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Item 1.01.

Entry into a Material Definitive Agreement.

On July 29, 2019, Pfizer Inc. (“Pfizer”) entered into definitive agreements with Upjohn Inc., a Delaware corporation and wholly owned subsidiary of
Pfizer (“Newco”), Utah Acquisition Sub Inc., a Delaware corporation and a wholly owned subsidiary of Newco (“Newco Sub”), Mylan N.V., a public
company with limited liability incorporated under the laws of the Netherlands (“Mylan”), Mylan I B.V., a company incorporated under the laws of the
Netherlands and a wholly owned subsidiary of Mylan (“Mylan Newco”), and Mylan II B.V., a company incorporated under the laws of the Netherlands and
a wholly owned subsidiary of Mylan Newco (“Mylan Newco Sub,” and together with Mylan and Mylan Newco Sub, the “Mylan Parties”), for a business
combination transaction pursuant to which, subject to the terms and conditions of certain definitive agreements, (1) Pfizer will transfer its global, primarily
off-patent branded and generic established medicines business (the “Upjohn Business”) to Newco (the “Contribution”), (2) Pfizer will distribute to its
stockholders all of the issued and outstanding shares of Newco common stock held by Pfizer by way of either (at Pfizer’s option) a pro rata dividend or an
exchange offer (the “Distribution”), and (3) immediately following the Distribution, Newco and Mylan will engage in a strategic business combination
transaction (the “Combination”). When the Combination is completed, Newco will hold the combined Upjohn and Mylan businesses, holders of Pfizer’s
common stock prior to the Distribution will own approximately 57% and former Mylan shareholders will own approximately 43% of the outstanding shares
of Newco Common Stock on a fully diluted basis. The transaction has been approved by the Boards of Directors of both Pfizer and Mylan.
The definitive agreements entered into in connection with the transaction include (1) a Business Combination Agreement (the “Business Combination
Agreement”), dated as of July 29 2019, by and among Pfizer, Newco, Newco Sub, Mylan, Mylan Newco and Mylan Newco Sub and (2) a Separation and
Distribution Agreement (the “Separation and Distribution Agreement”), dated as of July 29, 2019, by and between Pfizer and Newco. Pfizer and Newco will
also enter into additional agreements, including, among others:
•

a Tax Matters Agreement, which will govern, among other things, Pfizer’s and Newco’s respective rights, responsibilities and
obligations with respect to taxes, tax attributes, the preparation and filing of tax returns, responsibility for and preservation of the
expected tax-free status of the transactions contemplated by the Separation and Distribution Agreement and certain other tax matters;

•

an Employee Matters Agreement, which will govern, among other things, Pfizer’s and Newco’s obligations with respect to current and
former employees of Pfizer and of the Upjohn Business;

•

an IP Matters Agreement, which will allocate rights and interests in certain intellectual property rights relating to the Upjohn Business;
and

•

transition service agreements, manufacturing and supply agreements, trademark license agreements, and other commercial agreements.

