shall not take effect as long as the Board has not given its approval. The Board may only withhold such
approval if it knows or should reasonably foresee that, following the d is tri but io n, the Company will be unable to continue paying its due
and payable debts.

13.3
  

Unless the Genera( Meeting determines otherwise, distributions shall be payable immediately following the resolution of the Board to make
the relevant distribution.

13.4  A shareholder’s claim under this Article 13 shall lapse after five years.

13.5

  

For the purposes of calculating any distribution under this Article 13, (i) shares held by the Company in its own capital shall not be taken into
account and (ii) only the amount of the mandatory payments towards the nominal value of the shares shall be taken into account. Limb (ii) of
the preceding sentence may be deviated from with the consent of all shareholders.

DISSOLUTION AND LIQUIDATION

Article 14

14.1  In the event of the Company being dissolved, the liquidation shall be effected by the Board.

14.2  To the extent permitted under applicable law, these articles of association shall remain in effect during the liquidation.

14.3
  

Any assets remaining after payment of all of the Company’s debts shall be distributed among the shareholders in proportion to the aggregate
nominal value of their shares. No distribution may be made to the Company in respect of shares held by it.
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FINAL STATEMENTS

Finally, the person appearing declared:

    
 

    
 

A.
 

    
 

that the Incorporator has subscribed for one (1) share in the capital of the Company; therefore the Company’s issued capital amounts
to one eurocent (EUR 0.01);

  
B.

  
that the share subscribed for has been paid up in full in cash; therefore the Company’s pa id-up capital amounts to one eurocent (EUR
0.01);

  C.   that payment in a currency other than that in which the nominal value of the shares is denominated is permitted;

  
D.

  
that Thomas Salus, born on the twenty-ninth day of March nineteen hundred and sixty-nine, in Pennsylvania, United States of
America, will be appointed as the Company’s first director; and

  E.   that the Company’s first financial year shall end on the thirty-first day of December two thousand and nineteen.

POWER OF ATTORNEY

The person appearing before me has been authorised to act under a power of attorney in the form of a private instrument, which will be attached to this
Deed immediately following its execution.

FINALLY

The person appearing is known to me, civil law notary.

This Deed was executed in Amsterdam on the date mentioned in its heading.

After I, civil law notary, had conveyed and explained the contents of the deed in substance to the person appearing, the person appearing declared to
have taken note of the contents of the deed, was in agreement with the contents and did not wish them to be read out in full. Following a partial reading,
the deed was signed by the person appearing and by me, civil law notary. (signatures follow)

ISSUED FOR TRUE COPY

(Signed): P.C.S. van der Bijl
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Exhibit 3.7

MYLAN INC.

AMENDED AND RESTATED ARTICLES OF INCORPORATION,
AS AMENDED

 
1. The name of the corporation is Mylan Inc.
 
2. The name of its commercial registered office provider and county of venue is c/o Corporation Service Company, Washington County,

Pennsylvania.
 
3. The corporation is incorporated under the provisions of the Business Corporation Law.
 
4. The aggregate number of shares which the corporation shall have authority to issue is 1,500,000,000 shares of common stock, par value $0.50 per

share.
 
5. The term of existence of the corporation is perpetual.
 
6. The shareholders of the corporation shall not have the right to cumulate their votes for the election of directors of the corporation.



Exhibit 3.8

MYLAN INC.
(a Pennsylvania corporation)

THIRD AMENDED AND RESTATED BYLAWS, AS AMENDED

Adopted as of October 24, 2002, and amended on
June 19, 2003, October 28, 2003, February 18, 2005,

October 2, 2007, December 17, 2007, May 7, 2009, and September 26, 2017

ARTICLE I

OFFICES AND FISCAL YEAR

Section 1.01    Registered Office. The registered office of Mylan Inc. (the “Corporation”) in the Commonwealth of Pennsylvania shall be fixed in
the articles of incorporation (the “articles”) or by the Board of Directors, provided that a record of such change is filed with the Department of State of
the Commonwealth of Pennsylvania (the “Department of State”) in the manner provided by the Pennsylvania Business Corporation Law of 1988, as
amended (the “PBCL”).

Section 1.02    Other Offices. The Corporation may also have offices at such other places within or without the Commonwealth of Pennsylvania as
the Board of Directors may from time to time determine or the business of the Corporation may require.

Section 1.03    Fiscal Year. Except as may be otherwise determined by the Board of Directors, the fiscal year of the Corporation shall begin on the
first day of January and end on the last day of December of each year.

ARTICLE II

NOTICE AND WAIVERS

Section 2.01    Manner of Giving Notice.

(a)    General Rule. Any notice required to be given to any person under the provisions of the PBCL, the articles or these bylaws shall be
given to the person:

(1)    By first class or express mail, postage prepaid, or courier service, charges prepaid, to his or her postal address appearing on the
books of the Corporation or, in the case of directors, supplied by the director to the Corporation for notice purposes. Notice pursuant to this
clause (1) shall be deemed to have been given to the person entitled thereto when deposited in the United States mail or with a courier
service for delivery to that person; or

(2)    By facsimile transmission, e-mail or other electronic communication to the person’s facsimile number or e-mail address or other
electronic communications supplied by the person to the Corporation for notice purposes. Notice given pursuant to this clause (2) shall be
deemed to have been given to the person entitled thereto when sent.

(b)    Adjourned Shareholder Meetings. When a meeting of shareholders is adjourned, it shall not be necessary to give any notice of the
adjourned meeting or of the business to be transacted at



an adjourned meeting, other than by announcement at the meeting at which the adjournment is taken; provided, however, if the Board of Directors fixes
a new record date for the adjourned meeting, notice shall be given in accordance with Section 2.03.

Section 2.02    Notice of Meetings of Board of Directors. Notice of a regular meeting of the Board of Directors need not be given. Notice of every
special meeting of the Board of Directors shall be given to each director at least 24 hours (in the case of notice by telephone, facsimile transmission,
e-mail or other electronic communication), 48 hours (in the case of notice by telegraph, courier service or express mail) or five days (in the case of
notice by first class mail) before the time at which the meeting is to be held. Every such notice shall state the time and place, if any, of the meeting.
Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the Board of Directors need be specified in the notice of
the meeting.

Section 2.03    Notice of Meetings of Shareholders.

(a)    General Rule. Written notice of every meeting of shareholders shall be given by, or at the direction of, the Secretary of the
Corporation or other authorized person to each shareholder of record entitled to vote at the meeting at least ten (10) days prior to the day named for a
meeting (and, in the case of a meeting that will consider a merger, consolidation, share exchange or division, to each shareholder of record not entitled to
vote at the meeting) that will consider a fundamental change under the PBCL, or five (5) days prior to the day named for the meeting in any other case.
If the Secretary of the Corporation or other authorized person neglects or refuses to give notice of a meeting, the person or persons calling the meeting
may do so. A notice of meeting shall specify the day, hour and geographic location, if any, of the meeting and any other information required by any
other provision of the PBCL, the articles or these bylaws. In the case of a special meeting of shareholders, the notice shall specify the general nature of
the business to be transacted.

(b)    Notice of Action by Shareholders on Bylaws. In the case of a meeting of shareholders that has as one of its purposes action on the
bylaws, written notice shall be given to each shareholder that the purpose, or one of the purposes, of the meeting is to consider the adoption, amendment
or repeal of these bylaws. There shall be included in, or enclosed with, the notice a copy of the proposed amendment or a summary of the changes to be
effected thereby.

Section 2.04    Waiver of Notice.

(a)    Written Waiver. Whenever any written notice is required to be given under the provisions of the PBCL, the articles or these bylaws, a
waiver thereof in writing, signed by the person or persons entitled to the notice, whether before or after the time stated therein, shall be deemed
equivalent to the giving of notice. Neither the business to be transacted at, nor the purpose of, a meeting need be specified in the waiver of notice of the
meeting.

(b)    Waiver by Attendance. Attendance of a person at any meeting shall constitute a waiver of notice of the meeting except where a
person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting
was not lawfully called or convened.

Section 2.05    Modification of Proposal Contained in Notice. Whenever the language of a proposed resolution is included in a written notice of a
meeting required to be given under the provisions of the PBCL, the articles or these bylaws, the meeting considering the resolution may without further
notice adopt it with such clarifying or other amendments as do not enlarge its original purpose.
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Section 2.06    Exception to Requirement of Notice.

(a)    General Rule. Whenever any notice or communication is required to be given to any person under the provisions of the PBCL, the
articles, these bylaws, or the terms of any agreement or other instrument or as a condition precedent to taking any corporate action and communication
with that person is then unlawful, the giving of the notice or communication to that person shall not be required.

(b)    Shareholders Without Forwarding Addresses. Notice or other communications need not be sent to any shareholder with whom the
Corporation has been unable to communicate for more than 24 consecutive months because communications to the shareholder are returned unclaimed
or the shareholder has otherwise failed to provide the Corporation with a current address. Whenever the shareholder provides the Corporation with a
current address, the Corporation shall commence sending notices and other communications to the shareholder in the same manner as to other
shareholders.

ARTICLE III

SHAREHOLDERS

Section 3.01    Place of Meeting. Except as otherwise provided in this section, all meetings of shareholders of the Corporation shall be held at the
executive office of the Corporation or such other geographic location, if any, as may be designated by the Board of Directors in the notice of a meeting.
A meeting of shareholders may be held by means of the Internet or other electronic technology, provided that the shareholders have an opportunity to
read or hear the proceedings substantially concurrently with their occurrence, vote on matters submitted to the shareholders and pose questions to the
directors.

Section 3.02    Annual Meeting. The Board of Directors shall fix and designate the date and time of the annual meeting of shareholders. At the
annual meeting, shareholders then entitled to vote shall elect directors and shall transact such other business as may properly be brought before the
meeting. If the annual meeting shall not have been called and held within six months after the designated time, any shareholder may call the meeting at
any time thereafter.

Section 3.03    Special Meetings.

(a)    Call of Special Meetings. Special meetings of the shareholders may be called at any time by the (i) Board of Directors or
(ii) shareholders entitled to cast at least 20% of the votes that all shareholders are entitled to cast at the particular special meeting.

(b)    Fixing of Time for Meeting. At any time, upon written request of any person who has called a special meeting, it shall be the duty of
the Secretary of the Corporation to fix the time of the meeting which shall be held not more than 60 days after the receipt of the request. If the Secretary
of the Corporation neglects or refuses to fix the time of the meeting, the person or persons calling the meeting may do so.

Section 3.04    Quorum and Adjournment.

(a)    General Rule. A meeting of shareholders shall not be organized for the transaction of business unless a quorum is present. The
presence of shareholders entitled to cast at least a majority of the votes that all shareholders are entitled to cast on a particular matter to be acted upon at
the meeting shall constitute a quorum for the purposes of consideration and action on the matter. Shares of the Corporation owned, directly or indirectly,
by it and controlled, directly or indirectly, by the Board of Directors, as such, shall not be counted in determining the total number of outstanding shares
for quorum purposes at any given time.
 

3



(b)    Withdrawal of a Quorum. The shareholders present at a duly organized meeting can continue to do business until adjournment
notwithstanding the withdrawal of enough shareholders to leave less than a quorum.

(c)    Adjournments Generally. Any meeting of the shareholders, including one at which directors are to be elected and one which cannot
be organized for lack of a quorum, may be adjourned for such period and to such place as the shareholders present and entitled to vote shall direct,
except that any meeting at which directors are to be elected shall be adjourned only from day to day or for such longer periods not exceeding 15 days
each as the shareholders present and entitled to vote shall direct.

(d)    Electing Directors at Adjourned Meeting. Those shareholders entitled to vote who attend a meeting called for the election of directors
that has been previously adjourned for lack of a quorum, although less than a quorum as fixed in this section, shall nevertheless constitute a quorum for
the purpose of electing directors.

(e)    Other Action in Absence of Quorum. Those shareholders entitled to vote who attend a meeting of shareholders that has been
previously adjourned for one or more periods aggregating at least 15 days for lack of a quorum, although less than a quorum as fixed in this section,
shall nevertheless constitute a quorum for the purpose of acting upon any matter set forth in the notice of the meeting, provided that the notice states that
those shareholders who attend the adjourned meeting shall nevertheless constitute a quorum for the purpose of acting upon the matter.

(f)    Effect of Proxy on Quorum. If a proxy casts a vote on behalf of a shareholder on any issue other than a procedural motion considered
at a meeting of shareholders, the shareholder shall be deemed to be present during the entire meeting for purposes of determining whether a quorum is
present for consideration of any other issue.

Section 3.05    Action by Shareholders. Except as otherwise provided in the PBCL, the articles or these bylaws, whenever any corporate action is
to be taken by vote of the shareholders, it shall be authorized upon receiving the affirmative vote of a majority of the votes cast by all shareholders
entitled to vote thereon and, if any shareholders are entitled to vote thereon as a class, upon receiving the affirmative vote of a majority of the votes cast
by the shareholders entitled to vote as a class.

Section 3.06    Conduct of Shareholders Meeting. At every meeting of the shareholders, the Chairman of the Board, if there is one, or, if none, one
of the following persons present in the order stated: the Vice Chairman of the Board, the Chief Executive Officer of the Company, the President of the
Corporation or a person chosen by vote of the shareholders present, shall act as the presiding officer of the meeting. The Secretary of the Corporation or,
in the absence of the Secretary, an Assistant Secretary of the Corporation, or, in the absence of both the Secretary and Assistant Secretary, a person
appointed by the presiding officer of the meeting, shall act as Secretary of the meeting. Except as otherwise provided by prior action of the Board of
Directors, the presiding officer of the meeting shall determine the order of business and shall have the authority to establish rules for the conduct of the
meeting.

Section 3.07    Voting Rights of Shareholders. Unless otherwise provided in the articles, every shareholder shall be entitled to one vote for every
share standing in the name of the shareholder on the books of the Corporation.
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Section 3.08    Voting and Other Action by Proxy.

(a)    General. Every shareholder entitled to vote at a meeting of shareholders or to express consent or dissent to corporate action in writing
without a meeting may authorize another person to act for the shareholder by proxy. The presence of, or vote or other action at a meeting of
shareholders, or the expression of consent or dissent to corporate action in writing, by a proxy of a shareholder shall constitute the presence of, or vote
or action by, or written consent or dissent of, the shareholder. Where two or more proxies of a shareholder are present, the Corporation shall, unless
otherwise expressly provided in the proxy, accept as the vote of all shares represented thereby the vote cast by a majority of them and, if a majority of
the proxies cannot agree whether the shares represented shall be voted or upon the manner of voting the shares, the voting of the shares shall be divided
equally among those persons.

(b)    Execution and Filing. Every proxy shall be executed or authenticated by the shareholder or by the duly authorized attorney-in-fact of
the shareholder and filed with or transmitted to the Secretary of the Corporation or its designated agent. A shareholder or such shareholder’s duly
authorized attorney-in-fact may execute or authenticate a writing or transmit an electronic message authorizing another person to act for such
shareholder by proxy. A telegram, cablegram, datagram, email, Internet communication or other means of electronic transmission from a shareholder or
attorney-in-fact, or a photographic, facsimile or similar reproduction of a writing executed by a shareholder or attorney-in-fact may be treated as
properly executed or authenticated for purposes of this subsection if it sets forth or utilizes a confidential and unique identification number or other mark
furnished by the Corporation to the shareholder for the purposes of a particular meeting or transaction.

(c)    Revocation. A proxy, unless coupled with an interest, shall be revocable at will, notwithstanding any other agreement or any
provision in the proxy to the contrary, but the revocation of a proxy shall not be effective until written notice thereof has been given to the Secretary of
the Corporation or its designated agent in writing or by electronic transmission. An unrevoked proxy shall not be valid after three years from the date of
its execution, authentication or transmission unless a longer time is expressly provided therein. A proxy shall not be revoked by the death or incapacity
of the maker unless, before the vote is counted or the authority is exercised, written notice of the death or incapacity is given to the Secretary of the
Corporation or its designated agent.

(d)    Expenses. The Corporation shall pay the reasonable expenses of solicitation of votes, proxies or consents of shareholders by or on
behalf of the Board of Directors or its nominees for election to the Board of Directors, including solicitation by professional proxy solicitors and
otherwise.

Section 3.09    Voting by Corporations. Any corporation that is a shareholder of this Corporation may vote at meetings of shareholders of the
Corporation (or express consent in lieu of a meeting) by any of its officers or agents, or by proxy appointed by any officer or agent, unless some other
person, by resolution of the board of directors of the other corporation or a provision of its articles or bylaws, a copy of which resolution or provision
certified to be correct by one of its officers has been filed with the Secretary of this Corporation, is appointed its general or special proxy in which case
that person shall be entitled to vote the shares.

Section 3.10    Determination of Shareholders of Record.

(a)    Fixing Record Date. The Board of Directors may fix a time prior to the date of any meeting of shareholders as a record date for the
determination of the shareholders entitled to notice of, or to vote at, the meeting, which time, except in the case of an adjourned meeting, shall be not
more than 90 days prior to the date of the meeting of shareholders. Only shareholders of record on the date fixed shall be so entitled notwithstanding any
transfer of shares on the books of the Corporation after any
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record date fixed as provided in this subsection. The Board of Directors may similarly fix a record date for the determination of shareholders of record
for any other purpose. When a determination of shareholders of record has been made as provided in this section for purposes of a meeting, the
determination shall apply to any adjournment thereof unless the Board fixes a new record date for the adjourned meeting.

(b)    Determination When a Record Date is Not Fixed. If a record date is not fixed, the record date for determining shareholders entitled to
notice of or to vote at a meeting of shareholders shall be at the close of business on the day next preceding the day on which notice is given or, if notice
is waived, at the close of business on the day immediately preceding the day on which the meeting is held. The record date for determining shareholders
entitled to express consent or dissent to corporate action without a meeting, when prior action by the Board of Directors is not necessary, to call a special
meeting of the shareholders, or to propose an amendment of the articles, shall be the close of business on the day on which the first consent or dissent,
request for a special meeting or petition proposing an amendment of the articles is filed with the Secretary of the Corporation. The record date for
determining shareholders for any other purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution
relating thereto.

Section 3.11    Voting Lists.

(a)    General Rule. The officer or agent having charge of the transfer books for shares of the Corporation shall make a complete list of the
shareholders entitled to vote at any meeting of shareholders, arranged in alphabetical order, with the address of and the number of shares held by each.
The list shall be produced and kept open at the time and place of the meeting and shall be subject to the inspection of any shareholder during the whole
time of the meeting for the purposes thereof except that if the Corporation has 5,000 or more shareholders, in lieu of the making of the list, the
Corporation may make the information therein available at the meeting by any other means.

(b)    Effect of List. Failure to comply with the requirements of this section shall not affect the validity of any action taken at a meeting
prior to a demand at the meeting by any shareholder entitled to vote thereat to examine the list. The original share register or transfer book, or a
duplicate thereof kept in the Commonwealth of Pennsylvania, shall be prima facie evidence as to who are the shareholders entitled to examine the list or
share register or transfer book or to vote at any meeting of shareholders.

Section 3.12    Judges of Election.

(a)    Appointment. In advance of any meeting of shareholders of the Corporation, the Board of Directors may appoint one or three judges
of election, who need not be shareholders, to act at the meeting or any adjournment thereof. If judges of election are not so appointed, the presiding
officer of the meeting may, and on the request of any shareholder shall, appoint judges of election at the meeting. In case any person appointed as a
judge fails to appear or fails or refuses to act, the vacancy may be filled by appointment made by the Board of Directors in advance of the convening of
the meeting or at the meeting by the presiding officer thereof. A person who is a candidate for an office to be filled at the meeting shall not act as a
judge.

(b)    Duties. The judges of election shall determine the number of shares outstanding and the voting power of each, the shares represented
at the meeting, the existence of a quorum, and the authenticity, validity and effect of proxies, receive votes or ballots, hear and determine all challenges
and questions in any way arising in connection with nominations by shareholders or the right to vote, count and tabulate all votes, determine the result
and do such acts as may be proper to conduct the election or
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vote with fairness to all shareholders. The judges of election shall perform their duties impartially, in good faith, to the best of their ability and as
expeditiously as is practical. If there are three judges of election, the decision, act or certificate of a majority shall be effective in all respects as the
decision, act or certificate of all. On request of the presiding officer of the meeting or of any shareholder, the judges shall make a report in writing of any
challenge or question or matter determined by them, and execute a certificate of any fact found by them. Any report or certificate made by them shall be
prima facie evidence of the facts stated therein.

Section 3.13    Consent of Shareholders in Lieu of Meeting. Any action required or permitted to be taken at a meeting of shareholders or of a class
of shareholders may be taken without a meeting if, prior or subsequent to the action, a written consent or consents thereto signed by all of the
shareholders who would be entitled to vote at a meeting for such purpose shall be filed with the Secretary of the Corporation. If action by written notice
is by less than unanimous consent of the shareholders entitled to vote on the matter, the action shall not become effective until after at least 10 days’
notice of such action shall have been given to each shareholder entitled to vote thereon who has not consented thereto. The Secretary of the Corporation
shall give notice of such action to each shareholder entitled to vote thereon, including those shareholders who consented thereto, within five days
following the Secretary’s receipt of such written consent or consents.

Section 3.14    Use of Conference Telephone or Other Technology. The presence or participation, including voting and taking other action, at a
meeting of shareholders, or the expression of consent or dissent to corporate action, by a shareholder by conference telephone or other electronic means,
including the Internet, shall constitute the presence of, or vote or action by, or consent or dissent of the shareholder for purposes of the PBCL, the
articles and these bylaws.

ARTICLE IV

BOARD OF DIRECTORS

Section 4.01    Powers; Personal Liability.

(a)    General Rule. All powers vested by law in the Corporation shall be exercised by or under the authority of, and the business and
affairs of the Corporation shall be managed under the direction of, the Board of Directors.

(b)    Personal Liability of Directors. A director shall not be personally liable, as such, for monetary damages (including, without
limitation, any judgment, amount paid in settlement, penalty, punitive damages or expense of any nature (including, without limitation, attorneys’ fees
and disbursements)) for any action taken, or any failure to take any action, unless the director has breached or failed to perform the duties of his or her
office under Subchapter 17B of the PBCL (or any successor provision), and the breach or failure to perform constitutes self-dealing, willful misconduct
or recklessness. The foregoing shall not apply to the responsibility or liability of a director pursuant to any criminal statute, or for the payment of taxes
pursuant to local, state or federal law.

(c)    Notation of Dissent. A director who is present at a meeting of the Board of Directors, or of a committee thereof, at which action on
any corporate matter is taken on which the director is generally competent to act, shall be presumed to have assented to the action taken unless his or her
dissent is entered in the minutes of the meeting or unless the director files a written dissent to the action with the Secretary of the meeting before the
adjournment thereof or transmits the dissent in writing to the Secretary of the Corporation immediately after the adjournment of the meeting. The right
to dissent shall not apply to a director who voted in favor of the action. Nothing in this section shall bar a director
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from asserting that minutes of the meeting incorrectly omitted his or her dissent if, promptly upon receipt of a copy of such minutes, the director notifies
the Secretary, in writing, of the asserted omission or inaccuracy.

Section 4.02    Qualifications and Selection of Directors.

(a)    Qualifications. Each director of the Corporation shall be a natural person of full age who need not be a resident of the
Commonwealth of Pennsylvania or a shareholder of the Corporation.

(b)    Power to Select Directors. Except as otherwise provided in these bylaws, directors of the Corporation shall be elected by the
shareholders.

