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Item 1.01 Entry into a Material Definitive Agreement.

On October 1,2023, Viatris Inc., a Delaware corporation (“Viatris” or the “Company”) entered into an agreement with Cooper Consumer Health
SAS, a French corporation (“Buyer Parent”) pursuant to which Buyer Parent made a binding offer (“the Offer”), by irrevocably granting Viatris an
option (the “Option”), to require the Buyer Parent and certain of its affiliates (collectively, the “Buyer Parties”) to purchase and assume, as applicable,
substantially all of Viatris’ over-the-counter products business (the “Business”) and related assets and liabilities, on the terms and subject to the
conditions of a negotiated form of Transaction Agreement described below (such form, the “Transaction Agreement” and such potential transaction, the
“Transaction”). Applicable consultation procedures with employee representatives will promptly begin where required by applicable local laws,
including in France, Italy and the Netherlands (the “Consultation Processes”).

Subject to the terms and conditions set forth in the Offer, the Option will expire on the earlier of (a) 11:59 p.m. (Paris time) on the fifth business
day after the date on which the required Consultation Processes have been completed and (b) 11:59 p.m. (Paris time) on February 2, 2024. Viatris may,
in its sole discretion, exercise the Option at any time after the completion of the Consultation Processes and prior to the expiration thereof, upon which
the Buyer Parties will be required to execute and deliver the Transaction Agreement. The following summary of the terms of the Transaction Agreement
and the Transaction will apply if the Option is exercised.

Consideration. The consideration to be paid to Viatris in the Transaction would be up to €1,950.0 million in cash on a cash-free, debt-free basis,
consisting of (a) €1,850.0 million in cash consideration at closing, subject to certain adjustments as set forth in the Transaction Agreement, including for
net indebtedness and net working capital, and (b) up to €100.0 million in contingent additional cash consideration, which would be payable by the Buyer
Parties to Viatris following closing if the shareholders of the group of entities affiliated with the Buyer Parties realize a cash-on-cash multiple on
invested capital of 2.5x on such shareholders’ aggregate investment in such group upon a change of control of such group or an initial public offering of
the parent company of such group (any such amounts, “Contingent Amounts”). In addition, at closing, the Buyer Parties would pay €25.0 million in cash
consideration to Viatris as a partial advance payment in respect of the transition services fees and costs of at least €50.0 million payable under the TSA
(as defined herein).

The consideration would be financed with a combination of committed equity financing, which has provided by Buyer Parent’s existing
shareholders, and committed debt financing, which has been provided to Buyer Parent by third party lenders. The closing of the Transaction would not
be subject to a financing condition.

Structure. At the closing of the Transaction, (a) the Buyer Parties would acquire all of the outstanding equity interests in certain wholly owned
subsidiaries of Viatris, which would (following an internal business reorganization to be effected prior to the closing) own a portion of the Business, and
(b) certain affiliates of Buyer Parent would acquire the remainder of Viatris’ assets and liabilities related to the Business from certain wholly owned
subsidiaries of Viatris. Certain assets and liabilities that are to be used by Viatris in providing relevant transition services to Buyer Parent pursuant to the
TSA would not transfer to Buyer Parent until after the expiration or termination of such transition services.

Closing Conditions. Consummation of the Transaction would be subject to various closing conditions, including, among others, (a) the receipt of
certain regulatory consents and approvals, including from the European Commission (with respect to European antitrust laws and the European Union
Foreign Subsidiaries Regulation), the Commission for Protection of Competition of the Republic of Serbia, the French Ministry of Economy and the
Presidency of the Italian Council of Ministries, (b) the receipt of consents under, or renewals or extensions of, certain specified material supply, license
and service contracts relating to the Business, subject to the terms and conditions set forth in the Transaction Agreement, including with respect to
limitations on the aggregate economic impact of such consents, renewals or extensions, and (c) other customary closing conditions.

Representations, Warranties and Covenants. The Seller Parties and Buyer Parties would make certain customary representations, warranties and
covenants in the Transaction Agreement, including, among other things, non-compete obligations of Viatris for a period of time following the closing. In
addition, Viatris agrees not to take



certain actions prior to the closing of the Transaction without the prior approval of Buyer Parent. Subject to certain limitations as set forth in the
Transaction Agreement, the parties will indemnify each other for certain liabilities and for certain losses arising out of breaches of certain
representations, warranties, covenants and agreements. Representations, warranties and pre-closing covenants of each party will survive the closing of
the Transaction for a period of at least 12 months, and covenants to be performed following the closing or that by their terms survive the closing will
survive until performed in full or for such period as may be set forth therein.