The Separation and Distribution Agreement
The Separation and Distribution Agreement sets forth the terms and conditions regarding the separation of the Upjohn Business from Pfizer. The
Separation and Distribution Agreement identifies and provides for the transfer of certain assets by Pfizer to Newco and the assumption of certain liabilities
by Newco from Pfizer.
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The Separation and Distribution Agreement also governs the rights and obligations of Pfizer and Newco regarding the distribution by Pfizer of Newco
Common Stock to Pfizer’s stockholders. At Pfizer’s election (subject to certain restrictions) pursuant to the Separation and Distribution Agreement, the
Distribution may be effected by means of a pro rata distribution of Newco Common Stock to Pfizer’s stockholders or through an exchange offer of Pfizer
Common Stock for Newco Common Stock, followed by a pro rata, clean-up distribution to Pfizer’s stockholders of the remaining shares of Newco
Common Stock held by Pfizer that were not exchanged in the exchange offer.
Prior to, and as a condition of, the Distribution, Newco will make a cash payment to Pfizer equal to $12.0 billion (the “Cash Distribution”). On
July 29, 2019, Newco and certain financial institutions executed a 364-day bridge loan facility commitment letter pursuant to which such financial
institutions have committed to provide bridge financing to Newco to fund in part the amount of the Cash Distribution and to pay fees and expenses related
to the transactions contemplated by the Business Combination Agreement, on the terms and conditions set forth therein.
The Separation and Distribution Agreement also sets forth other agreements between Pfizer and Newco related to the Distribution, including
provisions concerning the termination and settlement of intercompany accounts, certain working capital adjustments and governmental approvals and thirdparty consents. The Separation and Distribution Agreement governs certain aspects of the relationship between Pfizer and Newco after the Distribution,
including provisions with respect to release of claims, indemnification, insurance, access to financial and other information and access to and provision of
records. The parties have mutual ongoing indemnification obligations following the Distribution with respect to certain liabilities related to the Upjohn
Business and Pfizer’s business, respectively.
Consummation of the Distribution is subject to various conditions, including the satisfaction or waiver of all conditions under the Business
Combination Agreement (which include the completion of the Cash Distribution and other conditions described below). The Separation and Distribution
Agreement provides that Mylan is a third-party beneficiary of certain provisions of the Separation and Distribution Agreement.
The foregoing description of the Separation and Distribution Agreement and the transactions contemplated thereby, does not purport to be complete
and is subject to, and qualified in its entirety by reference to, the full text of the Separation and Distribution Agreement, which is attached as Exhibit 2.2 and
is incorporated herein by reference.
The Business Combination Agreement
Structure. Under the terms of the Business Combination Agreement, immediately following the Distribution, and unless the Alternative Transaction
Structure (as defined below) is adopted, Newco and Mylan will combine through the following series of transactions (subject to the terms and conditions of
the Business Combination Agreement):
•

Mylan will merge with and into Mylan Newco Sub (the “Mylan Merger”), with Mylan Newco Sub surviving the Mylan Merger, and
each outstanding ordinary share of Mylan will be converted into an ordinary share of Mylan Newco;

•

Mylan Newco will sell and transfer to Newco Sub or its designated nominee all of the outstanding shares of Mylan Newco Sub in
exchange for a note that is mandatorily exchangeable into a number of shares of Newco Common Stock equal to the number of Mylan
Newco ordinary shares issued and outstanding as of immediately after the effective time of the Mylan Merger (the “Exchangeable
Note”); and
3

•

Mylan Newco will be dissolved and subsequently liquidated in accordance with Sections 2:19 and 2:23b of the Dutch Code (the “Mylan
Newco Liquidation”). Pursuant to the Mylan Newco Liquidation, each holder of ordinary shares of Mylan Newco will receive, as a
liquidation distribution, a number of shares of Newco Common Stock equal to the number of Mylan Newco ordinary shares held by
such shareholder as of such time (reduced by applicable withholding taxes, if any, including any Dutch withholding taxes under the
Dividend Withholding Tax Act 1965).

If the Mylan Merger is not consummated within the period specified by Section 2:318(1) of the Dutch Code (generally, six months after the
announcement that the merger proposal with respect to the Mylan Merger has been deposited or disclosed for public inspection), then, unless otherwise
mutually determined by Pfizer, Newco and Mylan, the Combination shall consist of the following series of transactions (subject to the terms and conditions
of the Business Combination Agreement):
•

Mylan will sell, transfer, assign and deliver to Newco Sub all of the right, title and interest of Mylan in, to and under all of its assets and
liabilities (the “Asset Sale”) in exchange for the Exchangeable Note; and

•

Mylan will be dissolved and subsequently liquidated in accordance with Sections 2:19 and 2:23b of the Dutch Code (the “Mylan
Liquidation”, and together with the Asset Sale the “Alternative Transaction Structure”). Pursuant to the Mylan Liquidation, each holder
of ordinary shares of Mylan will receive, as a liquidation distribution, a number of shares of Newco Common Stock equal to the number
of Mylan ordinary shares held by such shareholder as of such time (reduced by applicable withholding taxes, if any, including any
Dutch withholding taxes under the Dividend Withholding Tax Act 1965).