(c)    Election of Directors. In elections of directors, voting need not be by ballot, unless required by vote of the shareholders before the
voting for the election of directors begins. The candidates receiving the highest number of votes from each class or group of classes, if any, entitled to
elect directors separately up to the number of directors to be elected by the class or group of classes shall be elected. If at any meeting of shareholders,
directors of more than one class are to be elected, each class of directors shall be elected in a separate election.

(d)    Cumulative Voting. The shareholders of the Corporation shall not have cumulative voting rights.

Section 4.03    Number and Term of Office.

(a)    Number. The Board of Directors shall consist of such number of directors as may be determined from time to time by resolution of
the shareholders or the Board of Directors.

(b)    Term of Office. Each director shall hold office for one year and until a successor has been selected and qualified or until his or her
earlier death, resignation or removal. A decrease in the number of directors shall not have the effect of shortening the term of any incumbent director.

(c)    Resignation. Any director may resign at any time upon written notice to the Corporation. The resignation shall be effective upon
receipt thereof by the Corporation or at such subsequent time as shall be specified in the notice of resignation.

Section 4.04    Vacancies.

(a)    General Rule. Vacancies in the Board of Directors, including vacancies resulting from an increase in the number of directors, may be
filled by a majority vote of the remaining members of the Board of Directors though less than a quorum, or by a sole remaining director, and each
person so selected shall be a director to serve until the next selection of the class for which such director has been chosen, and until a successor has been
selected and qualified or until his or her earlier death, resignation or removal.

(b)    Action by Resigned Directors. When one or more directors resign from the Board of Directors effective at a future date, the directors
then in office, including those who have so resigned, shall have power by the applicable vote to fill the vacancies, the vote thereon to take effect when
the resignations become effective.

Section 4.05    Removal of Directors.
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(a)    Removal by the Shareholders. The entire Board of Directors, any class of the Board of Directors, or any individual director may be
removed from office by vote of the shareholders entitled to vote thereon without assigning any cause. In case the Board of Directors or a class of the
Board of Directors or any one or more directors are so removed, new directors may be elected at the same meeting.

(b)    Removal by the Board. The Board of Directors may declare vacant the office of a director who has been judicially declared of
unsound mind or who has been convicted of an offense punishable by imprisonment for a term of more than one year or if, within 60 days after notice of
his or her selection, the director does not accept the office either in writing or by attending a meeting of the Board of Directors.

Section 4.06    Place of Meetings. Meetings of the Board of Directors may be held at such place, if any, within or without the Commonwealth of
Pennsylvania as the Board of Directors may from time to time appoint or as may be designated in the notice of the meeting.

Section 4.07    Organization of Meetings. At every meeting of the Board of Directors, the Chairman of the Board, if there is one, or, if none, a
person chosen by a majority of the directors present, shall act as Chairman of the meeting. The Secretary of the Corporation or, in the absence of the
Secretary of the Corporation, an Assistant Secretary, or, in the absence of the Secretary of the Corporation and the Assistant Secretary, any person
appointed by the Chairman of the meeting, shall act as secretary of the meeting.

Section 4.08    Regular Meetings. Regular meetings of the Board of Directors shall be held at such time and place, if any, as shall be designated
from time to time by resolution of the Board of Directors.

Section 4.09    Special Meetings. Special meetings of the Board of Directors shall be held whenever called by the Chairman of the Board or by
two or more of the directors.

Section 4.10    Quorum of and Action by Directors; Consent.

(a)    General Rule. A majority of the directors in office of the Corporation shall be necessary to constitute a quorum for the transaction of
business and the acts of a majority of the directors present and voting at a meeting at which a quorum is present shall be the acts of the Board of
Directors.

(b)    Action by Consent. Any action required or permitted to be taken at a meeting of the directors may be taken without a meeting if,
prior or subsequent to the action, a consent or consents thereto by all of the directors in office is filed with the Secretary of the Corporation.

Section 4.11    Committees of the Board.

(a)    Establishment and Powers. The Board of Directors may, by resolution adopted by a majority of the directors in office, establish one
or more committees to consist of one or more directors of the Corporation. Any committee, to the extent provided in the resolution of the Board of
Directors, shall have and may exercise all of the powers and authority of the Board of Directors except that a committee shall not have any power or
authority as to the following:

(1)    The submission to shareholders of any action requiring approval of shareholders under the PBCL;
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(2)    The creation or filling of vacancies in the Board of Directors;

(3)    The adoption, amendment or repeal of these bylaws;

(4)    The amendment or repeal of any resolution of the Board of Directors that by its terms is amendable or repealable only by the
Board; and

(5)    Action on matters committed by these bylaws or a resolution of the Board exclusively to another committee of the Board of
Directors.

(b)    Alternate Committee Members. The Board of Directors may designate one or more directors as alternate members of any committee
who may replace any absent or disqualified member at any meeting of the committee or for the purposes of any written action by the committee. In the
absence or disqualification of a member and alternate member or members of a committee, the member or members thereof present at any meeting and
not disqualified from voting, whether or not constituting a quorum, may unanimously appoint another director to act at the meeting in the place of the
absent or disqualified member.

(c)    Term. Each committee of the Board of Directors shall serve at the pleasure of the Board of Directors.

(d)    Committee Procedures. The term “Board of Directors” or “Board,” when used in any provision of these bylaws relating to the
organization or procedures of or the manner of taking action by the Board of Directors, shall be construed to include and refer to any executive or other
committee thereof.

Section 4.12    Compensation. The Board of Directors shall have the authority to fix the compensation of directors for their services as directors
and a director may be a salaried officer of the Corporation.

Section 4.13    Use of Conference Telephone or Other Technology. Any director may participate in any meeting of the Board of Directors by
means of conference telephone or other electronic technology by means of which all persons participating in the meeting have an opportunity to read or
hear the proceedings substantially concurrently with their occurrence, vote on matters submitted to the directors and pose questions to the other
directors. Participation in a meeting pursuant to this section shall constitute presence in person at the meeting.

ARTICLE V

OFFICERS

Section 5.01    Officers Generally.

(a)    Number, Qualifications and Designation. The officers of the Corporation shall be a Chief Executive Officer, President, Secretary,
Treasurer, and such other officers as may be elected in accordance with the provisions of Section 5.02. Officers may but need not be directors or
shareholders of the Corporation. The Board of Directors may elect from among the members of the Board of Directors a Chairman of the Board and a
Vice Chairman of the Board who shall be officers of the Corporation. Any number of offices may be held by the same person.
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(b)    Bonding. The Corporation may secure the fidelity of any or all of its officers by bond or otherwise.

(c)    Standard of Care. In lieu of the standards of conduct otherwise provided by law, officers of the Corporation shall be subject to the
same standards of conduct, including standards of care and loyalty and rights of justifiable reliance, as shall at the time be applicable to directors of the
Corporation. An officer of the Corporation shall not be personally liable, as such, to the Corporation or its shareholders for monetary damages
(including, without limitation, any judgment, amount paid in settlement, penalty, punitive damages or expense of any nature (including, without
limitation, attorneys’ fees and disbursements)) for any action taken, or any failure to take any action, unless the officer has breached or failed to perform
the duties of his or her office under the articles, these bylaws, or the applicable provisions of law and the breach or failure to perform constitutes
self-dealing, willful misconduct or recklessness. The provisions of this subsection shall not apply to the responsibility or liability of an officer pursuant
to any criminal statute or for the payment of taxes pursuant to local, state or federal law.

Section 5.02    Election, Term of Office and Resignations.

(a)    Election and Term of Office. The Chief Executive Officer of the Corporation shall be elected by the Board of Directors, and the
Board of Directors may elect, or delegate to the Chief Executive Officer the authority to appoint, the President, Secretary, Treasurer, and any other
officers of the Corporation the Board of Directors or Chief Executive Officer may desire (including, without limitation, one or more Assistant
Secretaries and one or more Assistant Treasurers). The officers of the Corporation shall hold office until a successor has been selected and qualified or
until his or her earlier death, resignation or removal. Election or appointment of an officer or agent shall not of itself create contract rights.

(b)    Resignations. Any officer may resign at any time upon written notice to the Corporation. The resignation shall be effective upon
receipt thereof by the Corporation or at such subsequent time as may be specified in the notice of resignation.

Section 5.03    Removal of Officers and Agents. Any officer or agent of the Corporation may be removed by the Board of Directors or by the
Chief Executive Officer upon receipt of appropriate delegation by the Board of Directors, with or without cause. The removal shall be without prejudice
to the contract rights, if any, of any person so removed.

Section 5.04    Vacancies. A vacancy in any office because of death, resignation, removal, disqualification, or any other cause, may be filled by the
Board of Directors or by the Chief Executive Officer upon receipt of appropriate delegation by the Board of Directors, and if the office is one for which
these bylaws prescribe a term, shall be filled for the unexpired portion of the term.

Section 5.05    Authority.

(a)    General Rule. All officers of the Corporation, as between themselves and the Corporation, shall have such authority and perform such
duties in the management of the Corporation as is incident to such office and as otherwise may be provided by or pursuant to resolutions or orders of the
Board of Directors or, in the absence of controlling provisions in the resolutions or orders of the Board of Directors, as may be determined by or
pursuant to these bylaws.

(b)    Chief Executive Officer. The Chief Executive Officer of the Corporation shall have general supervision over the business and
operations of the Corporation, subject however, to the
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control of the Board of Directors. The Chief Executive Officer may sign, execute and deliver, when necessary or applicable, in the name of the
Corporation, all contracts or other instruments requiring execution by the Corporation, except in cases where the signing, execution, or delivery thereof
shall be expressly delegated by the Board of Directors, or by these bylaws, to some other officer or agent of the Corporation or where any of them shall
be required by law to be signed, executed, or delivered by a person other than the Chief Executive Officer; and, in general, shall have all powers and
perform all duties incident to the office of the Chief Executive Officer and have such other powers and perform such other duties as from time to time
may be assigned by the Board of Directors.

(c)    Chairman and Vice Chairman of the Board. The Chairman of the Board or in the absence of the Chairman, the Vice Chairman of the
Board, or in the absence of a Chairman or Vice Chairman of the Board, a Chairman appointed at the meeting, shall preside at meetings of the Board of
Directors, and shall perform such other duties as may from time to time be requested by the Board of Directors.

(d)    President. The President of the Corporation shall have such powers and perform such duties as from time to time may be assigned by
the Board of Directors or by the Chief Executive Officer.

(e)    Secretary and Assistant Secretaries. The Secretary or an Assistant Secretary of the Corporation shall attend all meetings of the
shareholders and of the Board of Directors and all committees thereof and shall record all the votes of the shareholders and of the directors and prepare
the minutes of the meetings of the shareholders and of the Board of Directors and of committees thereof in a book or books to be kept for that purpose;
shall see that notices are given and records and reports properly kept and filed by the Corporation as required by law; shall be the custodian of the seal of
the Corporation and see that it is affixed to all documents to be executed on behalf of the Corporation under its seal; and, in general, shall perform all
duties incident to the office of secretary, and such other duties as may from time to time be assigned by the Board of Directors or the Chief Executive
Officer.

(f)    Treasurer and Assistant Treasurers. The Treasurer or an Assistant Treasurer of the Corporation shall have or provide for the custody
of the funds or other property of the Corporation; shall collect and receive or provide for the collection and receipt of moneys earned by or in any
manner due to or received by the Corporation; shall deposit all funds in his or her custody as Treasurer in banks or other places of deposit as the Board
of Directors may from time to time designate; shall, whenever so required by the Board of Directors, render an account showing all transactions as
Treasurer, and the financial condition of the Corporation; and, in general, shall discharge such other duties as may from time to time be assigned by the
Board of Directors or the Chief Executive Officer.

Section 5.06    Compensation. The compensation of the officers elected by the Board of Directors shall be fixed from time to time by the Board of
Directors or by such officer as may be designated by resolution of the Board of Directors. The compensation of any other officers, employees and other
agents shall be fixed from time to time by the Board of Directors or by the officer to which the power to elect such officers or to retain or appoint such
employees or other agents has been delegated pursuant to Section 5.02. No officer shall be prevented from receiving such compensation by reason of the
fact that the officer is also a director of the Corporation.

ARTICLE VI

CERTIFICATES OF STOCK, TRANSFER, ETC.

Section 6.01    Share Certificates.
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(a)    Form of Certificates. Unless the Board of Directors provides by resolution that some or all of the shares of stock of the Corporation
be uncertificated, shares of the Corporation shall be represented by certificates. Certificates representing shares of the Corporation shall be in such form
as approved by the Board of Directors, and shall state that the Corporation is incorporated under the laws of the Commonwealth of Pennsylvania, the
name of the person to whom issued, and the number and class of shares and the designation of the series (if any) that the certificate represents. If the
Corporation is authorized to issue shares of more than one class or series, certificates representing shares of the Corporation shall set forth upon the face
or back of the certificate (or shall state on the face or back of the certificate that the Corporation will furnish to any shareholder upon request and
without charge), a full or summary statement of the designations, voting rights, preferences, limitations and special rights of the shares of each class or
series authorized to be issued so far as they have been fixed and determined and the authority of the Board of Directors to fix and determine the
designations, voting rights, preferences, limitations and special rights of the classes and series of shares of the Corporation.

(b)    Share Register. The share register or transfer books and blank share certificates shall be kept by the Secretary of the Corporation or
by any transfer agent or registrar designated by the Board of Directors for that purpose.

Section 6.02    Issuance. Any share certificates of the Corporation shall be numbered and registered in the share register or transfer books of the
Corporation as they are issued. They shall be executed in such manner as the Board of Directors shall determine.

Section 6.03    Transfer. Transfers of shares shall be made on the share register or transfer books of the Corporation upon surrender of the
certificate therefor, endorsed by the person named in the certificate or by an attorney lawfully constituted in writing. No transfer shall be made
inconsistent with the provisions of the Uniform Commercial Code, 13 Pa.C.S. §§ 8101 et seq., and its amendments and supplements.

Section 6.04    Record Holder of Shares. The Corporation shall be entitled to treat the person in whose name any share or shares of the
Corporation stand on the books of the Corporation as the absolute owner thereof, and shall not be bound to recognize any equitable or other claim to, or
interest in, such share or shares on the part of any other person.

Section 6.05    Lost, Destroyed or Mutilated Certificates. The holder of any shares of the Corporation shall immediately notify the Corporation of
any loss, destruction or mutilation of the certificate therefor, and the Board of Directors may, in its discretion, cause a new certificate or certificates to be
issued to such holder, in case of mutilation of the certificate, upon the surrender of the mutilated certificate or, in case of loss or destruction of the
certificate, upon satisfactory proof of such loss or destruction and, if the Board of Directors shall so determine, the deposit of a bond in such form and in
such sum, and with such surety or sureties, as it may direct.

ARTICLE VII

INDEMNIFICATION OF DIRECTORS, OFFICERS
AND OTHER AUTHORIZED REPRESENTATIVES

Section 7.01    Scope of Indemnification.

(a)    General Rule. The Corporation shall indemnify an indemnified representative against any liability incurred in connection with any
proceeding in which the indemnified representative may be involved as a party or otherwise by reason of the fact that such person is or was serving in an
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indemnified capacity, including, without limitation, liabilities resulting from any actual or alleged breach or neglect of duty, error, misstatement or
misleading statement, negligence, gross negligence or act giving rise to strict or products liability, except to the extent prohibited by applicable law.

(b)    Partial Payment. If an indemnified representative is entitled to indemnification in respect of a portion, but not all, of any liabilities to
which such person may be subject, the Corporation shall indemnify such indemnified representative to the maximum extent for such portion of the
liabilities.

(c)    Presumption. The termination of a proceeding by judgment, order, settlement or conviction or upon a plea of nolo contendre or its
equivalent shall not of itself create a presumption that the indemnified representative is not entitled to indemnification.

(d)    Definitions. For purposes of this Article:

(1)    “indemnified capacity” means any and all past, present and future service by an indemnified representative in one or more
capacities as a director, officer, employee or agent of the Corporation, or, at the request of the Corporation, as a director, officer, manager,
employee, agent, fiduciary or trustee of another Corporation, partnership, limited liability company, joint venture, trust, employee benefit
plan or other entity or enterprise;

(2)    “indemnified representative” means any and all directors and officers of the Corporation and any other person designated as an
indemnified representative by the Board of Directors of the Corporation (which may, but need not, include any person serving at the
request of the Corporation, as a director, officer, manager, employee, agent, fiduciary or trustee of another Corporation, partnership,
limited liability company, joint venture , trust, employee benefit plan or other entity or enterprise);

(3)    “liability” means any damage, judgment, amount paid in settlement, fine, penalty, punitive damages, excise tax assessed with
respect to an employee benefit plan, or cost or expense of any nature (including, without limitation, attorneys’ fees and disbursements);
and

(4)    “proceeding” means any threatened, pending or completed action, suit, appeal or other proceeding of any nature, whether civil,
criminal, administrative or investigative, whether formal or informal, and whether brought by or in the right of the Corporation, a class of
its security holders or otherwise.

Section 7.02    Proceedings Initiated by Indemnified Representatives. Notwithstanding any other provision of this Article, the Corporation shall
not indemnify under this Article an indemnified representative for any liability incurred in a proceeding initiated (which shall not be deemed to include
counter claims or affirmative defenses) or participated in as an intervenor or amicus curiae by the person seeking indemnification unless such initiation
of or participation in the proceeding is authorized, either before or after its commencement, by the affirmative vote of a majority of the directors in
office. This section does not apply to reimbursement of expenses incurred in successfully prosecuting or defending an arbitration under Section 7.06 or
otherwise successfully prosecuting or defending the rights of an indemnified representative granted by or pursuant to this Article.

Section 7.03    Advancing Expenses. The Corporation shall pay the expenses (including attorneys’ fees and disbursements) incurred in good faith
by an indemnified representative in advance of the final disposition of a proceeding described in Section 7.01 or the initiation of or participation in
which
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is authorized pursuant to Section 7.02 upon receipt of an undertaking by or on behalf of the indemnified representative to repay the amount if it is
ultimately determined pursuant to Section 7.06 or otherwise that such person is not entitled to be indemnified by the Corporation pursuant to this
Article. Neither action by the Board of Directors nor confirmation of the financial ability of an indemnified representative to repay an advance shall be a
prerequisite to the making of such advance.

Section 7.04    Securing of Indemnification Obligations. To further effect, satisfy or secure the indemnification obligations provided herein or
otherwise, the Corporation may maintain insurance, obtain a letter of credit, act as self-insurer, create a reserve, trust, escrow, cash collateral or other
fund or account, enter into indemnification agreements, grant a security interest in any assets or properties of the Corporation, or use any other
mechanism or arrangement whatsoever in such amounts, at such costs, and upon such other terms and conditions as the Board of Directors shall deem
appropriate. Absent fraud, the determination of the Board of Directors with respect to such amounts, costs, terms and conditions shall be conclusive
against all security holders, officers and directors and shall not be subject to voidability.

Section 7.05    Payment of Indemnification. An indemnified representative shall be entitled to indemnification within 30 days after a written
request for indemnification has been delivered to the Secretary of the Corporation.

Section 7.06    Contribution. If the indemnification provided for in this Article or otherwise is unavailable for any reason in respect of any liability
or portion thereof, the Corporation shall contribute to the liabilities to which the indemnified representative may be subject in such proportion as is
appropriate to reflect the intent of this Article or otherwise.

Section 7.07    Mandatory Indemnification of Directors, Officers, etc. To the extent that an authorized representative of the Corporation has been
successful on the merits or otherwise in defense of any action, suit or proceeding referred to in PBCL or in defense of any claim, issue or matter therein,
such person shall be indemnified against expenses (including attorneys’ fees and disbursements) actually and reasonably incurred by such person in
connection therewith.

Section 7.08    Contract Rights, Amendment or Repeal. All rights under this Article shall be deemed a contract between the Corporation and the
indemnified representative pursuant to which the Corporation and each indemnified representative intend to be legally bound. Any repeal, amendment
or modification hereof shall be prospective only and shall not affect any rights or obligations then existing.

Section 7.09    Scope of Article. The rights granted by this Article shall not be deemed exclusive of any other rights to which those seeking
indemnification, contribution or advancement of expenses may be entitled under any statute, agreement, vote of shareholders or directors or otherwise,
both as to action in an indemnified capacity and as to action in any other capacity. The indemnification, contribution and advancement of expenses
provided by or granted pursuant to this Article shall continue as to a person who has ceased to be an indemnified representative in respect of matters
arising prior to such time, and shall inure to the benefit of the heirs, executors, administrators and personal representatives of such a person.

Section 7.10    Reliance on Provisions. Each person who shall act as an indemnified representative of the Corporation shall be deemed to be doing
so in reliance upon the rights of indemnification, contribution and advancement of expenses provided by this Article.

Section 7.11    Interpretation. The provisions of this Article are intended to constitute bylaws authorized by the PBCL.
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ARTICLE VIII

MISCELLANEOUS

Section 8.01    Corporate Seal. The Corporation may have a corporate seal in the form of a circle containing the name of the Corporation, the year
of incorporation and such other details as may be approved by the Board of Directors. The affixation of the corporate seal shall not be necessary to the
valid execution, assignment or endorsement by the Corporation of any instrument or other document.

Section 8.02    Checks. All checks, notes, bills of exchange or other similar orders in writing shall be signed by such one or more officers or
employees of the Corporation as the Board of Directors may from time to time designate.

Section 8.03    Contracts.

(a)    General Rule. Except as otherwise provided in the PBCL in the case of transactions that require action by the shareholders, the
officers of the Corporation, including the Chairman of the Board, whether elected by the Board of Directors or appointed by the Chief Executive Officer,
may enter into any contact or to execute or deliver any instrument on behalf of the Corporation and the Board of Directors or the officers of the
Corporation, including the Chairman of the Board, whether elected by the Board of Directors or appointed by the Chief Executive Officer, may
authorize any agent to enter into any contact or to execute or deliver any instrument on behalf of the Corporation and such authority may be general or
confined to specific instances.

(b)    Statutory Form of Execution of Instruments. Any note, mortgage, evidence of indebtedness, contract or other document, or any
assignment or endorsement thereof, executed or entered into between the Corporation and any other person, when signed by one or more officers or
agents having actual or apparent authority to sign it, or by the Chief Executive Officer and Secretary or Assistant Secretary or Treasurer or Assistant
Treasurer of the Corporation, shall be held to have been properly executed for and on behalf of the Corporation, without prejudice to the rights of the
Corporation against any person who shall have executed the instrument in excess of his or her actual authority.

Section 8.04    Interested Directors or Officers; Quorum.

(a)    General Rule. A contract or transaction between the Corporation and one or more of its directors or officers or between the
Corporation and another corporation, partnership, joint venture, trust or other enterprise in which one or more of its directors or officers are directors or
officers or have a financial or other interest, shall not be void or voidable solely for that reason, or solely because the director or officer is present at or
participates in the meeting of the Board of Directors that authorizes the contract or transaction, or solely because his, her or their votes are counted for
that purpose, if: (i) the material facts as to the relationship or interest and as to the contract or transaction are disclosed or are known to the Board of
Directors and the Board authorizes the contract or transaction by the affirmative votes of a majority of the disinterested directors even though the
disinterested directors are less than a quorum; (ii) the material facts as to his or her relationship or interest and as to the contract or transaction are
disclosed or are known to the shareholders entitled to vote thereon and the contract or transaction is specifically approved in good faith by vote of those
shareholders; or (iii) the contract or transaction is fair as to the Corporation as of the time it is authorized, approved or ratified by the Board of Directors
or the shareholders.
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(b)    Quorum. Common or interested directors may be counted in determining the presence of a quorum at a meeting of the Board which
authorizes a contract or transaction specified in subsection (a).