The Transaction Agreement contains an obligation for the parties to use reasonable endeavors to effect a divestiture of the portion of the Business
operated in select geographies, including obligations with respect to the conduct of the process for such divestiture, and provisions for the allocation of
the sale proceeds of any such divestiture between the Seller Parties and the Buyer Parties. In addition, the Transaction Agreement provides that
€120.0 million of the cash consideration that would otherwise be payable at closing would be retained by the Buyer Parties in anticipation of a future
sale of such portion of the Business, and contains provisions for the allocation of the divestiture proceeds for any such divestiture if and when executed.

Termination. The Transaction Agreement contains specified termination rights for Viatris and Buyer Parent, including in the event that the
Transaction has not been consummated on or prior to August 1, 2024, subject to an extension to no later than October 1, 2024 if certain conditions
relating to regulatory approvals have not been satisfied or waived on such date.

Other Agreements. In addition, at the closing of the Transaction, Viatris and Buyer Parent or their respective affiliates would also enter into other
definitive agreements, including, among others, (a) a Transition Services Agreement (the “TSA”), (b) a reverse Transition Services Agreement, (c) a
Manufacturing and Supply Agreement, (d) a reverse Manufacturing and Supply Agreement, (e) a Distribution and Supply Agreement and (f) a
Contingent Additional Amount Agreement, which would govern payment of any Contingent Amounts following closing.

The above descriptions of the Offer and the Transaction Agreement have been included to provide investors and security holders with information
regarding the terms of such agreements. It does not purport to be complete and is qualified in its entirety by reference to the full text of the Offer
(including the form of the Transaction Agreement), which will be filed as an exhibit to Viatris’ Quarterly Report on Form 10-Q for the quarter ended
September 30, 2023. All summaries and descriptions of the Offer and the Transaction Agreement set forth above are qualified in their entirety by the
actual documents. It is not intended to provide any other factual information about Viatris and Buyer Parent and their respective subsidiaries and
affiliates, or any of their respective businesses. The Offer and the Transaction Agreement contain representations and warranties that are solely for the
benefit of parties thereto. The assertions embodied in those representations and warranties are qualified by information in confidential disclosure letters
that the parties have exchanged in connection with signing Offer as of a specific date. The disclosure letters contain information that modifies, qualifies
and creates exceptions to the representations and warranties set forth in the Offer and the Transaction Agreement. Therefore, investors and security
holders should not treat the representations and warranties as categorical statements of fact. Moreover, these representations and warranties may apply
standards of materiality in a way that is different from what may be material to investors. They were, or will be, made only as of the date of each of the
Offer and the date that the Transaction Agreement (if executed) is executed or such other date or dates as may be specified in the Offer and the
Transaction Agreement and they are subject to more recent developments. Accordingly, investors and security holders should read the representations
and warranties in the Offer and the Transaction Agreement not in isolation but only in conjunction with the other information about Viatris and its
respective subsidiaries that the respective companies include in reports and statements Viatris files with the Securities and Exchange Commission
(“SEC”).

Forward-Looking Statements

This Current Report on Form 8-K contains “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, Viatris’ exercise of the Option,
entry into the Transaction Agreement and completion of its obligations thereunder. 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 Transaction not being
completed on the expected timelines or at all; the risk that the conditions set forth in the agreements with respect to the Transaction will not be satisfied
or waived; failure to realize the total transaction value for the Transaction and/or the expected proceeds for the Transaction, including as a result of any
purchase price adjustment or a failure to achieve any conditions to the payment of any contingent consideration; the possibility that the Company may
be unable to realize the intended benefits of, or achieve the intended goals or outlooks with respect to, the Transaction, within the expected timeframe or
at all; the risk that the Company may elect not to exercise the Option; goodwill or other impairment charges or other losses related to the divestiture or
sale of businesses or assets (including the Transaction). For more detailed information on the risks and uncertainties associated with Viatris, see the risks
described in Part I, Item 1A of the Company’s Annual Report on Form 10-K for the year ended December 31, 2022, as amended, and our other filings
with the SEC. You can access Viatris’ filings with the SEC through the SEC website at www.sec.gov or through our website, and Viatris strongly
encourages 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 into this Current Report on Form 8-K or our filings with the SEC. Viatris
undertakes no obligation to update any statements herein for revisions or changes after the date of this Current Report on Form 8-K other than as
required by law.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
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