Each step of the Combination is intended to be completed substantially concurrently, in the order indicated. We do not expect any Dutch withholding
taxes to apply to the consideration (liquidation distribution) received by Mylan shareholders in the Combination.
Post-closing Governance. The Business Combination Agreement provides that as of the closing of the Combination the Board of Directors of Newco
(the “Board”) will have 13 members, including (i) Mylan’s current Chairman (who will serve as Executive Chairman of the Board) and the current Global
President of the Upjohn Business (who will serve as Chief Executive Officer), (ii) eight persons designated by Mylan, and (iii) three persons designated by
Pfizer.
Closing Conditions. Consummation of the Combination is subject to various conditions, including, among others, approval of the transactions
contemplated by the Business Combination Agreement by the Mylan shareholders; the effectiveness of the registration statements to be filed in connection
with the Distribution and the Combination; the approval of the listing of the Newco Common Stock on the New York Stock Exchange or the NASDAQ
Stock Market, subject to official notice of issuance; the receipt of a private letter ruling from the Internal Revenue Service to the effect that the Contribution,
the Cash Distribution (including Pfizer’s use of such cash) and the Distribution will qualify as tax-free for Pfizer and Pfizer’s stockholders, which ruling
shall not have been withdrawn or rescinded, or modified in any material respect; and the expiration or termination of the applicable waiting period under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the receipt of certain foreign antitrust approvals.
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Representations, Warranties and Covenants. Pfizer (on behalf of itself and Newco) and each of the Mylan Parties make certain customary
representations, warranties and covenants in the Business Combination Agreement, including, among other things, covenants by Mylan not to take certain
actions prior to the closing of the Combination without the prior approval of Pfizer. In addition, Pfizer also agreed not to take certain actions with respect to
the Upjohn Business prior to the closing of the Combination without the approval of Mylan. Pfizer and Mylan have also agreed in the Business
Combination Agreement to covenants to not solicit competing transactions.
Termination. The Business Combination Agreement contains specified termination rights for Pfizer and Mylan, including in the event that the
Combination has not been consummated on or prior to June 30, 2020, subject to two three-month extensions if all conditions to the closing of the
Combination, other than certain conditions relating to regulatory approvals, have been satisfied or waived on such date (other than the conditions that the
separation of the Upjohn Business from Pfizer and the Distribution have occurred and those conditions which by their nature are to be satisfied at the
closing; provided that such conditions shall then be capable of being satisfied if the closing were to take place on such date). Additionally, the Business
Combination Agreement requires Mylan to pay Pfizer a termination fee of $322 million if the Business Combination Agreement is terminated under certain
circumstances.
The foregoing description of the Business Combination Agreement and the transactions contemplated thereby, does not purport to be complete and is
subject to, and qualified in its entirety by reference to, the full text of the Business Combination Agreement, which is attached as Exhibit 2.1 and is
incorporated herein by reference.
The above descriptions of each of the Separation and Distribution Agreement and the Business Combination Agreement have been included, to
provide investors and security holders with information regarding the terms of each of the Separation and Distribution Agreement and the Business
Combination Agreement. They are not intended to provide any other factual information about the Mylan Parties, Pfizer, Newco, Newco Sub and their
respective subsidiaries and affiliates, or any of their respective businesses. The Business Combination Agreement contains 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 the Business Combination Agreement 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 Business Combination
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 made only as
of the date of the Business Combination Agreement or such other date or dates as may be specified in the Business Combination Agreement and they are
subject to more recent developments. Accordingly, investors and security holders should read the representations and warranties in the Business
Combination Agreement not in isolation but only in conjunction with the other information about Mylan and Pfizer and their respective subsidiaries that the
respective companies include in reports and statements they file with the Securities and Exchange Commission (“SEC”).
Item 7.01.

Regulation FD.