Section 8.05    Deposits. All funds of the Corporation shall be deposited from time to time to the credit of the Corporation in such banks, trust
companies or other depositaries as the Board of Directors may approve or designate, and all such funds shall be withdrawn only upon checks signed by
such one or more officers or employees of the Corporation as the Board of Directors shall from time to time designate.

Section 8.06    Corporate Records.

(a)    Required Records. The Corporation shall keep complete and accurate books and records of account, minutes of the proceedings of
the incorporators, shareholders and directors and a share register giving the names and addresses of all shareholders and the number and class of shares
held by each. The share register shall be kept at the registered office of the Corporation in the Commonwealth of Pennsylvania, at its principal place of
business wherever situated, at any actual business office of the Corporation, or at the office of its registrar or transfer agent. Any books, minutes or other
records may be in written form or any other form capable of being converted into written form within a reasonable time.

(b)    Right of Inspection by Shareholders. Every shareholder shall, upon written verified demand stating the purpose thereof, have a right
to examine, in person or by agent or attorney, during the usual hours for business for any proper purpose, the share register, books and records of
account, and records of the proceedings of the incorporators, shareholders and directors and to make copies or extracts therefrom. A proper purpose
shall mean a purpose reasonably related to the interest of the person as a shareholder. In every instance where an attorney or other agent is the person
who seeks the right of inspection, the demand shall be accompanied by a verified power of attorney or other writing that authorizes the attorney or other
agent to so act on behalf of the shareholder. The demand shall be directed to the Corporation at its registered office in the Commonwealth of
Pennsylvania, at its principal place of business wherever situated, or in care of the person in charge of an actual business office of the Corporation.

(c)    Examination by Directors. Any director shall have the right to examine the Corporation’s share register, a list of its shareholders and
its other books and records for a purpose reasonably related to the person’s position as a director.

(d)    Examination Subject to Confidentiality. Any examination of the Corporation’s share register, list of shareholders, books and records
of account, and other records in accordance with subsections (b) and (c) above shall be subject to such reasonable conditions of confidentiality and other
safeguards as shall be necessary or appropriate, in the judgment of the Board of Directors of the Corporation, to protect the Corporation’s proprietary,
trade secret and other legally protectable information.

Section 8.07    Amendment of Bylaws. These bylaws may be amended or repealed, or new bylaws may be adopted, either (i) by vote of the
shareholders at any duly organized annual or special meeting of shareholders or by consent in lieu thereof, or (ii) with respect to those matters that are
not by statute committed expressly to the shareholders and regardless of whether the shareholders have previously adopted or approved the bylaw being
amended or repealed, by vote of a majority of the Board of Directors in office at any regular or special meeting of directors or by consent in lieu thereof.
Any change in these bylaws shall take effect when adopted unless otherwise provided in the resolution effecting the change.
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Exhibit 5.1
 

September 10, 2021

Viatris Inc.
$1,000,000,000 1.125% Senior Notes due 2022
$750,000,000 1.650% Senior Notes due 2025
$750,000,000 2.300% Senior Notes due 2027

$1,450,000,000 2.700% Senior Notes due 2030
$1,500,000,000 3.850% Senior Notes due 2040
$2,000,000,000 4.000% Senior Notes due 2050

Form S-4 Registration Statement

Ladies and Gentlemen:

We have acted as special New York counsel to Viatris Inc., a Delaware corporation (the “Company”), Utah Acquisition Sub Inc., a Delaware
corporation (“Utah Acquisition Sub Inc.”), Mylan II B.V., a private limited liability company incorporated and existing under the laws of the
Netherlands (“Mylan II B.V.”), and Mylan Inc., a Pennsylvania corporation (“Mylan Inc.” and, together with Utah Acquisition Sub Inc. and Mylan II
B.V., the “Guarantors”), in connection with the filing by the Company and the Guarantors with the Securities and Exchange Commission (the
“Commission”) of a registration statement on Form S-4 (the “Registration Statement”) under the Securities Act of 1933, as amended (the “Securities
Act”), relating to the Company’s proposed issuance and offer to exchange (1) up to $1,000,000,000 aggregate principal amount of its 1.125% Senior
Notes due 2022 to be registered under the Securities Act (the “2022 Exchange Notes”) for a like aggregate principal amount of its outstanding 1.125%
Senior Notes due 2022 (the “2022 Restricted Notes”), (2) up to $750,000,000 aggregate principal amount of its 1.650% Senior Notes due 2025 to be
registered under the Securities Act (the “2025 Exchange Notes”) for a like aggregate principal amount of its outstanding 1.650% Senior Notes due 2025
(the “2025 Restricted Notes”), (3) up to $750,000,000 aggregate principal amount of its 2.300% Senior Notes due 2027 to be registered under the
Securities Act (the “2027 Exchange Notes”) for a like aggregate principal amount of its outstanding 2.300%



Senior Notes due 2027 (the “2027 Restricted Notes”), (4) up to $1,450,000,000 aggregate principal amount of its 2.700% Senior Notes due 2030 to be
registered under the Securities Act (the “2030 Exchange Notes”) for a like aggregate principal amount of its outstanding 2.700% Senior Notes due 2030
(the “2030 Restricted Notes”), (5) up to $1,500,000,000 aggregate principal amount of its 3.850% Senior Notes due 2040 to be registered under the
Securities Act (the “2040 Exchange Notes”) for a like aggregate principal amount of its outstanding 3.850% Senior Notes due 2040 (the “2040
Restricted Notes”) and (6) up to $2,000,000,000 aggregate principal amount of its 4.000% Senior Notes due 2050 to be registered under the Securities
Act (the “2050 Exchange Notes” and, together with the 2022 Exchange Notes, the 2025 Exchange Notes, the 2027 Exchange Notes, the 2030 Exchange
Notes and the 2040 Exchange Notes, the “Exchange Notes”) for a like aggregate principal amount of its outstanding 4.000% Senior Notes due 2050 (the
“2050 Restricted Notes” and, together with the 2022 Restricted Notes, the 2025 Restricted Notes, the 2027 Restricted Notes, the 2030 Restricted Notes
and the 2040 Restricted Notes, the “Restricted Notes”). The Exchange Notes are to be issued pursuant to the indenture dated June 22, 2020, among the
Company (formerly Upjohn Inc.) and The Bank of New York Mellon, as trustee (the “Trustee”) (as supplemented by the First Supplemental Indenture
dated November 16, 2020, by and among the Company, Utah Acquisition Sub Inc., Mylan II B.V., Mylan Inc. and the Trustee, the “Indenture”). Each
series of Exchange Notes will be guaranteed by each of the Guarantors on the terms set forth in the Indenture (the “Guarantees”).

In connection with this opinion, we have examined originals, or copies certified or otherwise identified to our satisfaction, of such corporate
records, certificates of corporate officers and government officials and such other documents as we have deemed necessary or appropriate for the
purposes of this opinion, including: (i) the Amended and Restated Certificate of Incorporation of the Company; (ii) the Certificate of Amendment to the
Amended and Restated Certificate of Incorporation of the Company, (iii) the Amended and Restated Bylaws of the Company; (iv) resolutions adopted
by the board of directors of the Company on July 21, 2020; (v) the Certificate of Incorporation of Utah Acquisition Sub Inc.; (vi) the Bylaws of Utah
Acquisition Sub Inc.; (vii) the unanimous written consent of the board of directors of Utah Acquisition Sub Inc., dated November 11, 2020; (viii) the
Registration Statement; (ix) the Indenture; and (x) the forms of the Exchange Notes. In expressing the opinions set forth herein, we have assumed, with
your consent and without independent investigation or verification, the genuineness of all signatures, the legal capacity and competency of all natural
persons, the authenticity of all documents submitted to us as originals and the conformity to authentic original documents of all documents submitted to
us as duplicates or copies, and that the choices of New York law contained in the Indenture are legal and valid under the laws of the Netherlands and
Pennsylvania and that insofar as any obligation under the Indenture is to be performed in, or by a party organized under the laws of, any jurisdiction
outside the State of New York, its performance will not be illegal or ineffective in any such jurisdiction by virtue of the law of that jurisdiction. In
expressing the opinions set forth herein, we have also assumed, with your consent, that the Indenture has been duly authorized, executed and delivered
by each of the Trustee, Mylan II B.V. and Mylan Inc. and that the Exchange Notes conform to the forms of notes examined by us.



Based on the foregoing and subject to the qualifications set forth herein, and assuming that (i) the Registration Statement and any supplements and
amendments thereto (including post-effective amendments) will have become effective and will comply with all applicable laws; (ii) the Registration
Statement and any supplements and amendments thereto (including post-effective amendments) will be effective and will comply with all applicable
laws at the time the Exchange Notes are offered or issued as contemplated by the Registration Statement; and (iii) all Exchange Notes will be issued and
sold in compliance with all applicable Federal and state securities laws and in the manner stated in the Registration Statement and the prospectus related
thereto, we are of the opinion that the Exchange Notes have been duly authorized by the Company and when the Exchange Notes are duly executed and
authenticated in accordance with the provisions of the Indenture and issued and delivered in exchange for the applicable Restricted Notes, (a) the
Exchange Notes will constitute legal, valid and binding obligations of the Company, enforceable against the Company in accordance with their terms
(subject to applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and other similar laws affecting creditors’ rights generally
from time to time in effect and to general principles of equity, including, without limitation, concepts of materiality, reasonableness, good faith and fair
dealing, regardless of whether considered in a proceeding in equity or at law) and (b) assuming that the Guarantees of Mylan II B.V. have been duly
authorized by Mylan II B.V. and the Guarantees of Mylan Inc. have been duly authorized by Mylan Inc., the Guarantees will constitute legal, valid and
binding obligations of each Guarantor, enforceable against such Guarantor in accordance with their terms (subject to applicable bankruptcy, insolvency,
reorganization, moratorium, fraudulent transfer and other similar laws affecting creditors’ rights generally from time to time in effect and to general
principles of equity, including, without limitation, concepts of materiality, reasonableness, good faith and fair dealing, regardless of whether considered
in a proceeding in equity or at law).

We express no opinion herein as to any provision of the Indenture or the Exchange Notes that (a) relates to the subject matter jurisdiction of any
Federal court of the United States of America, or any Federal appellate court, to adjudicate any controversy related thereto, (b) contains a waiver of an
inconvenient forum, (c) relates to the waiver of rights to jury trial or (d) provides for indemnification, contribution or limitations on liability. We also
express no opinion as to (i) the enforceability of the provisions of the Indenture or the Exchange Notes to the extent such provisions constitute a waiver
of illegality as a defense to performance of contract obligations or any other defense to performance which cannot, as a matter of law, be effectively
waived or (ii) whether a state court outside the State of New York or a Federal court of the United States would give effect to the choice of New York
law provided for in the Indenture or in the Exchange Notes.

We are admitted to practice in the State of New York, and we express no opinion as to matters governed by any laws other than the laws of the
State of New York, the General Corporation Law of the State of Delaware and the Federal laws of the United States of America. In particular, we do not
purport to pass on any matter governed by the laws of the Netherlands or Pennsylvania.



We hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement. We also consent to the reference
to our firm under the caption “Legal Matters” in the prospectus constituting a part of the Registration Statement. In giving such consent, we do not
thereby admit that we are experts within the meaning of Section 11 of the Securities Act or that we are included in the category of persons whose
consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission.
 

Very truly yours,

/s/ Cravath, Swaine & Moore LLP
 
Viatris Inc.

1000 Mylan Boulevard
Canonsburg, Pennsylvania 15317



Exhibit 5.2
 
ATTORNEYS • CIVIL LAW NOTARIES • TAX ADVISERS   
 
P.O. Box 7113
1007 JC Amsterdam
Beethovenstraat 400
1082 PR Amsterdam     
T +31 20 71 71 000   Amsterdam, September 10, 2021   

    

  

Mylan II B.V.
Krijgsman 20
1186 DM Amstelveen
the Netherlands   

Dear Addressee:

This opinion letter is rendered to you at your request in connection with the Exchange Offer.

We have acted as legal counsel as to Dutch law to you, in connection with the Exchange Offer. This opinion letter is rendered to you in connection with
the filing of the Registration Statement with the U.S. Securities and Exchange Commission.

Capitalised terms used in this opinion letter have the meanings set forth in Exhibit A. The section headings used in this opinion letter are for
convenience of reference only and are not to affect its construction or to be taken into consideration in its interpretation.

This opinion letter is addressed solely to you. It may only be relied upon by you in connection with the Exchange Offer. It does not purport to address all
matters of Dutch law that may be of relevance with respect to the Exchange Offer. This opinion letter is strictly limited to the matters stated in it and
may not be read as extending by implication to any matters not specifically referred to in it. Nothing in this opinion letter should be taken as expressing
an opinion in respect of any representations or warranties, or other information, contained in the Opinion Documents or any other document reviewed in
connection with this opinion letter, except as expressly confirmed in this opinion letter.

In rendering the opinions expressed in this opinion letter, we have exclusively reviewed and relied upon pdf copies of each of the Opinion Documents
and Corporate Documents and we have assumed that the Indenture and the Registration Rights Agreement have been entered into, and the Registration
Statement has been co-issued for bona fide commercial reasons. We have not investigated or verified any factual matter disclosed to us in the course of
our review.

We have reviewed the Opinion Documents with a view to Dutch law, but we have not otherwise been involved in structuring, drafting or negotiating the
Opinion Documents.

This communication is confidential and may be subject to professional privilege. All legal relationships are subject to NautaDutilh N.V.’s general terms
and conditions (see https://www.nautadutilh.com/terms), which apply mutatis mutandis to our relationship with third parties relying on statements of
NautaDutilh N.V., include a limitation of liability clause, have been filed with the Rotterdam District Court and will be provided free of charge upon
request. Dutch law is applicable and disputes shall be submitted exclusively to the Amsterdam courts. NautaDutilh N.V.; corporate seat Rotterdam; trade
register no. 24338323.



 
This opinion letter sets out our opinion on certain matters of the laws with general applicability of the Netherlands, and, insofar as they are directly
applicable in the Netherlands, of the European Union, as at today’s date and as presently interpreted under published authoritative case law of the Dutch
courts, the General Court and the Court of Justice of the European Union. We do not express any opinion on tax law, regulatory law, Dutch or European
competition law, data protection law or securitization law. No undertaking is assumed on our part to revise, update or amend this opinion letter in
connection with or to notify or inform you of, any developments and/or changes of Dutch law subsequent to today’s date. We do not purport to opine on
the consequences of amendments to the Opinion Documents subsequent to the date of this opinion letter.

The opinions expressed in this opinion letter are to be construed and interpreted in accordance with Dutch law. Our willingness to render this opinion
letter is based on the condition that each person relying on this opinion letter accepts and agrees that (i) the competent courts at Amsterdam, the
Netherlands have exclusive jurisdiction to settle any issues of interpretation or liability arising out of or in connection with this opinion letter, (ii) any
legal relationship arising out of or in connection with this opinion letter (whether contractual or non-contractual), including the above submission to
jurisdiction, is governed by Dutch law, (iii) any liability arising out of or in connection with this opinion letter shall be limited to the amount which is
paid out under NautaDutilh’s insurance policy in the matter concerned, and (iv) no person other than NautaDutilh may be held liable in connection with
this opinion letter.

In this opinion letter, legal concepts are expressed in English terms. The Dutch legal concepts concerned may not be identical in meaning to the concepts
described by the English terms as they exist under the law of other jurisdictions. In the event of a conflict or inconsistency, the relevant expression shall
be deemed to refer only to the Netherlands legal concepts described by the English terms.

For the purposes of this opinion letter, we have assumed that:
 

a. each copy of a document conforms to the original, each original is authentic, and each signature is the genuine signature of the individual
purported to have placed that signature;

 

b. if any signature under any document is an electronic signature (as opposed to a handwritten (“wet ink”) signature only, the method used for
signing is sufficiently reliable;

 

c. the Articles of Association of the Dutch Company are its articles of association currently in force. The Extract supports this assumption;
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d. the resolutions recorded in the Board Resolutions are in full force and effect;
 

e. the factual statements made in the Board Resolutions and the Certificate, and the confirmations given in the Certificate, are complete and correct
and were complete and correct;

 

f. no works council (ondernemingsraad) has been established or is in the process of being established with respect to the business of the Dutch
Company;

 

g. none of the members of the Board has or had a direct or indirect personal interest which conflicts with the interest of the Dutch Company or its
business in entering into the Indenture, co-issuing the Registration Statement or performing its obligations under the Exchange Notes;

 

h. the Power of Attorney (i) is in full force and effect and (ii) under any applicable law other than Dutch law, validly authorises the person or persons
purported to be granted power of attorney, to represent and bind the Dutch Company with regard to the transactions contemplated by and for the
purposes stated in the Opinion Documents and in relation to the Certificates, as applicable;

 

i. the Exchange Notes will be issued pursuant to and in accordance with the Opinion Documents and the Registration Rights Agreement;
 

j. the Indenture and the Registration Rights Agreement have not been restated, terminated, recinded, cancelled or nullified and are in full force and
effect; and

 

k. the above assumptions were true and accurate at All Relevant Times;

Based upon and subject to the foregoing and subject to the qualifications set forth in this opinion letter and to any matters, documents or events not
disclosed to us, we express the following opinions:

Corporate Status
 

1. The Dutch Company is validly existing as a besloten vennootschap met beperkte aansprakelijkheid.

Corporate Power
 

2. The Dutch Company had the corporate power to enter into the Indenture and to perform its obligations thereunder and has the corporate power to
co-issue the Registration Statement and to perform its obligations under the Opinion Documents and under the Exchange Notes.
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Corporate Action

 

3. The Dutch Company has taken all corporate action required by its Articles of Association and Dutch law in connection with the entering into the
Indenture and the co-issue of the Registration Statement, and in connection with performing its obligations under the Opinion Documents and the
Exchange Notes.

Valid Signing
 

4. Each Opinion Document has been validly signed on behalf of the Dutch Company.

The opinions expressed above are subject to the following qualifications:
 

A. As Dutch lawyers we are not qualified or able to assess the true meaning and purport of the terms of the Exchange Notes or the Opinion
Documents under the applicable law and the obligations of the parties to the Exchange Notes or the Opinion Documents and we have made no
investigation of that meaning and purport. Our review of the Opinion Documents and of any other documents subject or expressed to be subject to
any law other than Dutch law has therefore been limited to the terms of these documents as they appear to us on their face.

 

B. The opinion expressed in paragraph 1 (Corporate Status) of this opinion letter must not be read to imply that the Dutch Company cannot be
dissolved (ontbonden). A company such as the Dutch Company may be dissolved, inter alia by the competent court at the request of the
company’s board of managing directors, any interested party (belanghebbende) or the public prosecution office in certain circumstances, such as
when there are certain defects in the incorporation of the company. Any such dissolution will not have retro-active effect.

 

C. The information contained in the Extract does not constitute conclusive evidence of the facts reflected in it.
 

D. Pursuant to Article 2:7 DCC, any transaction entered into by a legal entity may be nullified by the legal entity itself or its liquidator in bankruptcy
proceedings (curator) if the objects of that entity were transgressed by the transaction and the other party to the transaction knew or should have
known this without independent investigation (wist of zonder eigen onderzoek moest weten). The Dutch Supreme Court (Hoge Raad der
Nederlanden) has ruled that in determining whether the objects of a legal entity are transgressed, not only the description of the objects in that
legal
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 entity’s articles of association (statuten) is decisive, but all (relevant) circumstances must be taken into account, in particular whether the interests

of the legal entity were served by the transaction.
 

E. The opinions expressed in this opinion letter may be limited or affected by:
 

 a. rules relating to Insolvency Proceedings or similar proceedings under a foreign law and other rules affecting creditors’ rights generally, or a
suspension of payments (surseance van betaling), or statutory proceedings for the restructuring of debts (akkoordprocedure);

 

 b. the provisions of fraudulent preference and fraudulent conveyance (Actio Pauliana) and similar rights available in other jurisdictions to
liquidators in bankruptcy proceedings or creditors;

 

 c. claims based on tort (onrechtmatige daad);
 

 d. sanctions and measures, including but not limited to those concerning export control, pursuant to European Union regulations, under the
Sanctions Act 1977 (Sanctiewet 1977) or other legislation;

 

 e. the Anti-Boycott Regulation, Anti Money Laundering Laws and related legislation; and
 

 f. any intervention, recovery or resolution measure by any regulatory or other authority or governmental body in relation to financial
enterprises or their affiliated entities.

We consent to the filing of this opinion letter as an exhibit to the Registration Statement and also consent to the reference to NautaDutilh N.V. in
the Prospectus under the caption “Legal Matters”. The previous sentence is no admittance that we are in the category of persons whose consent for
the filing and reference in that paragraph is required under Section 7 of the U.S. Securities Act of 1933, as amended, or any rules or regulations of
the U.S. Securities and Exchange Commission promulgated under it.

Sincerely yours,

/s/ NautaDutilh N.V.

NautaDutilh N.V.
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EXHIBIT A
LIST OF
DEFINITIONS   

“All Relevant Times”

  

each time the Dutch Company entered into the Indenture, co-issued the
Registration Document and at which the Dutch Company performed or
performs its obligations under the Opinion Documents and the Exchange
Notes.

“Anti-Boycott Regulation”

  

the Council Regulation (EC) No 2271/96 of 22 November 1996 on
protecting against the effects of the extra-territorial application of
legislation adopted by a third country, and actions based thereon or
resulting therefrom

“Anti Money Laundering Laws”

  

the European Anti-Money Laundering Directives, as implemented in the
Netherlands in the Money Laundering and Terrorist Financing
Prevention Act (Wet ter voorkoming van witwassen en financieren van
terrorisme) and the Dutch Criminal Code (Wetboek van Strafrecht).

“Articles of Association”
  

the articles of association (statuten) contained in the Deed of
Incorporation

“Bankruptcy Code”   the Dutch Bankruptcy Code (Faillissementswet)

“Board”   the board of directors of the Dutch Company

“Board Resolutions”
  

in relation to the Dutch Company, the document or documents
containing the resolutions of the Board, dated November 11, 2020

“Certificate”
  

the director’s certificate, dated September 10, 2021, signed by John
Miraglia as director of the Dutch Company

“Commercial Register”   the Dutch Chamber of Commerce Commercial Register

“Corporate Documents”   the documents listed in Exhibit B
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“DCC”   the Dutch Civil Code (Burgerlijk Wetboek)

“Deed of Incorporation”
  

the deed of incorporation (akte van oprichting) of the Dutch Company,
dated July 25, 2019

“Dutch Company”
  

Mylan II B.V., a besloten vennootschap met beperkte aansprakelijkheid,
registered with the Commercial Register under number 75453444

“Exchange Notes”

  

the Exchange Notes, as defined in the Indenture, i.e. the
USD$1,000,000,000 1.125% Senior Notes due 2022, the
USD$750,000,000 1.650% Senior Notes due 2025, the
USD$750,000,000 2.300% Senior Notes due 2027, the
USD$1,450,000,000 2.700% Senior Notes due 2030, the
USD$1,500,000,000 3.850% Senior Notes due 2040 and the
USD$2,000,000,000 4.000% Senior Notes due 2050 to be issued by
Viatris Inc., guaranteed by the Dutch Company and to be registered
under the United States Securities Act of 1933

“Exchange Offer”

  

the offer by Viatris Inc. to exchange the Restricted Notes for the
Exchange Notes and as further described in the relevant Opinion
Documents

“Exhibit”   an exhibit to this opinion letter

“Extract”
  

an extract from the Commercial Register, dated the date of this opinion
letter with respect to the Dutch Company

“Indenture”

  

the indenture, dated June 22, 2020, entered into between Upjohn Inc. as
issuer and The Bank of New York Mellon as trustee, as supplemented by
the Supplemental Indenture

“Insolvency Proceedings”

  

Any insolvency proceedings within the meaning of Regulation (EU)
2015/848 of the European Parliament and of the Council of 20 May 2015
on
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insolvency proceedings (recast) listed in Annex A thereto, and any
statutory proceedings for the restructuring of debts (akkoordprocedure)
pursuant to the Bankruptcy Code

“Insolvency Registers”

  

the online central insolvency register (Centraal Insolventie Register) and
the online EU Insolvency Register (Centraal Insolventie Register-EU
Registraties) held by the Council for the Administration of Justice (Raad
voor de Rechtspraak)

“NautaDutilh”   NautaDutilh N.V.

“the Netherlands”
  

the European territory of the Kingdom of the Netherlands and “Dutch”
is in or of the Netherlands

“Opinion Documents”

  

i.   the Indenture; and
 

ii.  the Registration Statement

“Power of Attorney”

  

the power of attorney as contained in the Board Resolutions, granted by
the Board to, among others, the Chief Financial Officer of the Dutch
Company

“Prospectus”
  

the preliminary prospectus, dated September 10, 2021, relating to the
Exchange Notes

“Special Measures Financial Institutions Act”
  

Wet bijzondere maatregelen financiële ondernemingen, and the rules and
regulations related thereto

“SRM Regulation”

  

Regulation (EU) No 806/2014 of the European Parliament and of the
Council of 15 July 2014 establishing uniform rules and a uniform
procedure for the resolution of credit institutions and certain investment
firms in the framework of a Single Resolution Mechanism and a Single
Resolution Fund and amending Regulation (EU) No 1093/2010, and the
rules and regulations promulgated pursuant thereto

 
8



 
“Supplemental Indenture”

  

the supplemental indenture supplementing the Indenture, dated
November 16, 2020, entered into among Viatris Inc. (previously named
Upjohn Inc.) as issuer under the Indenture, The Bank of New York
Mellon as trustee under the Indenture, and Utah Acquisition Sub Inc.,
Mylan Inc. and the Dutch Company as Guaranteeing Subsidiaries (as
defined therein), pursuant to which the Dutch Company provided an
unconditional guarantee for the obligations of Viatris Inc. under the
Indenture, on the terms and subject to the conditions set forth in the
Indenture

“Registration Rights Agreement”

  

the registration rights agreement, dated June 22, 2020, entered into
among Upjohn Inc. as Company and Goldman Sachs & Co. LLC, BofA
Securities, Inc., Citigroup Global Markets Inc., Morgan Stanley and Co.
LLC and Mizuho Securities USA LLC as Representatives of the Initial
Purchasers (each as defined therein)

“Registration Statement”

  

the registration statement on Form S-4, dated September 10, 2021, to be
filed by Viatris Inc. with the United States Securities and Exchange
Commission in connection with the Exchange Offer, including the
Prospectus

“Restricted Notes”

  

the restricted notes, as defined in the Indenture, i.e. the
USD$1,000,000,000 1.125% Senior Notes due 2022, the
USD$750,000,000 1.650% Senior Notes due 2025, the
USD$750,000,000 2.300% Senior Notes due 2027, the
USD$1,450,000,000 2.700% Senior Notes due 2030, the
USD$1,500,000,000 3.850% Senior Notes due 2040 and the
USD$2,000,000,000 4.000% Senior Notes due 2050 issued by Viatris
Inc. and guaranteed by the Dutch Company on November 16, 2020
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EXHIBIT B
LIST OF CORPORATE DOCUMENTS
 

1. the Deed of Incorporation;
 

2. the Articles of Association;
 

3. the Extract;
 

4. the Board Resolutions; and
 

5. the Certificate.
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Exhibit 5.3
 

September 10, 2021

Viatris Inc.
1000 Mylan Boulevard
Canonsburg, Pennsylvania 15317

Ladies and Gentlemen:

I am the Assistant Secretary of Viatris Inc., a Delaware corporation (the “Company”), and the Deputy Global General Counsel and Assistant
Secretary of Mylan Inc., a Pennsylvania corporation (the “Pennsylvania Guarantor”), and am rendering this opinion in connection with the filing by the
Company, the Pennsylvania Guarantor, Utah Acquisition Sub Inc., a Delaware corporation (“Utah Acquisition Sub Inc.”), and Mylan II B.V., a private
limited liability company incorporated and existing under the laws of the Netherlands (“Mylan II B.V.” and, together with the Pennsylvania Guarantor
and Utah Acquisition Sub Inc., the “Guarantors”), with the Securities and Exchange Commission (the “Commission”) of a registration statement on
Form S-4 (the “Registration Statement”) under the Securities Act of 1933, as amended (the “Securities Act”), relating to the Company’s proposed
issuance and offer to exchange (1) up to $1,000,000,000 aggregate principal amount of its 1.125% Senior Notes due 2022 to be registered under the
Securities Act (the “2022 Exchange Notes”) for a like aggregate principal amount of its outstanding 1.125% Senior Notes due 2022 (the “2022
Restricted Notes”), (2) up to $750,000,000 aggregate principal amount of its 1.650% Senior Notes due 2025 to be registered under the Securities Act
(the “2025 Exchange Notes”) for a like aggregate principal amount of its outstanding 1.650% Senior Notes due 2025 (the “2025 Restricted Notes”), (3)
up to $750,000,000 aggregate principal amount of its 2.300% Senior Notes due 2027 to be registered under the Securities Act (the “2027 Exchange
Notes”) for a like aggregate principal amount of its outstanding 2.300% Senior Notes due 2027 (the “2027 Restricted Notes”), (4) up to $1,450,000,000
aggregate principal amount of its 2.700% Senior Notes due 2030 to be registered under the Securities Act (the “2030 Exchange Notes”) for a like
aggregate principal amount of its outstanding 2.700% Senior Notes due 2030 (the “2030 Restricted Notes”), (5) up to $1,500,000,000 aggregate
principal amount of its 3.850% Senior Notes due 2040 to be registered under the Securities Act (the “2040 Exchange Notes”) for a like aggregate
principal amount of its outstanding 3.850% Senior Notes due 2040 (the “2040 Restricted Notes”) and (6) up to $2,000,000,000 aggregate principal
amount of its 4.000% Senior Notes due 2050 to be registered under the Securities Act (the “2050 Exchange Notes” and, together with the 2022
Exchange Notes, the 2025 Exchange Notes, the 2027 Exchange Notes, the 2030 Exchange Notes and the 2040 Exchange Notes, the “Exchange Notes”)
for a like aggregate principal amount of its outstanding 4.000% Senior Notes due 2050 (the “2050 Restricted Notes” and, together with the 2022
Restricted Notes, the 2025 Restricted Notes, the 2027 Restricted Notes, the 2030 Restricted Notes and the 2040 Restricted Notes, the “Restricted
Notes”). The Exchange Notes are to be issued pursuant to the indenture dated June 22, 2020, among



the Company (formerly Upjohn Inc.) and The Bank of New York Mellon, as trustee (the “Trustee”) (as supplemented by the First Supplemental
Indenture dated November 16, 2020, by and among the Company, Utah Acquisition Sub Inc., Mylan II B.V., the Pennsylvania Guarantor and the
Trustee, the “Indenture”). Each series of Exchange Notes will be guaranteed by each of the Guarantors on the terms set forth in the Indenture (the
“Guarantees”).

In connection with this opinion, I have examined originals, or copies certified or otherwise identified to my satisfaction, of such corporate records,
certificates of corporate officers and government officials and such other documents as I have deemed necessary or appropriate for the purposes of this
opinion, including: (i) the Pennsylvania Guarantor’s Amended and Restated Certificate of Incorporation, as amended; (ii) the Pennsylvania Guarantor’s
Third Amended and Restated Bylaws, as amended; (iii) the unanimous written consent of the board of directors of the Pennsylvania Guarantor, dated
February 19, 2020; (iv) the Registration Statement; and (v) the Indenture. In expressing the opinions set forth herein, I have assumed the genuineness of
all signatures, the legal capacity and competency of all natural persons, the authenticity of all documents submitted to me as originals and the
conformity to authentic original documents of all documents submitted to me as duplicates or copies.

Based on the foregoing and subject to the qualifications set forth herein, and assuming that (i) the Registration Statement and any supplements and
amendments thereto (including post-effective amendments) will have become effective and will comply with all applicable laws; (ii) the Registration
Statement and any supplements and amendments thereto (including post-effective amendments) will be effective and will comply with all applicable
laws at the time the Exchange Notes are offered or issued as contemplated by the Registration Statement; and (iii) all Exchange Notes will be issued and
sold in compliance with all applicable Federal and state securities laws and in the manner stated in the Registration Statement and the prospectus related
thereto, I am of the opinion that the Guarantees of the Pennsylvania Guarantor have been duly authorized, executed and delivered by the Pennsylvania
Guarantor.

I am admitted to practice in the Commonwealth of Pennsylvania, and I express no opinion as to matters governed by any laws other than the laws
of the Commonwealth of Pennsylvania. In particular, I do not purport to pass on any matter governed by the laws of the Netherlands, New York or
Delaware.

[Signature Page Follows]



I hereby consent to the filing of this opinion with the Commission as Exhibit 5.3 to the Registration Statement. I also consent to the reference to
my name under the caption “Legal Matters” in the prospectus constituting a part of the Registration Statement. In giving such consent, I do not thereby
admit that I am an expert within the meaning of Section 11 of the Securities Act or that I am included in the category of persons whose consent is
required under Section 7 of the Securities Act or the rules and regulations of the Commission.
 

Very truly yours,

/s/ Thomas D. Salus
Thomas D. Salus



Exhibit 15.1
 

 

KPMG LLP
345 Park Avenue

New York, NY 10154

September 10, 2021

Re: Registration Statement on Form S-4 of Viatris Inc.

With respect to the subject registration statement, we acknowledge our awareness of the use therein of our report dated December 23, 2020 related to our
review of interim financial information of Upjohn (formerly a business unit of Pfizer Inc.).

Pursuant to Rule 436 under the Securities Act of 1933 (the Act), such report is not considered part of a registration statement prepared or certified by an
independent registered public accounting firm, or a report prepared or certified by an independent registered public accounting firm within the meaning
of Sections 7 and 11 of the Act.
 
/s/ KPMG LLP

New York, New York



Exhibit 22.1

List of Subsidiary Guarantors

As of September 10, 2021, the following entities were guarantors of the 1.125% Senior Notes due 2022, 1.650% Senior Notes due 2025, 2.300% Senior
Notes due 2027, 2.700% Senior Notes due 2030, 3.850% Senior Notes due 2040 and 4.000% Senior Notes due 2050, each issued by Viatris Inc.:
 
Name of Entity   Jurisdiction of Organization or Formation
Utah Acquisition Sub Inc.   Delaware
Mylan II B.V.   Netherlands
Mylan Inc.   Pennsylvania



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-4 of our reports dated March 1, 2021 relating to the financial
statements of Viatris Inc. and subsidiaries and the effectiveness of Viatris Inc.’s internal control over financial reporting, appearing in the Annual Report
on Form 10-K of Viatris Inc. for the year ended December 31, 2020, and to the reference to us under the heading “Experts” in the Prospectus, which is
part of this Registration Statement.
 
/s/ Deloitte & Touche LLP

Pittsburgh, Pennsylvania
September 10, 2021



Exhibit 23.2

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in this Registration Statement on Form S-4 of Viatris Inc. of our report dated March 20, 2020, with respect
to the combined balance sheets of Upjohn (formerly a business unit of Pfizer Inc.) as of December 31, 2019 and 2018, the related combined statements
of income, comprehensive income, equity, and cash flows for each of the years in the three-year period ended December 31, 2019, and the related notes,
which report appears in the Form 8-K of Viatris Inc. dated May 29, 2020 and to the reference to our firm under the heading “Experts” in the prospectus
which is part of this Registration Statement.
 
/s/ KPMG LLP

New York, New York
September 10, 2021



Exhibit 25.1
   

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

FORM T-1
 

 

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939

OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE
 
☐ CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION

305(b)(2)
 

 

THE BANK OF NEW YORK MELLON
(Exact name of trustee as specified in its charter)

 
 

 
New York

(Jurisdiction of incorporation 
if not a U.S. national bank)   

13-5160382
(I.R.S. employer 
identification no.)

240 Greenwich Street 
New York, N.Y.

(Address of principal executive offices)   
10286

(Zip code)
 

 

VIATRIS INC.
(Exact name of obligor as specified in its charter)

 
Delaware

(State or other jurisdiction of 
incorporation or organization)   

83-4364296
(I.R.S. employer 
identification no.)

1000 Mylan Boulevard 
Canonsburg, Pennsylvania

(Address of principal executive offices)   

15317
(Zip code)

Utah Acquisition Sub Inc.
(Exact name of registrant as specified in its charter)

 
Delaware

(State or other jurisdiction of
incorporation or organization)   

84-4554869
(I.R.S. employer

identification no.)

1000 Mylan Boulevard
Canonsburg, Pennsylvania 

(Address of principal executive offices)   

15317
(Zip code)

Mylan II B.V.
(Exact name of registrant as specified in its charter)

 
The Netherlands

(State or other jurisdiction of
incorporation or organization)   

None
(I.R.S. employer

identification no.)

Krijgsman 20 
1186 DM Amstelveen 

Amsterdam, The Netherlands
(Address of principal executive offices)   (Zip code)

Mylan Inc.
(Exact name of registrant as specified in its charter)

 
Pennsylvania

(State or other jurisdiction of
incorporation or organization)   

25-1211621
(I.R.S. employer

identification no.)



1000 Mylan Boulevard
Canonsburg, Pennsylvania

(Address of principal executive offices)   

15317
(Zip code)

 
 

1.125% Senior Notes due 2022
1.650% Senior Notes due 2025
2.300% Senior Notes due 2027
2.700% Senior Notes due 2030
3.850% Senior Notes due 2040
4.000% Senior Notes due 2050

Guarantees of 1.125% Senior Notes due 2022
Guarantees of 1.650% Senior Notes due 2025
Guarantees of 2.300% Senior Notes due 2027
Guarantees of 2.700% Senior Notes due 2030
Guarantees of 3.850% Senior Notes due 2040
Guarantees of 4.000% Senior Notes due 2050

(Title of the indenture securities)
   



1. General information. Furnish the following information as to the Trustee:

(a) Name and address of each examining or supervising authority to which it is subject.
 

Name   Address
Superintendent of the Department of Financial Services of the State of New
York   

One State Street, New York, N.Y. 10004-1417, and Albany, N.Y. 12223

Federal Reserve Bank of New York   33 Liberty Street, New York, N.Y. 10045
Federal Deposit Insurance Corporation   550 17th Street, NW Washington, D.C. 20429
The Clearing House Association L.L.C.   100 Broad Street New York, N.Y. 10004

(b) Whether it is authorized to exercise corporate trust powers.

Yes.
 
2. Affiliations with Obligor.

If the obligor is an affiliate of the trustee, describe each such affiliation.

None.
 

16. List of Exhibits.

Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant
to Rule 7a-29 under the Trust Indenture Act of 1939 (the “Act”).

 

 

1. A copy of the Organization Certificate of The Bank of New York Mellon (formerly known as The Bank of New York, itself formerly
Irving Trust Company) as now in effect, which contains the authority to commence business and a grant of powers to exercise corporate
trust powers. (Exhibit 1 to Amendment No. 1 to Form T-1 filed with Registration Statement No. 33-6215, Exhibits 1a and 1b to Form T-1
filed with Registration Statement No. 33-21672, Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637, Exhibit 1 to Form
T-1 filed with Registration Statement No. 333-121195 and Exhibit 1 to Form T-1 filed with Registration Statement No. 333-152735).
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 4. A copy of the existing By-laws of the Trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-229494).
 

 6. The consent of the Trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement
No. 333-229519).

 

 7. A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its supervising or examining
authority.
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SIGNATURE

Pursuant to the requirements of the Act, the Trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of the
State of New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of
New York, and State of New York, on the 3rd day of September, 2021.
 

THE BANK OF NEW YORK MELLON

By:
 

 /s/        Francine Kincaid
 Name: Francine Kincaid
 Title:   Vice President
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EXHIBIT 7

Consolidated Report of Condition of

THE BANK OF NEW YORK MELLON

of 240 Greenwich Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the close of business June 30, 2021, published in accordance with a call made by the Federal Reserve Bank
of this District pursuant to the provisions of the Federal Reserve Act.
 
   Dollar amounts in thousands 
ASSETS   
Cash and balances due from depository institutions:   

Noninterest-bearing balances and currency and coin    4,418,000 
Interest-bearing balances    142,659,000 

Securities:   
Held-to-maturity securities    52,321,000 
Available-for-sale debt securities    102,839,000 
Equity securities with readily determinable fair values not held for trading    67,000 

Federal funds sold and securities purchased under agreements to resell:   
Federal funds sold in domestic offices    0 
Securities purchased under agreements to resell    13,933,000 

Loans and lease financing receivables:   
Loans and leases held for sale    0 
Loans and leases held for investment    29,525,000 
LESS: Allowance for loan and lease losses    229,000 
Loans and leases held for investment, net of allowance    29,296,000 

Trading assets    11,289,000 
Premises and fixed assets (including capitalized leases)    2,938,000 
Other real estate owned    1,000 
Investments in unconsolidated subsidiaries and associated companies    1,603,000 
Direct and indirect investments in real estate ventures    0 
Intangible assets    6,971,000 
Other assets    16,203,000 

    
 

Total assets    384,538,000 
    

 



   Dollar amounts in thousands 
LIABILITIES   
Deposits:   

In domestic offices    214,188,000 
Noninterest-bearing    90,927,000 
Interest-bearing    123,261,000 
In foreign offices, Edge and Agreement subsidiaries, and IBFs    124,493,000 
Noninterest-bearing    7,607,000 
Interest-bearing    116,886,000 

Federal funds purchased and securities sold under agreements to repurchase:   
Federal funds purchased in domestic offices    0 
Securities sold under agreements to repurchase    4,801,000 

Trading liabilities    2,813,000 
Other borrowed money:   

(includes mortgage indebtedness and obligations under capitalized leases)    473,000 
Not applicable   
Not applicable   
Subordinated notes and debentures    0 
Other liabilities    8,793,000 

    
 

Total liabilities    355,561,000 
    

 

EQUITY CAPITAL   
Perpetual preferred stock and related surplus    0 
Common stock    1,135,000 
Surplus (exclude all surplus related to preferred stock)    11,690,000 
Retained earnings    16,688,000 
Accumulated other comprehensive income    -536,000 
Other equity capital components    0 
Total bank equity capital    28,977,000 
Noncontrolling (minority) interests in consolidated subsidiaries    0 
Total equity capital    28,977,000 

    
 

Total liabilities and equity capital    384,538,000 
    

 



I, Emily Portney, Chief Financial Officer of the above-named bank do hereby declare that this Report of Condition is true and correct to the best of
my knowledge and belief.

Emily Portney
Chief Financial Officer

We, the undersigned directors, attest to the correctness of this statement of resources and liabilities. We declare that it has been examined by us,
and to the best of our knowledge and belief has been prepared in conformance with the instructions and is true and correct.
 
Thomas P. Gibbons
Samuel C. Scott
Joseph J. Echevarria            

            Directors



Exhibit 99.1
VIATRIS INC.

OFFER TO EXCHANGE

Up to $1,000,000,000 aggregate principal amount of 1.125% Senior Notes due 2022
CUSIP #91533BAA8, ISIN #US91533BAA89
CUSIP #U9156BAA3, ISIN #USU9156BAA36

for a like aggregate principal amount of 1.125% Senior Notes due 2022
which have been registered under the Securities Act of 1933, as amended;

Up to $750,000,000 aggregate principal amount of 1.650% Senior Notes due 2025
CUSIP #91533BAB6, ISIN #US91533BAB62
CUSIP #U9156BAB1, ISIN #USU9156BAB19

for a like aggregate principal amount of 1.650% Senior Notes due 2025
which have been registered under the Securities Act of 1933, as amended;

Up to $750,000,000 aggregate principal amount of 2.300% Senior Notes due 2027
CUSIP #91533BAC4, ISIN #US91533BAC46
CUSIP #U9156BAC9, ISIN #USU9156BAC91

for a like aggregate principal amount of 2.300% Senior Notes due 2027
which have been registered under the Securities Act of 1933, as amended;

Up to $1,450,000,000 aggregate principal amount of 2.700% Senior Notes due 2030
CUSIP #91533BAD2, ISIN #US91533BAD29
CUSIP #U9156BAD7, ISIN #USU9156BAD74

for a like aggregate principal amount of 2.700% Senior Notes due 2030
which have been registered under the Securities Act of 1933, as amended;

Up to $1,500,000,000 aggregate principal amount of 3.850% Senior Notes due 2040
CUSIP #91533BAE0, ISIN #US91533BAE02
CUSIP #U9156BAE5, ISIN #USU9156BAE57

for a like aggregate principal amount of 3.850% Senior Notes due 2040
which have been registered under the Securities Act of 1933, as amended

and

Up to $2,000,000,000 aggregate principal amount of 4.000% Senior Notes due 2050
CUSIP #91533BAF7, ISIN #US91533BAF76
CUSIP #U9156BAF2, ISIN #USU9156BAF23

for a like aggregate principal amount of 4.000% Senior Notes due 2050
which have been registered under the Securities Act of 1933, as amended

 



                , 2021

To our Clients:

Enclosed for your consideration is a prospectus, dated as of                , 2021 (as amended or supplemented, the “Prospectus”), relating to the offer
(the “Exchange Offer”) of Viatris Inc., a Delaware corporation (the “Company”), Utah Acquisition Sub Inc., a Delaware corporation, Mylan II B.V., a
private limited liability company (besloten vennootschap met beperkte aansprakelijkheid) incorporated and existing under the laws of the Netherlands,
and Mylan Inc., a Pennsylvania corporation (together with Utah Acquisition Sub Inc. and Mylan II B.V., the “Guarantors”), to exchange (1) an aggregate
principal amount of up to $1,000,000,000 of the Company’s 1.125% Senior Notes due 2022 which have been registered under the Securities Act of
1933, as amended (the “Securities Act”) (the “2022 Exchange Notes”) for a like aggregate principal amount of the Company’s issued and outstanding
1.125% Senior Notes due 2022 (the “2022 Restricted Notes”), (2) an aggregate principal amount of up to $750,000,000 of the Company’s 1.650%
Senior Notes due 2025 which have been registered under the Securities Act (the “2025 Exchange Notes”) for a like aggregate principal amount of the
Company’s issued and outstanding 1.650% Senior Notes due 2025 (the “2025 Restricted Notes”), (3) an aggregate principal amount of up to
$750,000,000 of the Company’s 2.300% Senior Notes due 2027 which have been registered under the Securities Act (the “2027 Exchange Notes”) for a
like aggregate principal amount of the Company’s issued and outstanding 2.300% Senior Notes due 2027 (the “2027 Restricted Notes”), (4) an
aggregate principal amount of up to $1,450,000,000 of the Company’s 2.700% Senior Notes due 2030 which have been registered under the Securities
Act (the “2030 Exchange Notes”) for a like aggregate principal amount of the Company’s issued and outstanding 2.700% Senior Notes due 2030 (the
“2030 Restricted Notes”), (5) an aggregate principal amount of up to $1,500,000,000 of the Company’s 3.850% Senior Notes due 2040 which have been
registered under the Securities Act (the “2040 Exchange Notes”) for a like aggregate principal amount of the Company’s issued and outstanding 3.850%
Senior Notes due 2040 (the “2040 Restricted Notes”) and (6) an aggregate principal amount of up to $2,000,000,000 of the Company’s 4.000% Senior
Notes due 2050 which have been registered under the Securities Act (the “2050 Exchange Notes” and, together with the 2022 Exchange Notes, the 2025
Exchange Notes, the 2027 Exchange Notes, the 2030 Exchange Notes and the 2040 Exchange Notes, the “Exchange Notes”) for a like aggregate
principal amount of the Company’s issued and outstanding 4.000% Senior Notes due 2050 (the “2050 Restricted Notes” and, together with the 2022
Restricted Notes, the 2025 Restricted Notes, the 2027 Restricted Notes, the 2030 Restricted Notes and the 2040 Restricted Notes, the “Restricted
Notes”). The terms of the Exchange Notes are identical in all material respects to those of the outstanding Restricted Notes of the corresponding series,
except that the Exchange Notes will be registered under the Securities Act and the transfer restrictions, registration rights and additional interest
provisions relating to the Restricted Notes do not apply to the Exchange Notes.