On July 29, 2019, Pfizer issued a press release in connection with the transactions. The press release is attached as Exhibit 99.1 hereto and is
incorporated by reference herein.
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Also on July 29, 2019, Pfizer issued an investor presentation in connection with the transactions. A copy of the investor presentation is attached as
Exhibit 99.2 hereto and is incorporated by reference herein.
Forward-Looking Statements
This communication 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, statements about the proposed transaction, the
expected timetable for completing the proposed transaction, the benefits and synergies of the proposed transaction, future opportunities for the combined
company and products and any other statements regarding Pfizer’s, Mylan’s and Newco’s future operations, financial or operating results, capital allocation,
dividend policy, debt ratio, anticipated business levels, future earnings, planned activities, anticipated growth, market opportunities, strategies, competitions,
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”, “intend”, “continue”, “target” 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 parties’ ability to meet expectations regarding the timing, completion and accounting and tax treatments of the proposed transaction;
changes in relevant tax and other laws; the parties’ ability to consummate the proposed transaction; the conditions to the completion of the proposed
transaction, including receipt of approval of Mylan’s shareholders, not being satisfied or waived on the anticipated timeframe or at all; the regulatory
approvals required for the proposed transaction not being obtained on the terms expected or on the anticipated schedule or at all; 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 the accounting principles generally accepted in the United States of America (“U.S. GAAP”) and related standards, or on an adjusted basis
(“Non-GAAP measures”); the integration of Mylan and Newco being more difficult, time consuming or costly than expected; Mylan’s and Upjohn’s failure
to achieve expected or targeted future financial and operating performance and results; the possibility that the combined company may be unable to achieve
expected benefits, synergies and operating efficiencies in connection with the proposed transaction within the expected time frames or at all or to
successfully integrate Mylan and Newco; customer loss and business disruption being greater than expected following the proposed transaction; the
retention of key employees being more difficult following the proposed transaction; Mylan and Newco’s capacity to bring new products to market,
including but not limited to where it uses its business judgment and decides to manufacture, market and/or sell products directly or through third parties,
notwithstanding the fact that allegations of patent infringement(s) have not been finally resolved by the courts (i.e., an “at-risk launch”); the scope, timing
and outcome of any ongoing legal proceedings and the impact of such proceedings on Mylan’s and Newco’s consolidated financial condition, results of
operations and/or cash flows; Mylan’s and Newco’s ability to protect their respective intellectual property and preserve their respective intellectual property
rights; the effect of any changes in customer and supplier relationships and customer purchasing patterns; the ability to attract and retain key personnel;
changes in third-party relationships; the impacts of competition; changes in the economic and financial conditions of the business of Mylan or Newco; and
uncertainties and matters beyond the control of management and other factors described under “Risk Factors” in each of Pfizer’s and Mylan’s Annual
Reports on Form 10-K, Quarterly Reports on Form 10-Q and other filings with the SEC. You can access Pfizer’s or
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Mylan’s filings with the SEC through the SEC website at www.sec.gov or through Pfizer’s or Mylan’s website, and Pfizer and Mylan strongly encourage
you to do so. Except as required by applicable law, Pfizer, Mylan or Newco undertake no obligation to update any statements herein for revisions or
changes after the date of this communication.
Additional Information and Where to Find It
This communication shall not constitute an offer to sell or the solicitation of an offer to sell or the solicitation of an offer to buy any securities, nor
shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under
the securities laws of any such jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of
the Securities Act of 1933, as amended (the “Securities Act”). In connection with the proposed combination of Newco and Mylan, which will immediately
follow the proposed separation of the Upjohn Business from Pfizer (the “proposed transaction”), Newco, Mylan and Mylan Newco intend to file relevant
materials with the SEC, including a registration statement on Form S-4 that will include a proxy statement/prospectus relating to the proposed transaction.
In addition, Newco expects to file a registration statement in connection with its separation from Pfizer. INVESTORS AND SECURITY HOLDERS ARE
URGED TO READ THE REGISTRATION STATEMENTS, PROXY STATEMENT/PROSPECTUS AND ANY OTHER RELEVANT DOCUMENTS
WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT MYLAN, NEWCO, MYLAN
NEWCO AND THE PROPOSED TRANSACTION. A definitive proxy statement will be sent to shareholders of Mylan seeking approval of the proposed
transaction. The documents relating to the proposed transaction (when they are available) can be obtained free of charge from the SEC’s website at
www.sec.gov. These documents (when they are available) can also be obtained free of charge from Mylan, upon written request to Mylan, at (724)
514-1813 or investor.relations@mylan.com or from Pfizer on Pfizer’s internet website at https://investors.Pfizer.com/financials/sec-filings/default.aspx or
by contacting Pfizer’s Investor Relations Department at (212) 733-2323.
Participants in the Solicitation
This communication is not a solicitation of a proxy from any investor or security holder. However, Pfizer, Mylan, Newco and certain of their
respective directors and executive officers may be deemed to be participants in the solicitation of proxies in connection with the proposed transaction under
the rules of the SEC. Information about the directors and executive officers of Pfizer may be found in its Annual Report on Form 10-K filed with the SEC
on February 28, 2019, its definitive proxy statement and additional proxy statement relating to its 2019 Annual Meeting filed with the SEC on March 14,
2019 and on April 2, 2019, respectively, and Current Report on Form 8-K filed with the SEC on June 27, 2019. Information about the directors and
executive officers of Mylan may be found in its amended Annual Report on Form 10-K filed with the SEC on April 30, 2019, and its definitive proxy
statement relating to its 2019 Annual Meeting filed with the SEC on May 24, 2019. These documents can be obtained free of charge from the sources
indicated above. Additional information regarding the interests of these participants will also be included in the proxy statement/prospectus when it
becomes available.
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Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
Number