The Restricted Notes are unconditionally guaranteed by each of the Guarantors (the “Restricted Note Guarantees”), and the Exchange Notes will
be unconditionally guaranteed by each of the Guarantors (the “Exchange Note Guarantees”). Upon the terms and subject to the conditions set forth in
the Prospectus and the Letter of Transmittal, dated as of                 , 2021, relating to the Exchange Offer (the “Letter of Transmittal”), each Guarantor
offers to issue the Exchange Note Guarantees with respect to all Exchange Notes issued in the Exchange Offer in exchange for the Restricted Note
Guarantees of the Restricted Notes for which such Exchange Notes are issued in the Exchange Offer.

The Exchange Offer is being made in order to satisfy certain obligations of the Company contained in the Registration Rights Agreement, dated as
of June 22, 2020, by and among Upjohn Inc., a Delaware corporation, and Goldman Sachs & Co. LLC, BofA Securities, Inc., Citigroup Global Markets
Inc., Morgan Stanley & Co. LLC and Mizuho Securities USA LLC, as representatives (the “Representatives”) of the initial purchasers named in
Schedule I to the Purchase Agreement, dated as of June 17, 2020, by and among Upjohn Inc. and the Representatives. All references to the Exchange
Notes and Restricted Notes include references to the related guarantees, as appropriate. Capitalized terms not defined herein shall have the respective
meanings ascribed to them in the Prospectus.

This material is being forwarded to you as the beneficial owner of the Restricted Notes held by us for your account but not registered in your
name. A tender of such Restricted Notes may only be made by us as the holder of record and pursuant to your instructions, unless you obtain a
properly completed note power from us or arrange to have the Restricted Notes registered in your name.
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Accordingly, we request instructions as to whether you wish us to tender on your behalf the Restricted Notes held by us for your account, pursuant
to the terms and conditions set forth in the enclosed Prospectus and Letter of Transmittal.

Your instructions should be forwarded to us as promptly as possible in order to permit us to tender the Restricted Notes on your behalf in
accordance with the provisions of the Exchange Offer. The Exchange Offer will expire at 5:00 p.m., New York City time, on                 , 2021 unless
extended by the Company in its sole discretion (such date and time as it may be extended, the “Expiration Date”). Any Restricted Notes tendered
pursuant to the Exchange Offer may be withdrawn in accordance with the procedures set forth in the Prospectus at any time before the Expiration Date.

Your attention is directed to the following:
 

 1. The Exchange Offer is for any and all Restricted Notes.
 

 2. The Exchange Offer is subject to certain conditions set forth in the Prospectus in the section captioned “The Exchange Offer—Conditions
to the Exchange Offer”.

 

 3. Any transfer taxes incident to the transfer of Restricted Notes from the holder to the Company will be paid by the Company, except as
otherwise provided in the Prospectus and the Letter of Transmittal.

 

 4. The Exchange Offer expires at 5:00 p.m., New York City time, on the Expiration Date, unless extended by the Company.

If you wish to have us tender your Restricted Notes, please instruct us to do so by completing, executing and returning to us the instruction form
on the back of this letter.

The Letter of Transmittal is furnished to you for informational purposes only and may not be used to tender Restricted Notes, unless you
obtain a properly completed note power from us or arrange to have the Restricted Notes registered in your name. If we do not receive written
instructions in accordance with the below and the procedures in the Prospectus and Letter of Transmittal, we will not tender any of the
Restricted Notes on your account.

INSTRUCTIONS WITH RESPECT TO THE EXCHANGE OFFER

The undersigned acknowledge(s) receipt of this letter and the enclosed material referred to therein relating to the Exchange Offer made by the
Company with respect to the Restricted Notes.

This letter will instruct you to tender the Restricted Notes held by you for the account of the undersigned, upon and subject to the terms and
conditions set forth in the Prospectus and the Letter of Transmittal.

Please tender the Restricted Notes held by you for the account of the undersigned as indicated below:
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☐ Please tender the Restricted Notes held by you for the account of the undersigned as indicated below:

AGGREGATE PRINCIPAL AMOUNT OF RESTRICTED NOTES

1.125% Senior Notes due 2022: $            
1.650% Senior Notes due 2025: $            
2.300% Senior Notes due 2027: $            
2.700% Senior Notes due 2030: $            
3.850% Senior Notes due 2040: $            
4.000% Senior Notes due 2050: $            

☐ Please do not tender any Restricted Notes held by you for the account of the undersigned.

* Restricted Notes may only be tendered in the minimum denominations of $2,000 in principal amount or in integral multiples of $1,000 in excess
thereof. Unless otherwise indicated, the entire principal amount for the account of the undersigned will be tendered.

If the undersigned instructs you to tender the Restricted Notes held by you for the account of the undersigned, it is understood that you are authorized
to make, on behalf of the undersigned (and the undersigned, by its signature below, hereby makes to you), the representations and warranties contained
in the Letter of Transmittal that are to be made with respect to the undersigned as a beneficial owner of the Restricted Notes, including but not limited
to the representations that the undersigned (1) is not an “affiliate”, as defined in Rule 405 under the Securities Act, of the Company or any Guarantor,
(ii) is not participating in, does not intend to participate in and has no arrangement or understanding with any person to participate in, a “distribution”
as defined in the Securities Act, of the Exchange Notes to be acquired pursuant to the Exchange Offer, (iii) is acquiring the Exchange Notes in the
ordinary course of its business and (iv) is not a broker-dealer tendering Restricted Notes acquired for its own account directly from the Company. If a
holder of the Restricted Notes (a) is an “affiliate”, as defined in Rule 405 under the Securities Act, of the Company or any Guarantor, (b) is not
acquiring the Exchange Notes in the ordinary course of its business, (c) is participating in, intends to participating or has no arrangement or
understanding with any person to participate in, a “distribution” as defined in the Securities Act, of the Exchange Notes or (d) is a broker-dealer that
has acquired the Restricted Notes for its own account directly from the Company, such holder and such broker-dealer may not rely on the applicable
interpretations of the staff of the Securities and Exchange Commission relating to exemptions from the registration and prospectus delivery
requirements of the Securities Act and must comply with such requirements in connection with any resale transaction.

SIGN HERE

Dated:                                                                                                                                                                                                               

Signature(s):                                                                                                                                                                                                   

Print Name(s):                                                                                                                                                                                              

Address:                                                                                                                                                                                                          
(Please include Zip Code)

Telephone Number                                                                                                                                                                                     
(Please include Area Code)

Tax Identification Number or Social Security Number:                                                                                                                

None of the Restricted Notes held by us for your account will be tendered unless we receive written instructions from you to do so. Unless a
specific contrary instruction is given in the space provided, your signature(s) hereon shall constitute an instruction to us to tender all
Restricted Notes held by us for your account.
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Exhibit 99.2
VIATRIS INC.

OFFER TO EXCHANGE

Up to $1,000,000,000 aggregate principal amount of 1.125% Senior Notes due 2022
CUSIP #91533BAA8, ISIN #US91533BAA89
CUSIP #U9156BAA3, ISIN #USU9156BAA36

for a like aggregate principal amount of 1.125% Senior Notes due 2022
which have been registered under the Securities Act of 1933, as amended;

Up to $750,000,000 aggregate principal amount of 1.650% Senior Notes due 2025
CUSIP #91533BAB6, ISIN #US91533BAB62
CUSIP #U9156BAB1, ISIN #USU9156BAB19

for a like aggregate principal amount of 1.650% Senior Notes due 2025
which have been registered under the Securities Act of 1933, as amended;

Up to $750,000,000 aggregate principal amount of 2.300% Senior Notes due 2027
CUSIP #91533BAC4, ISIN #US91533BAC46
CUSIP #U9156BAC9, ISIN #USU9156BAC91

for a like aggregate principal amount of 2.300% Senior Notes due 2027
which have been registered under the Securities Act of 1933, as amended;

Up to $1,450,000,000 aggregate principal amount of 2.700% Senior Notes due 2030
CUSIP #91533BAD2, ISIN #US91533BAD29
CUSIP #U9156BAD7, ISIN #USU9156BAD74

for a like aggregate principal amount of 2.700% Senior Notes due 2030
which have been registered under the Securities Act of 1933, as amended;

Up to $1,500,000,000 aggregate principal amount of 3.850% Senior Notes due 2040
CUSIP #91533BAE0, ISIN #US91533BAE02
CUSIP #U9156BAE5, ISIN #USU9156BAE57

for a like aggregate principal amount of 3.850% Senior Notes due 2040
which have been registered under the Securities Act of 1933, as amended

and

Up to $2,000,000,000 aggregate principal amount of 4.000% Senior Notes due 2050
CUSIP #91533BAF7, ISIN #US91533BAF76
CUSIP #U9156BAF2, ISIN #USU9156BAF23

for a like aggregate principal amount of 4.000% Senior Notes due 2050
which have been registered under the Securities Act of 1933, as amended



                , 2021

To Brokers, Dealers, Commercial Banks,
Trust Companies and Other Nominees:

Viatris Inc., a Delaware corporation (the “Company”), Utah Acquisition Sub Inc., a Delaware corporation, Mylan II B.V., a private limited liability
company incorporated (besloten vennootschap met beperkte aansprakelijkheid) and existing under the laws of the Netherlands, and Mylan Inc., a
Pennsylvania corporation (together with Utah Acquisition Sub Inc. and Mylan II B.V., the “Guarantors”), are offering, upon and subject to the terms and
conditions set forth in the prospectus, dated as of                , 2021 (as amended or supplemented, the “Prospectus”), to exchange (the “Exchange Offer”)
(1) an aggregate principal amount of up to $1,000,000,000 of the Company’s 1.125% Senior Notes due 2022 which have been registered under the
Securities Act of 1933, as amended (the “Securities Act”) (the “2022 Exchange Notes”) for a like aggregate principal amount of the Company’s issued
and outstanding 1.125% Senior Notes due 2022 (the “2022 Restricted Notes”), (2) an aggregate principal amount of up to $750,000,000 of the
Company’s 1.650% Senior Notes due 2025 which have been registered under the Securities Act (the “2025 Exchange Notes”) for a like aggregate
principal amount of the Company’s issued and outstanding 1.650% Senior Notes due 2025 (the “2025 Restricted Notes”), (3) an aggregate principal
amount of up to $750,000,000 of the Company’s 2.300% Senior Notes due 2027 which have been registered under the Securities Act (the “2027
Exchange Notes”) for a like aggregate principal amount of the Company’s issued and outstanding 2.300% Senior Notes due 2027 (the “2027 Restricted
Notes”), (4) an aggregate principal amount of up to $1,450,000,000 of the Company’s 2.700% Senior Notes due 2030 which have been registered under
the Securities Act (the “2030 Exchange Notes”) for a like aggregate principal amount of the Company’s issued and outstanding 2.700% Senior Notes
due 2030 (the “2030 Restricted Notes”), (5) an aggregate principal amount of up to $1,500,000,000 of the Company’s 3.850% Senior Notes due 2040
which have been registered under the Securities Act (the “2040 Exchange Notes”) for a like aggregate principal amount of the Company’s issued and
outstanding 3.850% Senior Notes due 2040 (the “2040 Restricted Notes”) and (6) an aggregate principal amount of up to $2,000,000,000 of the
Company’s 4.000% Senior Notes due 2050 which have been registered under the Securities Act (the “2050 Exchange Notes” and, together with the
2022 Exchange Notes, the 2025 Exchange Notes, the 2027 Exchange Notes, the 2030 Exchange Notes and the 2040 Exchange Notes, the “Exchange
Notes”) for a like aggregate principal amount of the Company’s issued and outstanding 4.000% Senior Notes due 2050 (the “2050 Restricted Notes”
and, together with the 2022 Restricted Notes, the 2025 Restricted Notes, the 2027 Restricted Notes, the 2030 Restricted Notes and the 2040 Restricted
Notes, the “Restricted Notes”). The terms of the Exchange Notes are identical in all material respects to those of the outstanding Restricted Notes of the
corresponding series, except that the Exchange Notes will be registered under the Securities act and the transfer restrictions, registration rights and
additional interest provisions relating to the Restricted Notes will not apply to the Exchange Notes.

The Restricted Notes are unconditionally guaranteed by each of the Guarantors (the “Restricted Note Guarantees”) and the Exchange Notes will
be unconditionally guaranteed by each of the Guarantors (the “Exchange Note Guarantees”). Upon the terms and subject to the conditions set forth in
the Prospectus and the Letter of Transmittal, dated as of                , 2021 relating to the Exchange Offer (the “Letter of Transmittal”), each Guarantor
offers to issue the Exchange Note Guarantees with respect to all Exchange Notes issued in the Exchange Offer in exchange for the Restricted Note
Guarantees of all Restricted Notes for which such Exchange Notes are issued in the Exchange Offer. The Exchange Offer is being made in order to
satisfy certain obligations of the Company contained in the Registration Rights Agreement, dated as of June 22, 2020, by and among Upjohn Inc., a
Delaware corporation, and Goldman Sachs & Co. LLC, BofA Securities, Inc., Citigroup Global Markets Inc., Morgan Stanley & Co. LLC and Mizuho
Securities USA LLC, as representatives (the “Representatives”) of the initial purchasers named in Schedule I to the Purchase Agreement, dated as of
June 17, 2020, by and among Upjohn Inc. and the Representatives. All references to the Exchange Notes and Restricted Notes include references to the
related guarantees, as appropriate. Capitalized terms not defined herein shall have the respective meanings ascribed to them in the Prospectus.
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We are requesting that you contact your clients for whom you hold Restricted Notes regarding the Exchange Offer. For your information and for
forwarding to your clients for whom you hold Restricted Notes registered in your name or in the name of your nominee, or who hold Restricted Notes
registered in their own names, we are enclosing the following documents:
 

 1. The Prospectus; and
 

 2. The Letter of Transmittal for your use in connection with the tender of Restricted Notes and for the information of your clients; and
 

 3. A form of letter which may be sent to your clients for whose account you hold Restricted Notes registered in your name or the name of
your nominee, with space provided for obtaining such clients’ instructions with regard to the Exchange Offer.

Your prompt action is requested. The Exchange Offer will expire at 5:00 p.m., New York City time, on                , 2021 unless extended by
the Company in its sole discretion (such date and time as it may be extended, the “Expiration Date”). Restricted Notes tendered pursuant to the
Exchange Offer may be withdrawn (in accordance with the procedures set forth in the Prospectus) at any time before the Expiration Date.

The Company has not retained any dealer-manager in connection with the Exchange Offer and will not make any payment to brokers, dealers or
others soliciting acceptances of the Exchange Offer.

To participate in the Exchange Offer, a duly executed and properly completed Letter of Transmittal (or facsimile or electronic copy thereof), with
any required signature guarantees, and any other documents required by the Letter of Transmittal (or an Agent’s Message (as defined in the Letter of
Transmittal) in lieu of the Letter of Transmittal, which states that The Depository Trust Company (“DTC”) has received an express acknowledgment
from the tendering participant in its Automated Tender Offer Program stating that such participant has received and agrees to be bound by the Letter of
Transmittal and that the Company may enforce such Letter of Transmittal against the participant) must be sent to the Exchange Agent and certificates, if
any, representing the Restricted Notes (or confirmation of a book-entry transfer of such Restricted Notes into the Exchange Agent’s account at DTC)
must be delivered to the Exchange Agent, in each case, in accordance with the instructions set forth in the Letter of Transmittal and the Prospectus.

The Company will not pay any fees or expenses to any brokers, dealers, commercial banks and trust companies or any other person (other than the
Exchange Agent) in connection with the solicitation of tenders of the Restricted Notes pursuant to the Exchange Offer. However, the Company will pay
or cause to be paid all transfer taxes, if any, applicable to the exchange of Restricted Notes pursuant to the Exchange Offer, except as otherwise provided
in the Prospectus or the Letter of Transmittal.

Any inquiry you may have with respect to the Exchange Offer, or requests for additional copies of the enclosed materials, should be directed to the
Exchange Agent for the Exchange Offer at its address and telephone number set forth in the Prospectus under the caption “The Exchange Offer—
Exchange Agent”.

Very truly yours,

VIATRIS INC.
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NOTHING HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL CONSTITUTE YOU OR ANY PERSON AS AN AGENT OF THE
COMPANY OR THE EXCHANGE AGENT OR AUTHORIZE YOU OR ANY OTHER PERSON TO USE ANY DOCUMENT OR MAKE
ANY STATEMENTS ON BEHALF OF EITHER OF THEM WITH RESPECT TO THE EXCHANGE OFFER, EXCEPT FOR
STATEMENTS EXPRESSLY MADE IN THE PROSPECTUS OR THE LETTER OF TRANSMITTAL.
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Exhibit 99.3
LETTER OF TRANSMITTAL

VIATRIS INC.
OFFER TO EXCHANGE

Up to $1,000,000,000 aggregate principal amount of 1.125% Senior Notes due 2022
CUSIP #91533BAA8, ISIN #US91533BAA89
CUSIP #U9156BAA3, ISIN #USU9156BAA36

for a like aggregate principal amount of 1.125% Senior Notes due 2022
which have been registered under the Securities Act of 1933, as amended;

Up to $750,000,000 aggregate principal amount of 1.650% Senior Notes due 2025
CUSIP #91533BAB6, ISIN #US91533BAB62
CUSIP #U9156BAB1, ISIN #USU9156BAB19

for a like aggregate principal amount of 1.650% Senior Notes due 2025
which have been registered under the Securities Act of 1933, as amended;

Up to $750,000,000 aggregate principal amount of 2.300% Senior Notes due 2027
CUSIP #91533BAC4, ISIN #US91533BAC46
CUSIP #U9156BAC9, ISIN #USU9156BAC91

for a like aggregate principal amount of 2.300% Senior Notes due 2027
which have been registered under the Securities Act of 1933, as amended;

Up to $1,450,000,000 aggregate principal amount of 2.700% Senior Notes due 2030
CUSIP #91533BAD2, ISIN #US91533BAD29
CUSIP #U9156BAD7, ISIN #USU9156BAD74

for a like aggregate principal amount of 2.700% Senior Notes due 2030
which have been registered under the Securities Act of 1933, as amended;

Up to $1,500,000,000 aggregate principal amount of 3.850% Senior Notes due 2040
CUSIP #91533BAE0, ISIN #US91533BAE02
CUSIP #U9156BAE5, ISIN #USU9156BAE57

for a like aggregate principal amount of 3.850% Senior Notes due 2040
which have been registered under the Securities Act of 1933, as amended

and

Up to $2,000,000,000 aggregate principal amount of 4.000% Senior Notes due 2050
CUSIP #91533BAF7, ISIN #US91533BAF76
CUSIP #U9156BAF2, ISIN #USU9156BAF23

for a like aggregate principal amount of 4.000% Senior Notes due 2050
which have been registered under the Securities Act of 1933, as amended.

PURSUANT TO THE PROSPECTUS
DATED                 , 2021

 
THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M. NEW YORK CITY TIME, ON                 , 2021 SUBJECT TO THE

COMPANY’S RIGHT TO EXTEND THE EXPIRATION DATE FOR ANY EXCHANGE OFFER (SUCH DATE AND TIME, AS IT
MAY BE EXTENDED, THE “EXPIRATION DATE”). TENDERS MAY BE WITHDRAWN PRIOR TO THE EXPIRATION DATE.



Delivery to:
The Bank of New York Mellon (the “Exchange Agent”)

By Registered or Certified Mail, Overnight Delivery:

c/o BNY Mellon
Corporate Trust Operations—Reorganization Unit

2001 Bryan Street, 10th Floor
Dallas, Texas 75201
Attn: Tiffany Castor

For Information Call:
(315) 414-3034

For Facsimile Transmission (for Eligible Institutions only):
(732) 667-9408

Confirm by E-mail:
CT_REORG_UNIT_INQUIRIES@bnymellon.com

DELIVERY OF THIS INSTRUMENT TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE, OR TRANSMISSION OF THIS
LETTER OF TRANSMITTAL VIA FACSIMILE OTHER THAN AS SET FORTH ABOVE, WILL NOT CONSTITUTE A VALID
DELIVERY OF THIS LETTER OF TRANSMITTAL. THE INSTRUCTIONS ACCOMPANYING THIS LETTER OF TRANSMITTAL
SHOULD BE READ CAREFULLY BEFORE THIS LETTER OF TRANSMITTAL IS COMPLETED.



The undersigned acknowledges that he or she has received the prospectus, dated as of                 , 2021 (as amended or supplemented, the
“Prospectus”), of Viatris Inc., a Delaware corporation (the “Company”), Utah Acquisition Sub Inc., a Delaware corporation, Mylan II B.V., a private
limited liability company (besloten vennootschap met beperkte aansprakelijkheid) incorporated and existing under the laws of the Netherlands and
Mylan Inc., a Pennsylvania corporation (together with Utah Acquisition Sub Inc. and Mylan II B.V., the “Guarantors”), and this Letter of Transmittal
(this “Letter”), which together constitute the Company’s offer (the “Exchange Offer”) to exchange (1) an aggregate principal amount of up to
$1,000,000,000 of its 1.125% Senior Notes due 2022 which have been registered under the Securities Act of 1933, as amended (the “Securities Act”)
(the “2022 Exchange Notes”) for a like aggregate principal amount of the Company’s issued and outstanding 1.125% Senior Notes due 2022 (the “2022
Restricted Notes”), (2) an aggregate principal amount of up to $750,000,000 of its 1.650% Senior Notes due 2025 which have been registered under the
Securities Act (the “2025 Exchange Notes”) for a like aggregate principal amount of the Company’s issued and outstanding 1.650% Senior Notes due
2025 (the “2025 Restricted Notes”), (3) an aggregate principal amount of up to $750,000,000 of its 2.300% Senior Notes due 2027 which have been
registered under the Securities Act (the “2027 Exchange Notes”) for a like aggregate principal amount of the Company’s issued and outstanding 2.300%
Senior Notes due 2027 (the “2027 Restricted Notes”), (4) an aggregate principal amount of up to $1,450,000,000 of its 2.700% Senior Notes due 2030
which have been registered under the Securities Act (the “2030 Exchange Notes”) for a like aggregate principal amount of the Company’s issued and
outstanding 2.700% Senior Notes due 2030 (the “2030 Restricted Notes”), (5) an aggregate principal amount of up to $1,500,000,000 of its 3.850%
Senior Notes due 2040 which have been registered under the Securities Act (the “2030 Exchange Notes”) for a like aggregate principal amount of the
Company’s issued and outstanding 3.850% Senior Notes due 2040 (the “2040 Restricted Notes”) and (6) an aggregate principal amount of up to
$2,000,000,000 of its 4.000% Senior Notes due 2050 which have been registered under the Securities Act (the “2050 Exchange Notes” and, together
with the 2022 Exchange Notes, the 2025 Exchange Notes, the 2027 Exchange Notes, the 2030 Exchange Notes and the 2040 Exchange Notes, the
“Exchange Notes”) for a like aggregate principal amount of the Company’s issued and outstanding 4.000% Senior Notes due 2050 (the “2050 Restricted
Notes” and, together with the 2022 Restricted Notes, the 2025 Restricted Notes, the 2027 Restricted Notes, the 2030 Restricted Notes and the 2040
Restricted Notes, the “Restricted Notes”). The terms of the Exchange Notes are identical in all material respects to those of the outstanding Restricted
Notes of the corresponding series, except that the Exchange Notes will be registered under the Securities Act and the transfer restrictions, registration
rights and additional interest provisions relating to the Restricted Notes will not apply to the Exchange Notes.

The Restricted Notes are unconditionally guaranteed by each of the Guarantors (the “Restricted Note Guarantees”) and the Exchange Notes will
be unconditionally guaranteed by each of the Guarantors (the “Exchange Note Guarantees”). Upon the terms and subject to the conditions set forth in
the Prospectus and this Letter, each Guarantor offers to issue the Exchange Note Guarantees with respect to all Exchange Notes issued in the Exchange
Offer in exchange for the Restricted Note Guarantees of all Restricted Notes for which such Exchange Notes are issued in the Exchange Offer.

All references to the Exchange Notes and Restricted Notes include references to the related guarantees, as appropriate. Capitalized terms not
defined herein shall have the respective meanings ascribed to them in the Prospectus.

For each Restricted Note accepted for exchange, the holder of such Restricted Note will receive an Exchange Note of the applicable series having
a principal amount equal to the principal amount of the surrendered Restricted Note. Holders of the Exchange Notes on the relevant record date for the
first interest payment date following the consummation of the Exchange Offer will receive interest accruing from the most recent date to which interest
has been paid on the Restricted Notes. The Restricted Notes accepted for exchange will cease to accrue interest from and after the date of consummation
of the Exchange Offer. Holders of Restricted Notes whose Restricted Notes are accepted for exchange will not receive any payment in respect of
accrued interest on such Restricted Notes otherwise payable on any interest payment date the record date for which occurs on or after the consummation
of the Exchange Offer.
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The Company reserves the right at its sole discretion, at any time prior to the expiration of the Exchange Offer, to extend the period of time during
which the Exchange Offer is open, in which event the term “Expiration Date” for such Exchange Offer shall mean the latest time and date to which such
Exchange Offer is extended.

This Letter is to be completed by a holder of Restricted Notes either if certificates for such Restricted Notes, in proper form for transfer, are to be
physically delivered herewith or if a tender of such Restricted Notes is to be made by book-entry transfer to the account maintained by the Exchange
Agent at The Depository Trust Company (“DTC”) pursuant to the procedures set forth under the caption “The Exchange Offer—Book-Entry Transfers”
in the Prospectus and an Agent’s Message (as defined below) is not delivered.

Tenders of Restricted Notes by book-entry transfer also may be made by delivering an Agent’s Message in lieu of this Letter. The term “Agent’s
Message” means a message, transmitted by DTC to and received by the Exchange Agent and forming a part of a Book-Entry Confirmation (as defined
below), which states that DTC has received an express acknowledgment from the tendering participant in its Automated Tender Offer Program
(“ATOP”) stating that such participant has received and agrees to be bound by this Letter and that the Company may enforce such Letter against the
participant. The term “Book-Entry Confirmation” means a timely confirmation of a book-entry transfer of Restricted Notes into the Exchange Agent’s
account at DTC.

Accordingly, this Letter need not be completed by a holder tendering through ATOP. By using the ATOP procedures to tender the Notes, a holder
will not be required to deliver this Letter to the Exchange Agent. However, any such holder will be bound by this Letter’s terms, and will be deemed to
have made the acknowledgments and the representations and warranties it contains, just as if such holder had signed it.

Unless the context otherwise requires, the term “holder” for purposes of this Letter means any person in whose name Restricted Notes are
registered or any other person who has obtained a properly completed note power from the holder or any person whose Restricted Notes are held of
record by DTC.

We have not provided guaranteed delivery procedures in conjunction with this Exchange Offer or under any of the Prospectus or other materials
provided herewith.

Delivery of documents to DTC, the Trustee (as defined in the Prospectus), the Company or any Guarantor does not constitute delivery to
the Exchange Agent.

The method of delivery of Restricted Notes, this Letter and all other required documents are at the election and risk of the holders. If such delivery
is by mail it is recommended that registered mail properly insured, with return receipt requested, be used. In all cases, sufficient time should be allowed
to assure timely delivery. No Restricted Notes, this Letter or other required documents should be sent to the Company or any Guarantor.

YOUR BANK OR BROKER CAN ASSIST YOU IN COMPLETING THIS FORM. THE INSTRUCTIONS INCLUDED WITH THIS LETTER
MUST BE FOLLOWED. QUESTIONS AND REQUESTS FOR ASSISTANCE OR FOR ADDITIONAL COPIES OF THE PROSPECTUS AND
THIS LETTER MAY BE DIRECTED TO THE EXCHANGE AGENT, WHOSE ADDRESS, TELEPHONE NUMBER AND E-MAIL ADDRESS
APPEAR ON THE FRONT PAGE OF THIS LETTER.

The undersigned has completed the appropriate boxes below and signed this Letter to indicate the action the undersigned desires to take with
respect to the Exchange Offer.

PLEASE READ THIS LETTER AND THE PROSPECTUS IN THEIR ENTIRETY AND CAREFULLY BEFORE CHECKING ANY
BOX BELOW.

List below the Restricted Notes to which this Letter relates. If the space provided below is inadequate, the certificate numbers and principal
amount of Restricted Notes should be listed on a separate signed schedule affixed hereto.
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All Tendering Holders Complete Box 1:
 

 

Box 1: DESCRIPTION OF RESTRICTED NOTES
 

DESCRIPTION OF 2022 RESTRICTED NOTES
    

Name(s) and Address(es) of Registered Holder(s)
(Please fill in, if blank)

 1  2  3

 
Certificate

Number(s)*  

Aggregate
Principal Amount

Represented  
Principal Amount

Tendered**
    

       
 

   

       
 

   

       
 

   

       
 

   

       
 

   

  Total     
*  Need not be completed if 2022 Restricted Notes are being tendered by book-entry transfer.

**  Unless otherwise indicated in this column, a holder will be deemed to have tendered ALL of the 2022 Restricted Notes represented by the
2022 Restricted Notes indicated in column 2. See Instruction 2. 2022 Restricted Notes tendered must be in minimum denominations of
$2,000 in principal amount and integral multiples of $1,000 in excess thereof. See Instruction 1.

 
 

DESCRIPTION OF 2025 RESTRICTED NOTES
    

Name(s) and Address(es) of Registered Holder(s)
(Please fill in, if blank)

 1  2  3

 
Certificate

Number(s)*  

Aggregate
Principal Amount

Represented  
Principal Amount

Tendered**
    

       
 

   

       
 

   

       
 

   

       
 

   

       
 

   

  Total     
*  Need not be completed if 2025 Restricted Notes are being tendered by book-entry transfer.

**  Unless otherwise indicated in this column, a holder will be deemed to have tendered ALL of the 2025 Restricted Notes represented by the
2025 Restricted Notes indicated in column 2. See Instruction 2. 2025 Restricted Notes tendered must be in minimum denominations of
$2,000 in principal amount and integral multiples of $1,000 in excess thereof. See Instruction 1.
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DESCRIPTION OF 2027 RESTRICTED NOTES
    

Name(s) and Address(es) of Registered Holder(s)
(Please fill in, if blank)

 1  2  3

 
Certificate

Number(s)*  

Aggregate
Principal Amount

Represented  
Principal Amount

Tendered**
    

       
 

   

       
 

   

       
 

   

       
 

   

       
 

   

  Total     
*  Need not be completed if 2027 Restricted Notes are being tendered by book-entry transfer.

**  Unless otherwise indicated in this column, a holder will be deemed to have tendered ALL of the 2027 Restricted Notes represented by the
2027 Restricted Notes indicated in column 2. See Instruction 2. 2027 Restricted Notes tendered must be in minimum denominations of
$2,000 in principal amount and integral multiples of $1,000 in excess thereof. See Instruction 1.

 
 

DESCRIPTION OF 2030 RESTRICTED NOTES
    

Name(s) and Address(es) of Registered Holder(s)
(Please fill in, if blank)

 1  2  3

 
Certificate

Number(s)*  

Aggregate
Principal Amount

Represented  
Principal Amount

Tendered**
    

       
 

   

       
 

   

       
 

   

       
 

   

       
 

   

  Total     
*  Need not be completed if 2030 Restricted Notes are being tendered by book-entry transfer.

**  Unless otherwise indicated in this column, a holder will be deemed to have tendered ALL of the 2030 Restricted Notes represented by the
2030 Restricted Notes indicated in column 2. See Instruction 2. 2030 Restricted Notes tendered must be in minimum denominations of
$2,000 in principal amount and integral multiples of $1,000 in excess thereof. See Instruction 1.
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DESCRIPTION OF 2040 RESTRICTED NOTES
    

Name(s) and Address(es) of Registered Holder(s)
(Please fill in, if blank)

 1  2  3

 
Certificate

Number(s)*  

Aggregate
Principal Amount

Represented  
Principal Amount

Tendered**
    

       
 

   

       
 

   

       
 

   

       
 

   

       
 

   

  Total     
*  Need not be completed if 2040 Restricted Notes are being tendered by book-entry transfer.

**  Unless otherwise indicated in this column, a holder will be deemed to have tendered ALL of the 2040 Restricted Notes represented by the
2040 Restricted Notes indicated in column 2. See Instruction 2. 2040 Restricted Notes tendered must be in minimum denominations of
$2,000 in principal amount and integral multiples of $1,000 in excess thereof. See Instruction 1.

 
 

DESCRIPTION OF 2050 RESTRICTED NOTES
    

Name(s) and Address(es) of Registered Holder(s)
(Please fill in, if blank)

 1  2  3

 
Certificate

Number(s)*  

Aggregate
Principal Amount

Represented  
Principal Amount

Tendered**
    

       
 

   

       
 

   

       
 

   

       
 

   

       
 

   

  Total     
*  Need not be completed if 2050 Restricted Notes are being tendered by book-entry transfer.

**  Unless otherwise indicated in this column, a holder will be deemed to have tendered ALL of the 2050 Restricted Notes represented by the
2050 Restricted Notes indicated in column 2. See Instruction 2. 2050 Restricted Notes tendered must be in minimum denominations of
$2,000 in principal amount and integral multiples of $1,000 in excess thereof. See Instruction 1.
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Box 2
Book-Entry Transfer

 

☐  CHECK HERE IF TENDERED RESTRICTED NOTES ARE BEING DELIVERED BY BOOK-ENTRY TRANSFER MADE TO THE
ACCOUNT MAINTAINED BY THE EXCHANGE AGENT AND COMPLETE THE FOLLOWING:

 

Name of Tendering
Institution:                                                                                                                                                                                          

 
Account Number:                                                                                                                                                                            

 
Transaction Code
Number:                                                                                                                                                                                               

 

By crediting the Restricted Notes to the Exchange Agent’s account at DTC using ATOP and by complying with applicable ATOP procedures with
respect to the Exchange Offer, including transmitting to the Exchange Agent an Agent’s Message in which the holder of the Restricted Notes
acknowledges and agrees to be bound by the terms of, and makes the representations and warranties contained in, this Letter, the participant in DTC
confirms on behalf of itself and the beneficial owners of such Restricted Notes all provisions of this Letter (including all representations and warranties)
applicable to it and such beneficial owner as fully as if it had completed the information required herein and executed and transmitted this Letter to the
Exchange Agent.
 

Box 3
Return of Non-Exchanged Restricted Notes

Tendered by Book-Entry Transfer
 

☐  CHECK HERE IF RESTRICTED NOTES TENDERED BY BOOK-ENTRY TRANSFER AND NON-EXCHANGED RESTRICTED NOTES
ARE TO BE RETURNED BY CREDITING THE ACCOUNT NUMBER SET FORTH ABOVE.

 
 

Box 4
Participating Broker-Dealer

 

☐  CHECK HERE IF YOU ARE A BROKER-DEALER AND WISH TO RECEIVE TEN (10) ADDITIONAL COPIES OF THE PROSPECTUS
AND OF ANY AMENDMENTS OR SUPPLEMENTS THERETO.

 

Name:                                                                                                                                                                                                   
 

Address:                                                                                                                                                                                               
 

If the undersigned is not a broker-dealer, the undersigned represents that it is not an “affiliate”, as defined in Rule 405 under the Securities Act, of
the Company or any Guarantor, is not participating, does not intend to participate and has no arrangement or understanding with any person to
participate, in a “distribution”, as defined in the Securities Act, of Exchange Notes and is acquiring the Exchange Notes in its ordinary course of
business.

If the undersigned is a broker-dealer that will receive Exchange Notes for its own account in exchange for Restricted Notes, it represents that the
Restricted Notes to be exchanged for Exchange Notes were acquired by it as a result of market-making or other trading activities and acknowledges that
it will deliver a prospectus meeting the requirements of the Securities Act in connection with any resale of such Exchange Notes; however, by so
acknowledging and by delivering such a prospectus, the undersigned will not be deemed to admit that it is an “underwriter” within the meaning of the
Securities Act (other than in connection with a resale of an unsold allotment from the original sale of the Restricted Notes).
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PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

Ladies and Gentlemen:

Upon the terms and subject to the conditions of the Exchange Offer, the undersigned hereby tenders to the Company the aggregate principal
amount of Restricted Notes indicated above. Subject to, and effective upon, the acceptance for exchange of the Restricted Notes tendered hereby, the
undersigned hereby sells, assigns and transfers to, or upon the order of, the Company all right, title and interest in and to such Restricted Notes as are
being tendered hereby.

The undersigned hereby irrevocably constitutes and appoints the Exchange Agent as the undersigned’s true and lawful agent and attorney-in-fact
with respect to such tendered Restricted Notes, with full power of substitution to, among other things, cause the Restricted Notes to be assigned,
transferred and exchanged. The undersigned hereby represents and warrants that the undersigned has full power and authority to tender, sell, assign and
transfer the Restricted Notes, and to acquire Exchange Notes issuable upon the exchange of such tendered Restricted Notes, and that, when such
Restricted Notes are accepted for exchange, the Company will acquire good, marketable and unencumbered title thereto, free and clear of all liens,
restrictions, charges and encumbrances and not subject to any adverse claim when the Restricted Notes are accepted by the Company. The undersigned
hereby further represents that any Exchange Notes acquired in exchange for Restricted Notes tendered hereby will have been acquired in the ordinary
course of business of the person receiving such Exchange Notes, whether or not such person is the undersigned, that neither the holder of such
Restricted Notes nor any such other person is participating in, intends to participate in or has an arrangement or understanding with any person to
participate in the “distribution”, as defined in the Securities Act, of such Exchange Notes and that neither the holder of such Restricted Notes nor any
such other person is an “affiliate,” as defined in Rule 405 under the Securities Act, of the Company or any Guarantor. If the undersigned is a broker-
dealer that will receive Exchange Notes for its own account in exchange for Restricted Notes, it represents that the Restricted Notes to be exchanged for
Exchange Notes were acquired by it as a result of market-making or other trading activities and acknowledges that it will deliver a prospectus meeting
the requirements of the Securities Act in connection with any resale of such Exchange Notes; however, by so acknowledging and by delivering such a
prospectus, the undersigned will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act (other than in connection
with a resale of an unsold allotment from the original sale of the Restricted Notes).

The undersigned acknowledges that this Exchange Offer is being made in reliance on interpretations by the staff of the Securities and Exchange
Commission (the “SEC”), as set forth in no-action letters issued to third parties, that the Exchange Notes to be issued pursuant to the Exchange Offer in
exchange for the Restricted Notes may be offered for resale, resold and otherwise transferred by holders thereof, without compliance with the
registration and prospectus delivery requirements of the Securities Act, provided that such Exchange Notes are acquired in the ordinary course of such
holder’s business and, in the case of a broker-dealer, were acquired as a result of its market-making or other trading activities, such holder is not holding
any Restricted Notes that have the status of, or are reasonably likely to have the status of, an unsold allotment in the initial offering, such holder is not
participating, does not intend to participate and has no arrangement or understanding with any person to participate in the “distribution”, as defined in
the Securities Act, of such Exchange Notes and is not an “affiliate”, as defined in Rule 405 under the Securities Act, of the Company or any Guarantor.
The undersigned also acknowledges that the staff of the SEC has not considered the Exchange Offer in the context of a no-action letter, and there can be
no assurance that the staff of the SEC would make a similar determination with respect to the Exchange Offer as it has in other interpretations to third
parties. If any holder is an “affiliate”, as defined in Rule 405 under the Securities Act, of the Company or any Guarantor, or is participating in, intends to
participate in or has any arrangement or understanding with any person to participate in the “distribution”, as defined in the Securities Act, of the
Exchange Notes to be acquired pursuant to the Exchange Offer, such holder (i) may not rely on the applicable interpretations of the staff of the SEC and
(ii) must comply with the registration and prospectus delivery requirements of the Securities Act in connection with any resale transaction. If the
undersigned is a broker-dealer that acquired any of its Restricted Notes directly from the Company (including as an unsold allotment from the original
sale of the Restricted Notes), such broker-dealer (a) may not rely on the
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applicable interpretations of the staff of the SEC and (b) must comply with the registration and prospectus delivery requirements of the Securities Act in
connection with any resale transaction.

The undersigned will, upon request, execute and deliver any additional documents deemed by the Company to be necessary or desirable to
complete the sale, assignment and transfer of the Restricted Notes tendered hereby. All authority conferred or agreed to be conferred in this Letter and
every obligation of the undersigned hereunder shall be binding upon the successors, assigns, heirs, executors, administrators, trustees in bankruptcy and
legal representatives of the undersigned and shall not be affected by, and shall survive, the death or incapacity of the undersigned. This tender may be
withdrawn only in accordance with the procedures set forth under the caption “The Exchange Offer—Withdrawal Rights” in the Prospectus.

The undersigned further agrees that acceptance of any and all validly tendered Restricted Notes by the Company and the issuance of Exchange
Notes in exchange therefor shall constitute performance in full by the Company of its and the Guarantors’ obligations under the Registration Rights
Agreement, dated as of June 22, 2020 (the “Registration Rights Agreement”), among Upjohn Inc., a Delaware corporation and Goldman Sachs & Co.
LLC, BofA Securities, Inc., Citigroup Global Markets Inc., Morgan Stanley and Co. LLC and Mizuho Securities USA LLC, as representatives (the
“Representatives”) of the initial purchasers named in Schedule I to the Purchase Agreement, dated as of June 17, 2020, among Upjohn Inc. and the
Representatives, and that the Company shall have no further obligations or liabilities thereunder, except as provided in Section 5 of the Registration
Rights Agreement. The undersigned will comply with its obligations under the Registration Rights Agreement.

The Exchange Offer is subject to certain conditions as set forth in the Prospectus under the caption “The Exchange Offer—Conditions to the
Exchange Offer”. The undersigned recognizes that as a result of these conditions (which may be waived, in whole or in part, by the Company), as more
particularly set forth in the Prospectus, the Company may not be required to exchange any of the Restricted Notes tendered hereby and, in such event,
the Restricted Notes not exchanged will be returned to the undersigned at the address shown above, promptly following the expiration or termination of
the Exchange Offer. In addition, the Company may amend the Exchange Offer at any time prior to the Expiration Date if any of the conditions set forth
under caption “The Exchange Offer—Conditions to the Exchange Offer” in the Prospectus occur.

Unless otherwise indicated herein in the box entitled “SPECIAL ISSUANCE INSTRUCTIONS” below, please deliver the Exchange Notes (and,
if applicable, substitute certificates representing Restricted Notes for any Restricted Notes not exchanged) in the name of the undersigned or, in the case
of a book-entry delivery of Restricted Notes, please credit the Exchange Notes to be issued to the account indicated above maintained at DTC. Similarly,
unless otherwise indicated under the box entitled “SPECIAL DELIVERY INSTRUCTIONS” below, please send the Exchange Notes (and, if applicable,
substitute certificates representing Restricted Notes for any Restricted Notes not exchanged) to the undersigned at the address shown above in the box
entitled “DESCRIPTION OF RESTRICTED NOTES.”

THE UNDERSIGNED, BY COMPLETING THE BOX ENTITLED “DESCRIPTION OF RESTRICTED NOTES” ABOVE AND
SIGNING THIS LETTER, WILL BE DEEMED TO HAVE TENDERED THE RESTRICTED NOTES AS SET FORTH IN SUCH BOX
ABOVE.
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Box 5
SPECIAL ISSUANCE INSTRUCTIONS

See Instructions 3 and (4)      

Box 6
SPECIAL DELIVERY INSTRUCTIONS

(See Instructions 3 and 4)
 

To be completed ONLY if certificates for Restricted Notes not
exchanged and/or Exchange Notes are to be issued in the name of
and sent to someone other than the person or persons whose
signature(s) appear(s) on this Letter above, or if Restricted Notes
delivered by book-entry transfer which are not accepted for
exchange are to be returned by credit to an account maintained at
DTC other than the account indicated above.
 
Issue:  ☐  Restricted Notes not tendered to:
        ☐  Exchange Notes to:
 
Name(s):                                                                                         

(Please Print or Type)
 
Address:                                                                                          
 
                                                                                                       

    
(Include Zip Code)

 
Daytime Area Code and Telephone Number.
 
                                                                    
                                      
Taxpayer Identification or Social Security Number:
 
                                                                    
                                      
 
                                                                    
                                      
     

 

To be completed ONLY if certificates for Restricted Notes not
exchanged and/or Exchange Notes are to be sent to someone other
than the person or persons whose signature(s) appear(s) on this
Letter above or to such person or persons at an address other than
shown in the box entitled “DESCRIPTION OF RESTRICTED
NOTES” on this Letter above.

 
Issue:  ☐  Restricted Notes not tendered to:
        ☐  Exchange Notes to:

 
Name(s):                                                                                         

(Please Print or Type)
 
Address:                                                                                          
 
                                                                                                           

(Include Zip Code)
 
Daytime Area Code and Telephone Number.
 
                                                                                                           
Taxpayer Identification or Social Security Number:*
 
                                                                                                           
 
                                                                                                           
 

 
* Such person(s) must properly complete a Form W-9, Form W-8BEN, Form W-8BEN-E, Form W-ECI or Form 8IMY.
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Box 7

TENDERING HOLDER(S) SIGN HERE
(Complete accompanying Form W-9)

 

 
Must be signed by the registered holder(s) (which term, for the purposes described herein, shall include the book-entry transfer facility whose

name appears on a security listing as the owner of the Restricted Notes) of the Restricted Notes exactly as their name(s) appear(s) on the Restricted
Notes hereby tendered or by any person(s) authorized to become the registered holder(s) by properly completed note powers or endorsements and
documents transmitted herewith. If signature is by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a corporation or other
person acting in a fiduciary or representative capacity, please set forth the full title of such person. See Instruction 3.
 