Description

2.1

Business Combination Agreement, dated July 29, 2019, by and among Pfizer Inc., Upjohn Inc., Utah Acquisition Sub Inc., Mylan N.V.,
Mylan I B.V. and Mylan II B.V.*

2.2

Separation and Distribution Agreement, dated as of July 29, 2019, by and among Pfizer Inc. and Upjohn Inc. *

99.1

Press Release, dated July 29, 2019

99.2

Investor Presentation, dated July 29, 2019

* Annexes, schedules and/or exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. Pfizer agrees to furnish supplementally a copy of
any omitted attachment to the SEC on a confidential basis upon request.
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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
undersigned hereunto duly authorized.
PFIZER INC.
July 29, 2019

By:
Name:
Title:
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This BUSINESS COMBINATION AGREEMENT (this “ Agreement ”) dated as of July 29, 2019, is by and among Pfizer Inc., a Delaware
corporation (“ Pluto ”), Upjohn Inc., a Delaware corporation and wholly owned Subsidiary of Pluto (“ Spinco ”), Utah Acquisition Sub Inc., a Delaware
corporation and an indirectly wholly owned Subsidiary of Spinco (“ Spinco Sub ” and together with Spinco, the “ Spinco Parties ”), Mylan N.V., a public
company with limited liability incorporated under the laws of the Netherlands (“ Utah ”), Mylan I B.V., a company incorporated under the laws of the
Netherlands and a direct wholly owned subsidiary of Utah (“ Utah Newco ”), Mylan II B.V., a company incorporated under the laws of the Netherlands and
a direct wholly owned subsidiary of Utah Newco (“ Utah Newco Sub ” and together with Utah and Utah Newco, the “ Utah Parties ”). Each of the foregoing
parties is referred to herein as a “ Party ” and collectively as the “ Parties .”

RECITALS
WHEREAS, Utah is a public company with limited liability incorporated under the laws of the Netherlands with its outstanding ordinary
shares, nominal value €0.01 per share (“ Utah Ordinary Shares ”), listed and traded on the NASDAQ Stock Market (the “ NASDAQ ”);
WHEREAS, Pluto is a Delaware corporation with its outstanding shares of common stock, par value $0.05 per share (“ Pluto Common Stock
”), listed and traded on the New York Stock Exchange (the “ NYSE ”);
WHEREAS, Pluto, acting through itself and its direct and indirect Subsidiaries, currently conducts the Pluto Business and the Spinco
Business;
WHEREAS, contemporaneously with the execution of this Agreement, Pluto and Spinco are entering into the Separation and Distribution
Agreement, pursuant to which Pluto will separate the Spinco Business from the Pluto Business so that, as of the Distribution Date, the Spinco Business is
held by members of the Spinco Group and the Pluto Business is held by members of the Pluto Group (the “ Separation ”);
WHEREAS, to effect the Separation, Pluto shall, and cause members of the Pluto Group to, contribute, convey, transfer, assign and deliver to
Spinco and members of the Spinco Group, and Spinco and members of the Spinco Group shall accept and assume from Pluto and members of the Pluto
Group, all of the right, title and interest of Pluto and the members of the Pluto Group in, to and under certain assets and liabilities relating to the Spinco
Business, in each case on the terms and subject to the conditions set forth in the Separation and Distribution Agreement (the “ Contribution ”);
WHEREAS, in connection with the Separation and in partial consideration of the Contribution, Spinco will make a cash payment of
$12,000,000,000 to Pluto pursuant to the Spinco Cash Distribution;
WHEREAS, after the Separation and pursuant to the Separation and Distribution Agreement, Pluto will distribute to the holders of Pluto
Common Stock all of the issued and outstanding shares of common stock, par value $0.01 per share, of Spinco (the “ Spinco Common Stock ”) (a) by
means of a pro rata distribution (the “ One-Step Spin-Off ”) or (b) by way of an offer to exchange shares of Spinco Common Stock for outstanding shares
of Pluto Common Stock (the “ Split Off Exchange Offer ”) (followed by a Clean-Up Spin-Off) (in each case, the “ Distribution ”);