 

(Signature(s) of Holder(s))
 
 
Date:   

 
Name(s):   

(Please Type or Print)
 

Capacity (full title):   

 
Address:   

(Including Zip Code)
 

Daytime Area Code and Telephone Number:   

 
Taxpayer Identification or Social Security Number:    

 
GUARANTEE OF SIGNATURE(S)

(If Required—See Instruction 3)
 
 

Authorized Signature:   

 
Date:   

 
Name:   

 
Title:   

 
Name of Firm:   

 
Address of Firm:   

(Including Zip Code)
 

Area Code and Telephone Number:   

 
Taxpayer Identification or Social Security Number:   
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Form W-9
(Rev. October 2018)
Department of the Treasury
Internal Revenue Service   

Request for Taxpayer
Identification Number and Certification

 

u Go to www.irs.gov/FormW9 for instructions and the latest information.  

Give form to the
requester. Do not
send to the IRS.

Print or
type.
See

Specific
Instructions

on page 3.
 

 

  

 

1 Name (as shown on your income tax return). Name is required on this line; do not leave this line blank.

 

 

 

2 Business name/disregarded entity name, if different from above

 
  

3 Check appropriate box for federal tax classification of the person whose name is entered on line 1. Check only one of the following seven boxes.
 

 

4 Exemptions (codes apply only to certain
entities, not individuals; see instructions on
page 3):
 
Exempt payee code (if any)            ☐  

Individual/sole proprietor or
single-member LLC  ☐    C Corporation  ☐    S Corporation  ☐    Partnership  ☐   Trust/estate   

  

 

☐

 

Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=Partnership) u                         
Note: Check the appropriate box in the line above for the tax classification of the single-member owner. Do not check LLC if the LLC is
classified as a single-member LLC that is disregarded from the owner unless the owner of the LLC is another LLC that is not disregarded from
the owner for U.S. federal tax purposes. Otherwise, a single-member LLC that is disregarded from the owner should check the appropriate box
for the tax classification of its owner.   

 
Exemption from FATCA reporting code (if
any)                  

  
☐

 Other (see instructions) u       
(Applies to accounts maintained outside the
U.S.)

    

 

5 Address (number, street, and apt. or suite no.) See instructions.

  

  

 

  

 

 

    Requester’s name and address (optional)        

    

 

6 City, state, and ZIP code

       

 

    

 

7 List account number(s) here (optional)

        

  

Part I   Taxpayer Identification Number (TIN)
 

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid
backup withholding. For individuals, this is generally your social security number (SSN). However, for a
resident alien, sole proprietor, or disregarded entity, see the instructions for Part I, later. For other entities,
it is your employer identification number (EIN). If you do not have a number, see How to get a TIN, later.
 

Note: If the account is in more than one name, see the instructions for line 1. Also see What Name and
Number To Give the Requester for guidelines on whose number to enter.

           
 Social security number     
           

       -      -         
 or   
 Employer identification number    
           

     -                 
Part II   Certification

Under penalties of perjury, I certify that:
 

1.  The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me); and
 

2.  I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue Service (IRS) that I am subject to
backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I am no longer subject to backup withholding; and

 

3.  I am a U.S. citizen or other U.S. person (defined below); and
4.  The FATCA code(s) entered on this form (if any) indicating that I am exempt from FATCA reporting is correct.
Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because you have failed to report all
interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt,
contributions to an individual retirement arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide
your correct TIN. See the instructions for Part II, later.
 

Sign
Here   

Signature of
U.S. person  u     Date  u

 
  

 
Cat. No. 10231X

 Form W-9 (Rev. 10-2018)
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General Instructions
Section references are to the Internal Revenue Code unless otherwise noted.
Future developments. For the latest information about developments related to Form W-9
and its instructions, such as legislation enacted after they were published, go to
www.irs.gov/FormW9.

Purpose of Form
An individual or entity (Form W-9 requester) who is required to file an information return
with the IRS must obtain your correct taxpayer identification number (TIN) which may be
your social security number (SSN), individual taxpayer identification number (ITIN),
adoption taxpayer identification number (ATIN), or employer identification number (EIN),
to report on an information return the amount paid to you, or other amount reportable on an
information return. Examples of information returns include, but are not limited to, the
following.
● Form 1099-INT (interest earned or paid)

● Form 1099-DIV (dividends, including those from stocks or mutual funds)
● Form 1099-MISC (various types of income, prizes, awards, or gross proceeds)
● Form 1099-B (stock or mutual fund sales and certain other transactions by brokers)
● Form 1099-S (proceeds from real estate transactions)
● Form 1099-K (merchant card and third party network transactions)
● Form 1098 (home mortgage interest), 1098-E (student loan interest), 1098-T (tuition)
● Form 1099-C (canceled debt)
● Form 1099-A (acquisition or abandonment of secured property)

Use Form W-9 only if you are a U.S. person (including a resident alien), to provide your
correct TIN.

If you do not return Form W-9 to the requester with a TIN, you might be subject to backup
withholding. See What is backup withholding, later.



Form W-9 (Rev. 10-2018) Page 2
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By signing the filled-out form, you:
1. Certify that the TIN you are giving is correct (or you are waiting for a number to be

issued),
2. Certify that you are not subject to backup withholding, or
3. Claim exemption from backup withholding if you are a U.S. exempt payee. If

applicable, you are also certifying that as a U.S. person, your allocable share of any
partnership income from a U.S. trade or business is not subject to the withholding tax on
foreign partners’ share of effectively connected income, and

4. Certify that FATCA code(s) entered on this form (if any) indicating that you are
exempt from the FATCA reporting, is correct. See What is FATCA reporting, later, for
further information.
Note: If you are a U.S. person and a requester gives you a form other than Form W-9 to
request your TIN, you must use the requester’s form if it is substantially similar to this
Form W-9.
Definition of a U.S. person. For federal tax purposes, you are considered a U.S. person if
you are:
● An individual who is a U.S. citizen or U.S. resident alien;
● A partnership, corporation, company, or association created or organized in the United
States or under the laws of the United States;
● An estate (other than a foreign estate); or
● A domestic trust (as defined in Regulations section 301.7701-7).
Special rules for partnerships. Partnerships that conduct a trade or business in the United
States are generally required to pay a withholding tax under section 1446 on any foreign
partners’ share of effectively connected taxable income from such business. Further, in
certain cases where a Form W-9 has not been received, the rules under section 1446 require
a partnership to presume that a partner is a foreign person, and pay the section 1446
withholding tax. Therefore, if you are a U.S. person that is a partner in a partnership
conducting a trade or business in the United States, provide Form W-9 to the partnership to
establish your U.S. status and avoid section 1446 withholding on your share of partnership
income.

In the cases below, the following person must give Form W-9 to the partnership for
purposes of establishing its U.S. status and avoiding withholding on its allocable share of
net income from the partnership conducting a trade or business in the United States.
● In the case of a disregarded entity with a U.S. owner, the U.S. owner of the disregarded
entity and not the entity;
● In the case of a grantor trust with a U.S. grantor or other U.S. owner, generally, the U.S.
grantor or other U.S. owner of the grantor trust and not the trust; and
● In the case of a U.S. trust (other than a grantor trust), the U.S. trust (other than a grantor
trust) and not the beneficiaries of the trust.
Foreign person. If you are a foreign person or the U.S. branch of a foreign bank that has
elected to be treated as a U.S. person, do not use Form W-9. Instead, use the appropriate
Form W-8 or Form 8233 (see Pub. 515, Withholding of Tax on Nonresident Aliens and
Foreign Entities).
Nonresident alien who becomes a resident alien. Generally, only a nonresident alien
individual may use the terms of a tax treaty to reduce or eliminate U.S. tax on certain types
of income. However, most tax treaties contain a provision known as a “saving clause.”
Exceptions specified in the saving clause may permit an exemption from tax to continue for
certain types of income even after the payee has otherwise become a U.S. resident alien for
tax purposes.
If you are a U.S. resident alien who is relying on an exception contained in the saving
clause of a tax treaty to claim an exemption from U.S. tax on certain types of income, you
must attach a statement to Form W-9 that specifies the following five items.

1. The treaty country. Generally, this must be the same treaty under which you claimed
exemption from tax as a nonresident alien.

2. The treaty article addressing the income.
3. The article number (or location) in the tax treaty that contains the saving clause and its

exceptions.
4. The type and amount of income that qualifies for the exemption from tax.
5. Sufficient facts to justify the exemption from tax under the terms of the treaty article.

Example. Article 20 of the U.S.-China income tax treaty allows an exemption from tax for
scholarship income received by a Chinese student temporarily present in the United States.
Under U.S. law, this student will become a resident alien for tax purposes if his or her stay in
the United States exceeds 5 calendar years. However, paragraph 2 of the first Protocol to the
U.S.-China treaty (dated April 30, 1984) allows the provisions of Article 20 to continue to
apply even after the Chinese student becomes a resident alien of the United States. A Chinese
student who qualifies for this exception (under paragraph 2 of the first protocol) and is
relying on this exception to claim an exemption from tax on his or her scholarship or
fellowship income would attach to Form W-9 a statement that includes the information
described above to support that exemption.

If you are a nonresident alien or a foreign entity, give the requester the appropriate
completed Form W-8 or Form 8233.

Backup Withholding
What is backup withholding? Persons making certain payments to you must under certain
conditions withhold and pay to the IRS 24% of such payments. This is called “backup
withholding.” Payments that may be subject to backup withholding include interest, tax-
exempt interest, dividends, broker and barter exchange transactions, rents, royalties,
nonemployee pay, payments made in settlement of payment card and third party network
transactions, and certain payments from fishing boat operators. Real estate transactions are
not subject to backup withholding.
You will not be subject to backup withholding on payments you receive if you give the
requester your correct TIN, make the proper certifications, and report all your taxable interest
and dividends on your tax return.
Payments you receive will be subject to backup withholding if:

1. You do not furnish your TIN to the requester,
2. You do not certify your TIN when required (see the instructions for Part II for details),
3. The IRS tells the requester that you furnished an incorrect TIN,
4. The IRS tells you that you are subject to backup withholding because you did not report

all your interest and dividends on your tax return (for reportable interest and dividends only),
or

5. You do not certify to the requester that you are not subject to backup withholding under
4 above (for reportable interest and dividend accounts opened after 1983 only).

Certain payees and payments are exempt from backup withholding. See Exempt payee
code, later, and the separate Instructions for the Requester of Form W-9 for more
information.

Also see Special rules for partnerships, earlier.

What is FATCA Reporting?
The Foreign Account Tax Compliance Act (FATCA) requires a participating foreign financial
institution to report all United States account holders that are specified United States persons.
Certain payees are exempt from FATCA reporting. See Exemption from FATCA reporting
code, later, and the Instructions for the Requester of Form W-9 for more information.

Updating Your Information
You must provide updated information to any person to whom you claimed to be an exempt
payee if you are no longer an exempt payee and anticipate receiving reportable payments in
the future from this person. For example, you may need to provide updated information if
you are a C corporation that elects to be an S corporation, or if you no longer are tax exempt.
In addition, you must furnish a new Form W-9 if the name or TIN changes for the account;
for example, if the grantor of a grantor trust dies.

Penalties
Failure to furnish TIN. If you fail to furnish your correct TIN to a requester, you are subject
to a penalty of $50 for each such failure unless your failure is due to reasonable cause and not
to willful neglect.
Civil penalty for false information with respect to withholding. If you make a false
statement with no reasonable basis that results in no backup withholding, you are subject to a
$500 penalty.
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Criminal penalty for falsifying information. Willfully falsifying certifications or
affirmations may subject you to criminal penalties including fines and/or imprisonment.
Misuse of TINs. If the requester discloses or uses TINs in violation of federal law, the
requester may be subject to civil and criminal penalties.

Specific Instructions
Line 1
You must enter one of the following on this line; do not leave this line blank. The name
should match the name on your tax return.

If this Form W-9 is for a joint account (other than an account maintained by a foreign
financial institution (FFI)), list first, and then circle, the name of the person or entity whose
number you entered in Part I of Form W-9. If you are providing Form W-9 to an FFI to
document a joint account, each holder of the account that is a U.S. person must provide a
Form W-9.

a. Individual. Generally, enter the name shown on your tax return. If you have changed
your last name without informing the Social Security Administration (SSA) of the name
change, enter your first name, the last name as shown on your social security card, and your
new last name.
Note: ITIN applicant: Enter your individual name as it was entered on your Form W-7
application, line 1a. This should also be the same as the name you entered on the Form
1040/1040A/1040EZ you filed with your application.

b. Sole proprietor or single-member LLC. Enter your individual name as shown on
your 1040/1040A/1040EZ on line 1. You may enter your business, trade, or “doing
business as” (DBA) name on line 2.

c. Partnership, LLC that is not a single-member LLC, C corporation, or S
corporation. Enter the entity’s name as shown on the entity’s tax return on line 1 and any
business, trade, or DBA name on line 2.

d. Other entities. Enter your name as shown on required U.S. federal tax documents on
line 1. This name should match the name shown on the charter or other legal document
creating the entity. You may enter any business, trade, or DBA name on line 2.

e. Disregarded entity. For U.S. federal tax purposes, an entity that is disregarded as an
entity separate from its owner is treated as a “disregarded entity.” See Regulations section
301.7701-2(c)(2)(iii). Enter the owner’s name on line 1. The name of the entity entered on
line 1 should never be a disregarded entity. The name on line 1 should be the name shown
on the income tax return on which the income should be reported. For example, if a foreign
LLC that is treated as a disregarded entity for U.S. federal tax purposes has a single owner
that is a U.S. person, the U.S. owner’s name is required to be provided on line 1. If the
direct owner of the entity is also a disregarded entity, enter the first owner that is not
disregarded for federal tax purposes. Enter the disregarded entity’s name on line 2,
“Business name/disregarded entity name.” If the owner of the disregarded entity is a
foreign person, the owner must complete an appropriate Form W-8 instead of a Form W-9.
This is the case even if the foreign person has a U.S. TIN.

Line 2
If you have a business name, trade name, DBA name, or disregarded entity name, you may
enter it on line 2.

Line 3
Check the appropriate box on line 3 for the U.S. federal tax classification of the person
whose name is entered on line 1. Check only one box on line 3.

  

IF the entity/person on line 1 is a(n) . . .  THEN check the box for . . .
● Corporation  Corporation
● Individual
 

● Sole proprietorship, or
 

● Single-member limited liability company
(LLC) owned by an individual and
disregarded for U.S. federal tax purposes.  

Individual/sole proprietor or single-member
LLC

● LLC treated as a partnership for U.S. federal
tax purposes,
 

● LLC that has filed Form 8832 or 2553 to be
taxed as a corporation, or
 

● LLC that is disregarded as an entity separate
from its owner but the owner is another LLC
that is not disregarded for U.S. federal tax
purposes.  

Limited liability company and enter the
appropriate tax
classification.
(P= Partnership; C= C corporation;
or S= S corporation)

● Partnership  Partnership
● Trust/estate  Trust/estate

Line 4, Exemptions
If you are exempt from backup withholding and/or FATCA reporting, enter in the appropriate
space on line 4 any code(s) that may apply to you.
Exempt payee code.
● Generally, individuals (including sole proprietors) are not exempt from backup
withholding.
● Except as provided below, corporations are exempt from backup withholding for certain
payments, including interest and dividends.
● Corporations are not exempt from backup withholding for payments made in settlement of
payment card or third party network transactions.
● Corporations are not exempt from backup withholding with respect to attorneys’ fees or
gross proceeds paid to attorneys, and corporations that provide medical or health care
services are not exempt with respect to payments reportable on Form 1099-MISC.

The following codes identify payees that are exempt from backup withholding. Enter
the appropriate code in the space in line 4.

1—An organization exempt from tax under section 501(a), any IRA, or a custodial
account under section 403(b)(7) if the account satisfies the requirements of section
401(f)(2)

2—The United States or any of its agencies or instrumentalities
3—A state, the District of Columbia, a U.S. commonwealth or possession, or any of

their political subdivisions or instrumentalities
4—A foreign government or any of its political subdivisions, agencies, or

instrumentalities
5—A corporation
6—A dealer in securities or commodities required to register in the United States, the

District of Columbia, or a U.S. commonwealth or possession
7—A futures commission merchant registered with the Commodity Futures Trading

Commission
8—A real estate investment trust
9—An entity registered at all times during the tax year under the Investment

Company Act of 1940
10—A common trust fund operated by a bank under section 584(a)
11—A financial institution
12—A middleman known in the investment community as a nominee or custodian
13—A trust exempt from tax under section 664 or described in section 4947
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The following chart shows types of payments that may be exempt from backup
withholding. The chart applies to the exempt payees listed above, 1 through 13.
 
  

IF the payment is for . . .  THEN the payment is exempt for . . .
Interest and dividend payments  All exempt payees except for 7
Broker transactions

 

Exempt payees 1 through 4 and 6 through
11 and all C corporations. S corporations
must not enter an exempt payee code
because they are exempt only for sales of
noncovered securities acquired prior to
2012.

Barter exchange transactions and patronage
dividends  

Exempt payees 1 through 4

Payments over $600 required to be reported
and direct sales over $5,0001  

Generally, exempt payees 1 through 52

Payments made in settlement of payment
card or third party network transactions  

Exempt payees 1 through 4

 
1 See Form 1099-MISC, Miscellaneous Income, and its instructions.
 

2 However, the following payments made to a corporation and reportable on Form 1099-MISC are not
exempt from backup withholding: medical and health care payments, attorneys’ fees, gross proceeds
paid to an attorney reportable under section 6045(f), and payments for services paid by a federal
executive agency.

Exemption from FATCA reporting code. The following codes identify payees that
are exempt from reporting under FATCA. These codes apply to persons submitting
this form for accounts maintained outside of the United States by certain foreign
financial institutions. Therefore, if you are only submitting this form for an account
you hold in the United States, you may leave this field blank. Consult with the person
requesting this form if you are uncertain if the financial institution is subject to these
requirements. A requester may indicate that a code is not required by providing you
with a Form W-9 with “Not Applicable” (or any similar indication) written or printed
on the line for a FATCA exemption code.

A—An organization exempt from tax under section 501(a) or any individual
retirement plan as defined in section 7701(a)(37)

B—The United States or any of its agencies or instrumentalities
C—A state, the District of Columbia, a U.S. commonwealth or possession, or any of

their political subdivisions or instrumentalities
D—A corporation the stock of which is regularly traded on one or more established

securities markets, as described in Regulations section 1.1472-1(c)(1)(i)
E—A corporation that is a member of the same expanded affiliated group as a

corporation described in Regulations section 1.1472-1(c)(1)(i)
F—A dealer in securities, commodities, or derivative financial instruments

(including notional principal contracts, futures, forwards, and options) that is
registered as such under the laws of the United States or any state

G—A real estate investment trust
H —A regulated investment company as defined in section 851 or an entity

registered at all times during the tax year under the Investment Company Act of 1940
I—A common trust fund as defined in section 584(a)
J—A bank as defined in section 581
K—A broker
L—A trust exempt from tax under section 664 or described in section 4947(a)(1)

M—A tax exempt trust under a section 403(b) plan or section 457(g) plan
Note: You may wish to consult with the financial institution requesting this form
to determine whether the FATCA code and/or exempt payee code should be
completed.

Line 5
Enter your address (number, street, and apartment or suite number). This is
where the requester of this Form W-9 will mail your information returns. If this
address differs from the one the requester already has on file, write NEW at the
top. If a new address is provided, there is still a chance the old address will be
used until the payor changes your address in their records.

Line 6
Enter your city, state, and ZIP code.

Part I. Taxpayer Identification Number (TIN)
Enter your TIN in the appropriate box. If you are a resident alien and you do
not have and are not eligible to get an SSN, your TIN is your IRS individual
taxpayer identification number (ITIN). Enter it in the social security number box.
If you do not have an ITIN, see How to get a TIN below.

If you are a sole proprietor and you have an EIN, you may enter either your
SSN or EIN.

If you are a single-member LLC that is disregarded as an entity separate from
its owner, enter the owner’s SSN (or EIN, if the owner has one). Do not enter
the disregarded entity’s EIN. If the LLC is classified as a corporation or
partnership, enter the entity’s EIN.
Note: See What Name and Number To Give the Requester, later, for further
clarification of name and TIN combinations.
How to get a TIN. If you do not have a TIN, apply for one immediately. To apply
for an SSN, get Form SS-5, Application for a Social Security Card, from your
local SSA office or get this form online at www.SSA.gov. You may also get this
form by calling 1-800-772-1213. Use Form 1ni-7, Application for IRS Individual
Taxpayer Identification Number, to apply for an ITIN, or Form SS-4, Application
for Employer Identification Number, to apply for an EIN. You can apply for an
EIN online by accessing the IRS website at www.irs.gov/Businesses and
clicking on Employer Identification Number (EIN) under Starting a Business. Go
to www.irs.gov/Forms to view, download, or print Form W-7 and/or Form SS-4.
Or, you can go to www.irs.gov/OrderForms to place an order and have Form W-
7 and/or SS-4 mailed to you within 10 business days.

If you are asked to complete Form W-9 but do not have a TIN, apply for a TIN
and write “Applied For” in the space for the TIN, sign and date the form, and
give it to the requester. For interest and dividend payments, and certain
payments made with respect to readily tradable instruments, generally you will
have 60 days to get a TIN and give it to the requester before you are subject to
backup withholding on payments. The 60-day rule does not apply to other types
of payments. You will be subject to backup withholding on all such payments
until you provide your TIN to the requester.
Note: Entering “Applied For” means that you have already applied for a TIN or
that you intend to apply for one soon.
Caution: A disregarded U.S. entity that has a foreign owner must use the
appropriate Form W-8.

Part II. Certification
To establish to the withholding agent that you are a U.S. person, or resident
alien, sign Form W-9. You may be requested to sign by the withholding agent
even if item 1, 4, or 5 below indicates otherwise.

For a joint account, only the person whose TIN is shown in Part I should sign
(when required). In the case of a disregarded entity, the person identified on
line 1 must sign. Exempt payees, see Exempt payee code, earlier.
Signature requirements. Complete the certification as indicated in items 1
through 5 below.
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1. Interest, dividend, and barter exchange accounts opened before 1984 and
broker accounts considered active during 1983. You must give your correct TIN,
but you do not have to sign the certification.

2. Interest, dividend, broker, and barter exchange accounts opened after 1983
and broker accounts considered inactive during 1983. You must sign the
certification or backup withholding will apply. If you are subject to backup
withholding and you are merely providing your correct TIN to the requester, you must
cross out item 2 in the certification before signing the form.

3. Real estate transactions. You must sign the certification. You may cross out item
2 of the certification.

4. Other payments. You must give your correct TIN, but you do not have to sign
the certification unless you have been notified that you have previously given an
incorrect TIN. “Other payments” include payments made in the course of the
requester’s trade or business for rents, royalties, goods (other than bills for
merchandise), medical and health care services (including payments to corporations),
payments to a nonemployee for services, payments made in settlement of payment
card and third party network transactions, payments to certain fishing boat crew
members and fishermen, and gross proceeds paid to attorneys (including payments to
corporations).

5. Mortgage interest paid by you, acquisition or abandonment of secured
property, cancellation of debt, qualified tuition program payments (under
section 529), ABLE accounts (under section 529A), IRA, Coverdell ESA, Archer
MSA or HSA contributions or distributions, and pension distributions. You must
give your correct TIN, but you do not have to sign the certification.
 
 

What Name and Number To Give the Requester
   

    For this type of account:  Give name and SSN of:
 1.  Individual  The individual
 2. 

 
Two or more individuals (joint account) other
than an account maintained by an FFI  

The actual owner of the account or, if combined
funds, the first individual on the account1

 3. 
 
Two or more U.S. persons (joint account
maintained by an FFI)  

Each holder of the account

 4. 
 
Custodial account of a minor (Uniform Gift to
Minors Act)  

The minor2

 5. 
 
a. The usual revocable savings trust (grantor is
also trustee)  

The grantor-trustee1

 
b. So-called trust account that is not a legal or
valid trust under state law  

The actual owner1

 6. 
 
Sole proprietorship or disregarded entity owned
by an individual  

The owner3

 7. 

 

Grantor trust filing under Optional Form 1099
Filing Method 1 (see Regulations section 1.671-
4(b)(2)(i) (A))  

The grantor*

   

    For this type of account:  Give name and EIN of:
 8.  Disregarded entity not owned by an individual  The owner
 9.  A valid trust, estate, or pension trust  Legal entity4

 10. 
 
Corporation or LLC electing corporate status on
Form 8832 or Form 2553  

The corporation

 11. 
 
Association, club, religious, charitable,
educational, or other tax-exempt organization  

The organization

 12.  Partnership or multi-member LLC  The partnership
 13.  A broker or registered nominee  The broker or nominee

   

    For this type of account:  Give name and EIN of:
 14. 

 

Account with the Department of Agriculture in
the name of a public entity (such as a state or
local government, school district, or prison) that
receives agricultural program payments  

The public entity

 15. 

 

Grantor trust filing under the Form 1041 Filing
Method or the Optional Form 1099 Filing
Method 2 (see Regulations section 1.671-4(b)(2)
(i)(B))  

The trust

 

1 List first and circle the name of the person whose number you furnish. If only one person on a joint account has an SSN,
that person’s number must be furnished.

 

2 Circle the minor’s name and furnish the minor’s SSN.
 

3 You must show your individual name and you may also enter your business or DBA name on the “Business
name/disregarded entity” name line. You may use either your SSN or EIN (if you have one), but the IRS encourages you
to use your SSN.

 

4 List first and circle the name of the trust, estate, or pension trust. (Do not furnish the TIN of the personal representative or
trustee unless the legal entity itself is not designated in the account title.) Also see Special rules for partnerships, earlier.

 

* Note: The grantor also must provide a Form W-9 to trustee of trust.

Note. If no name is circled when more than one name is listed, the number will be
considered to be that of the first name listed.

Secure Your Tax Records From Identity Theft
Identity theft occurs when someone uses your personal information such as your name,
SSN, or other identifying information, without your permission, to commit fraud or
other crimes. An identity thief may use your SSN to get a job or may file a tax return
using your SSN to receive a refund.

To reduce your risk:
● Protect your SSN,
● Ensure your employer is protecting your SSN, and
● Be careful when choosing a tax preparer.

If your tax records are affected by identity theft and you receive a notice from the
IRS, respond right away to the name and phone number printed on the IRS notice or
letter.

If your tax records are not currently affected by identity theft but you think you are at
risk due to a lost or stolen purse or wallet, questionable credit card activity or credit
report, contact the IRS Identity Theft Hotline at 1-800-908-4490 or submit Form 14039.

For more information, see Pub. 5027, Identity Theft Information for Taxpayers.
Victims of identity theft who are experiencing economic harm or a systemic problem,

or are seeking help in resolving tax problems that have not been resolved through
normal channels, may be eligible for Taxpayer Advocate Service (TAS) assistance. You
can reach TAS by calling the TAS toll-free case intake line at 1-877-777-4778 or
TTY/TDD 1-800-829-4059.

Protect yourself from suspicious emails or phishing schemes. Phishing is the
creation and use of email and websites designed to mimic legitimate business emails
and websites. The most common act is sending an email to a user falsely claiming to be
an established legitimate enterprise in an attempt to scam the user into surrendering
private information that will be used for identity theft.
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The IRS does not initiate contacts with taxpayers via emails. Also, the IRS does not
request personal detailed information through email or ask taxpayers for the PIN
numbers, passwords, or similar secret access information for their credit card, bank,
or other financial accounts.

If you receive an unsolicited email claiming to be from the IRS, forward this
message to phishing@irs.gov. You may also report misuse of the IRS name, logo, or
other IRS property to the Treasury Inspector General for Tax Administration (TIGTA)
at 1-800-366-4484. You can forward suspicious emails to the Federal Trade
Commission at spam@uce.gov or report them at www.ftc.gov/complaint. You can
contact the FTC at www.ftc.gov/idtheft or 877-IDTHEFT (877-438-4338). If you have
been the victim of identity theft, see www.IdentityTheft.gov and Pub. 5027.

Visit www.its.gov/IdentityTheft to learn more about identity theft and how to reduce
your risk.

Privacy Act Notice
Section 6109 of the Internal Revenue Code requires you to provide your correct TIN to
persons (including federal agencies) who are required to file information returns with
the IRS to report interest, dividends, or certain other income paid to you; mortgage
interest you paid; the acquisition or abandonment of secured property; the cancellation
of debt; or contributions you made to an IRA, Archer MSA, or HSA. The person
collecting this form uses the information on the form to file information returns with the
IRS, reporting the above information. Routine uses of this information include giving it
to the Department of Justice for civil and criminal litigation and to cities, states, the
District of Columbia, and U.S. commonwealths and possessions for use in
administering their laws. The information also may be disclosed to other countries
under a treaty, to federal and state agencies to enforce civil and criminal laws, or to
federal law enforcement and intelligence agencies to combat terrorism. You must
provide your TIN whether or not you are required to file a tax return. Under section
3406, payers must generally withhold a percentage of taxable interest, dividend, and
certain other payments to a payee who does not give a TIN to the payer. Certain
penalties may also apply for providing false or fraudulent information.



IMPORTANT: THIS LETTER OR A FACSIMILE HEREOF OR AN AGENT’S MESSAGE IN LIEU THEREOF (TOGETHER WITH THE
CERTIFICATES, IF ANY, FOR RESTRICTED NOTES OR A BOOK-ENTRY CONFIRMATION AND ALL OTHER REQUIRED
DOCUMENTS) MUST BE RECEIVED BY THE EXCHANGE AGENT PRIOR TO 5:00 P.M., NEW YORK CITY TIME, ON THE
EXPIRATION DATE.

IN ORDER TO VALIDLY TENDER RESTRICTED NOTES FOR EXCHANGE, HOLDERS OF RESTRICTED NOTES MUST
COMPLETE, EXECUTE AND DELIVER THIS LETTER OR AN AGENT’S MESSAGE IN LIEU THEREOF.

Except as stated in the Prospectus, all authority herein conferred or agreed to be conferred shall survive the death, incapacity or dissolution of the
undersigned, and any obligation of the undersigned hereunder shall be binding upon the heirs, personal representatives, successors and assigns of the
undersigned.

INSTRUCTIONS
Forming Part of the Terms and Conditions of the Offer to Exchange

Up to $1,000,000,000 aggregate principal amount of 1.125% Senior Notes due 2022
CUSIP #91533BAA8, ISIN #US91533BAA89
CUSIP #U9156BAA3, ISIN #USU9156BAA36

for a like aggregate principal amount of 1.125% Senior Notes due 2022
which have been registered under the Securities Act of 1933, as amended;

Up to $750,000,000 aggregate principal amount of 1.650% Senior Notes due 2025
CUSIP #91533BAB6, ISIN #US91533BAB62
CUSIP #U9156BAB1, ISIN #USU9156BAB19

for a like aggregate principal amount of 1.650% Senior Notes due 2025
which have been registered under the Securities Act of 1933, as amended;

Up to $750,000,000 aggregate principal amount of 2.300% Senior Notes due 2027
CUSIP #91533BAC4, ISIN #US91533BAC46
CUSIP #U9156BAC9, ISIN #USU9156BAC91

for a like aggregate principal amount of 2.300% Senior Notes due 2027
which have been registered under the Securities Act of 1933, as amended;

Up to $1,450,000,000 aggregate principal amount of 2.700% Senior Notes due 2030
CUSIP #91533BAD2, ISIN #US91533BAD29
CUSIP #U9156BAD7, ISIN #USU9156BAD74

for a like aggregate principal amount of 2.700% Senior Notes due 2030
which have been registered under the Securities Act of 1933, as amended;

Up to $1,500,000,000 aggregate principal amount of 3.850% Senior Notes due 2040
CUSIP #91533BAE0, ISIN #US91533BAE02
CUSIP #U9156BAE5, ISIN #USU9156BAE57

for a like aggregate principal amount of 3.850% Senior Notes due 2040
which have been registered under the Securities Act of 1933, as amended

and

Up to $2,000,000,000 aggregate principal amount of 4.000% Senior Notes due 2050
CUSIP #91533BAF7, ISIN #US91533BAF76
CUSIP #U9156BAF2, ISIN #USU9156BAF23

for a like aggregate principal amount of 4.000% Senior Notes due 2050
which have been registered under the Securities Act of 1933, as amended.
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Pursuant to the Prospectus, dated                     , 2021
 
1. DELIVERY OF THIS LETTER AND NOTES.

This Letter is to be completed by holders of Restricted Notes either if certificates for such Restricted Notes, in proper form for transfer, are to be
physically delivered herewith or if tenders of such Restricted Notes are to be made to the account maintained by the Exchange Agent at DTC pursuant to
the procedures for delivery by book-entry transfer set forth under the caption “The Exchange Offer—Book-Entry Transfers” in the Prospectus and an
Agent’s Message is not delivered. Tenders of the Restricted Notes by book-entry transfer also may be made by delivering an Agent’s Message in lieu of
this Letter. The term “Agent’s Message” means a message, transmitted by DTC to and received by the Exchange Agent and forming a part of a Book-
Entry Confirmation, which states that DTC has received an express acknowledgment from the tendering participant in ATOP stating that such
participant has received and agrees to be bound by this Letter and that the Company may enforce such Letter against the participant. Certificates for all
physically tendered Restricted Notes or Book-Entry Confirmation evidencing the tender of Restricted Notes into the Exchange Agent’s account at DTC,
as the case may be, as well as a properly completed and duly executed Letter (or manually signed facsimile hereof or Agent’s Message in lieu thereof)
and any other documents required by this Letter, must be received by the Exchange Agent at the address set forth herein prior to the Expiration Date.
Restricted Notes tendered hereby must be in minimum denominations of principal amount of $2,000 and integral multiples of $1,000 in excess thereof.

The method of delivery of this Letter, the Restricted Notes and all other required documents is at the election and risk of the tendering holders, but
the delivery will be deemed made only when actually received or confirmed by the Exchange Agent. If this Letter, the Restricted Notes and any such
other documents are sent by mail, it is suggested that the mailing be registered mail, properly insured, with return receipt requested, and made
sufficiently in advance of the Expiration Date to permit delivery to the Exchange Agent prior to 5:00 p.m., New York City time, on the Expiration Date.
No Letters, Restricted Notes or other required documents should be sent to the Company or any Guarantor.

No alternative, conditional, irregular or contingent tenders will be accepted. Each tendering holder, by execution of this Letter (or facsimile
thereof) or delivery of an Agent’s Message in lieu thereof, shall waive any right to receive any notice of the acceptance of the Restricted Notes for
exchange. See the caption “The Exchange Offer” in the Prospectus.

 
2. PARTIAL TENDERS (NOT APPLICABLE TO NOTE HOLDERS WHO TENDER BY BOOK-ENTRY TRANSFER).

If less than all of the Restricted Notes evidenced by a submitted certificate are to be tendered, the tendering holder(s) should fill in the aggregate
principal amount of Restricted Notes to be tendered in box 1 above entitled “DESCRIPTION OF RESTRICTED NOTES—Principal Amount Tendered”.
A reissued certificate representing the balance of non-tendered Restricted Notes will be sent to such tendering holder, unless otherwise provided in the
appropriate box on this Letter, promptly after the Expiration Date. All of the Restricted Notes delivered to the Exchange Agent will be deemed to have
been tendered unless otherwise clearly indicated.

 
3. SIGNATURES ON THIS LETTER; NOTE POWER AND ENDORSEMENTS; GUARANTEE OF SIGNATURES.

If this Letter is signed by the registered holder(s) of the Restricted Notes tendered hereby, the signature(s) must correspond exactly with the name
as written on the face of the certificates or on DTC’s security position listing as the holder of such Restricted Notes without any change whatsoever.

If any tendered Restricted Notes are owned of record by two or more joint owners, all of such owners must sign this Letter.
 
 

20



If any tendered Restricted Notes are registered in different names on several certificates, it will be necessary to complete, sign and submit as many
separate copies of this Letter as there are different registrations of certificates.

When this Letter is signed by the registered holder(s) (which term, for the purposes described herein, shall include DTC as the owner of the
Restricted Notes) of the Restricted Notes specified herein and tendered hereby, no endorsements of certificates or separate note powers are required. If,
however, the Exchange Notes are to be issued, or any untendered or unexchanged Restricted Notes are to be reissued, to a person other than the
registered holder(s), then such certificate(s) must be endorsed in blank or accompanied by note powers in form satisfactory to the Company, in either
case duly executed by the registered holder(s) as the name(s) of such registered holder(s) appear(s) on such certificate(s) and the signature(s) on such
certificate(s) must be guaranteed by an Eligible Institution (as defined below).

If this Letter or any certificates or note powers are signed by trustees, executors, administrators, guardians, attorneys-in-fact, officers of
corporations or others acting in a fiduciary or representative capacity, such persons should so indicate when signing, and, unless waived by the
Company, proper evidence satisfactory to the Company in its sole discretion of their authority to so act must be submitted herewith.

Endorsements on certificates for Restricted Notes or signatures on note powers required by this Instruction 3 must be guaranteed by a firm which
is a financial institution (including most banks, savings and loan associations and brokerage houses) that is a participant in the Securities Transfer
Agents Medallion Program, the New York Stock Exchange Medallion Signature Program or the Stock Exchanges Medallion Program (each, an
“Eligible Institution”).

Signatures on this Letter need not be guaranteed by an Eligible Institution, provided the Restricted Notes are tendered: (i) by a registered holder of
Restricted Notes (which term, for purposes of the Exchange Offer, includes any participant in DTC’s system whose name appears on a security position
listing as the holder of such Restricted Notes) who has not completed the box entitled “SPECIAL ISSUANCE INSTRUCTIONS” or “SPECIAL
DELIVERY INSTRUCTIONS” in this Letter or (ii) for the account of an Eligible Institution.

 
4. SPECIAL ISSUANCE AND DELIVERY INSTRUCTIONS.

Tendering holders of Restricted Notes should indicate, in the applicable box 5 or 6, the name and address to which Exchange Notes issued
pursuant to the Exchange Offer and/or substitute certificates evidencing Restricted Notes not exchanged are to be issued or sent, if different from the
name(s) or address(es) of the person(s) signing this Letter. In the case of issuance in a different name, the employer identification or social security
number of the person named also must be indicated. Holders tendering Restricted Notes by book-entry transfer may request in box 3 that Restricted
Notes not exchanged be credited to such account maintained at DTC as such note holder may designate hereon. If no such instructions are given, such
Restricted Notes not exchanged will be returned either to the name and address of the person signing this Letter or the account of DTC from which they
were tendered.

 
5. TAXPAYER IDENTIFICATION NUMBER AND BACKUP WITHHOLDING.

The exchange of Restricted Notes for Exchange Notes pursuant to the Exchange Offer will not be treated as a taxable exchange for U.S. federal
income tax purposes. However, U.S. Federal income tax law generally requires that payments of principal and interest on a note to a holder be subject to
backup withholding unless such holder provides the payor with such holder’s correct Taxpayer Identification Number (“TIN”) on a Form W-9 or
otherwise establishes a basis for exemption. Accordingly, the Exchange Agent, as payor, must have a correct TIN for each tendering holder whose
Restricted Notes are accepted for exchange. In the case of a holder who is an individual, the TIN is generally such holder’s social security number. If the
Exchange Agent has not already been provided, or is not provided with, the correct TIN or an adequate basis for an exemption, such holder may be
subject to a $50 penalty imposed by the Internal Revenue Service (“IRS”) and backup withholding at the applicable rate, currently 24%, on the amount
of any reportable payments made after the exchange to such tendering holder. If withholding results in an overpayment of taxes, a refund may be
obtained.
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To prevent backup withholding, each tendering holder that has not already provided the Exchange Agent with a correct TIN must provide such
holder’s correct TIN by completing the enclosed IRS Form W-9 set forth herein, or an appropriate IRS Form W-8, certifying that the TIN provided is
correct (or that such holder is awaiting a TIN) and that (i) the holder is exempt from backup withholding, (ii) the holder has not been notified by the IRS
that such holder is subject to backup withholding as a result of a failure to report all interest or dividends or (iii) the IRS has notified the holder that such
holder is no longer subject to backup withholding.

If the holder does not have a TIN, such holder should consult the instructions in the enclosed IRS Form W-9 for information on applying for a
TIN, write “Applied For” in the space for the TIN in Part 1 of the enclosed IRS Form W-9, and sign and date the enclosed IRS Form W-9. If the holder
does not provide such holder’s TIN to the Exchange Agent within 60 days, backup withholding will begin and continue until such holder furnishes such
holder’s TIN to the Exchange Agent. Note: Writing “Applied For” on the form means that the holder has already applied for a TIN or that such holder
intends to apply for one in the near future. If the Restricted Notes are held in more than one name or are not in the name of the actual owner, consult the
instructions in the enclosed IRS Form W-9 for information on which TIN to report.

Certain tendering holders (including, among others, all corporations and certain foreign persons) are not subject to these backup withholding and
reporting requirements. Exempt holders should indicate their exempt status on the enclosed IRS Form W-9. See the instructions in the enclosed IRS
Form W-9 for additional information. A foreign person may qualify as an exempt recipient by submitting to the Exchange Agent an appropriate and
properly completed IRS Form W-8, signed under penalties of perjury, attesting to that holder’s exempt status. An appropriate IRS Form W-8 can be
obtained from the Exchange Agent or the IRS website at http://www.irs.gov.

 
6. TRANSFER TAXES.

The Company will pay all transfer taxes, if any, applicable to the transfer and exchange of Restricted Notes to it or its order pursuant to the
Exchange Offer. If, however, Exchange Notes and/or substitute Restricted Notes not exchanged are to be delivered to, or are to be registered or issued in
the name of, any person other than the registered holder of the Restricted Notes tendered hereby, or if tendered Restricted Notes are registered in the
name of any person other than the person signing this Letter, or if a transfer tax is imposed for any reason other than the transfer and exchange of
Restricted Notes to the Company or its order pursuant to the Exchange Offer, the amount of any such transfer taxes (whether imposed on the registered
holder or any other persons) will be payable by the tendering holder. If satisfactory evidence of payment of such taxes or exemption therefrom is not
submitted herewith, the amount of such transfer taxes will be billed directly to such tendering holder. Except as provided in this Instruction 6, it will not
be necessary for transfer tax stamps to be affixed to the Restricted Notes specified in this Letter.

 
7. WAIVER OF CONDITIONS.

The Company reserves the right in its reasonable discretion to waive satisfaction of any or all conditions enumerated in the Prospectus or in this
Letter prior to the Expiration Date.

 
8. NO CONDITIONAL TENDERS; DEFECTS.

No alternative, conditional, irregular or contingent tenders will be accepted. All tendering holders of Restricted Notes, by execution of this Letter
or an Agent’s Message in lieu thereof, shall waive any right to receive notice of the acceptance of their Restricted Notes for exchange.

Neither the Company nor the Exchange Agent nor any other person is obligated to give notice of any defect or irregularity with respect to any
tender of Restricted Notes, nor shall any of them incur any liability for failure to give any such notice.
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9. MUTILATED, LOST, STOLEN OR DESTROYED RESTRICTED NOTES.

Any holder whose Restricted Notes have been mutilated, lost, stolen or destroyed should contact the Exchange Agent at the address indicated
above for further instructions.

 
10. WITHDRAWAL RIGHTS.

Tenders of Restricted Notes may be withdrawn at any time prior to 5:00 p.m., New York City time, on the Expiration Date.

For a withdrawal of a tender of Restricted Notes to be effective, notice of withdrawal must be received by the Exchange Agent prior to 5:00 p.m.,
New York City time, on the Expiration Date. Any written notice of withdrawal must (i) specify the name of the person having tendered the Restricted
Notes to be withdrawn, (ii) identify the Restricted Notes to be withdrawn (including certificate number(s), if any, and the principal amount of such
Restricted Notes), (iii) contain a statement that such holder is withdrawing such holder’s election to have such Restricted Notes exchanged, (iv) be
signed by the holder in the same manner as the original signature on the Letter by which such Restricted Notes were tendered (including any required
signature guarantees) or be accompanied by documents of transfer to have the Trustee with respect to the Restricted Notes register the transfer of such
Restricted Notes in the name of the person withdrawing the tender and (v) specify the name in which such Restricted Notes are registered, if different
from that of the holder. If Restricted Notes have been tendered pursuant to the procedure for book-entry transfer set forth under the caption “The
Exchange Offer—Book-Entry Transfers” in the Prospectus, the Exchange Agent must receive a valid withdrawal request through ATOP from the
tendering DTC participant before the Expiration Date, which must include the VOI number of the tender to be withdrawn and the name of the ultimate
beneficial owner of the Restricted Notes to be withdrawn. All questions as to the validity, form and eligibility (including time of receipt) of such notices
will be determined by the Company (which power may be delegated to the Exchange Agent), whose determination shall be final and binding on all
parties. Any Restricted Notes so withdrawn will be deemed not to have been validly tendered for exchange for purposes of the Exchange Offer and no
Exchange Notes will be issued with respect thereto unless the Restricted Notes so withdrawn are validly re-tendered. Any Restricted Notes that have
been tendered for exchange but which are not exchanged for any reason will be returned to the holder thereof without cost to such holder (or, in the case
of Restricted Notes tendered by book-entry transfer into the Exchange Agent’s account at DTC pursuant to the book-entry transfer procedures set forth
under the caption “The Exchange Offer—Book-Entry Transfers” in the Prospectus, such Restricted Notes will be credited to an account maintained with
DTC for the Restricted Notes) promptly after withdrawal, rejection of tender or termination of the Exchange Offer. Properly withdrawn Restricted Notes
may be re-tendered by following the procedures described above at any time prior to 5:00 p.m., New York City time, on the Expiration Date.

 
11. REQUESTS FOR ASSISTANCE OR ADDITIONAL COPIES.

Questions relating to the procedure for tendering, as well as requests for additional copies of the Prospectus, this Letter and other related
documents may be directed to the Exchange Agent, at the address and telephone number indicated above.
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Manually signed copies of the Letter will be accepted. The Letter and any other required documents should be sent or delivered by each holder or
such holder’s broker, dealer commercial bank or other nominee to the Exchange Agent at one of the addresses set forth below.

The Exchange Agent for the Exchange Offer is:

The Bank of New York Mellon

By Registered or Certified Mail, Overnight Delivery:

c/o BNY Mellon
Corporate Trust Operations—Reorganization Unit

2001 Bryan Street, 10th Floor
Dallas, Texas 75201
Attn: Tiffany Castor

For Information Call:
(315) 414-3034

For Facsimile Transmission (for Eligible Institutions only):
(732) 667-9408

Confirm by E-mail:
CT_REORG_UNIT_INQUIRIES@bnymellon.com
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