WHEREAS, immediately following the Distribution and pursuant to this Agreement, Spinco and Utah shall engage in a strategic business
combination, on the terms and subject to the conditions set forth in this Agreement;
WHEREAS, such strategic combination transaction shall occur either through: (a) the Utah Merger, the Share Sale and the Utah Newco
Liquidation or (b) the Asset Sale and the Utah Liquidation (collectively, the “ Combination ”), each on the terms and subject to the conditions set forth in
this Agreement;
WHEREAS, the board of directors of Utah (the “ Utah Board ”), at a meeting or meetings duly called and held on or prior to the date hereof,
has (a) determined that the Combination and the other transactions contemplated by this Agreement (and any prior or subsequent (legal or other) acts
necessary or desirable to effectuate or implement the transactions contemplated by this Agreement) are in the best interests of Utah and its business, taking
into account the interests of the shareholders, creditors, employees and other stakeholders of Utah, (b) approved this Agreement and Utah’s execution,
delivery and performance of this Agreement and the consummation of the transactions contemplated hereby, and (c) resolved to recommend approval and
adoption of the Utah Shareholders Meeting Resolutions by the general meeting of shareholders of Utah (the “ Utah Recommendation ”);
WHEREAS, Utah Newco is a direct wholly owned subsidiary of Utah treated as a corporation for U.S. federal income tax purposes and newly
formed for the purpose of effecting certain elements of the Combination, in accordance with the applicable provisions of this Agreement; and (a) the board
of directors of Utah Newco (the “ Utah Newco Board ”) determined that the elements of the Combination to which Utah Newco is a party and the other
transactions contemplated by this Agreement are in the best interests of Utah Newco and its business, taking into account the interests of its sole shareholder
and other stakeholders, to enter into and perform this Agreement (and any prior or subsequent (legal or other) acts necessary or desirable to effectuate or
implement the transactions contemplated by this Agreement), and approved this Agreement and Utah Newco’s execution, delivery and performance of this
Agreement and the consummation of the Utah Merger and the other transactions contemplated hereby; and (b) Utah, as the sole shareholder of Utah Newco,
approved this Agreement and the consummation of the transactions contemplated hereby;
WHEREAS, Utah Newco Sub is a direct wholly owned subsidiary of Utah Newco that is treated as a corporation for U.S. federal income tax
purposes and newly formed for the purpose of effecting certain elements of the Combination, in accordance with the applicable provisions of this
Agreement; and, (a) the board of directors of Utah Newco Sub (the “ Utah Newco Sub Board ”) determined that the elements of the Combination to which
Utah Newco Sub is a party and the other transactions contemplated by this Agreement are in the best interests of Utah Newco Sub and its business, taking
into account the interests of its sole shareholder and other stakeholders, to enter into and perform this Agreement (and any prior or subsequent (legal or
other) acts necessary or desirable to effectuate or implement the transactions contemplated by this Agreement), and approved this Agreement and Utah
Newco Sub’s execution, delivery and
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performance of this Agreement and the consummation of the Utah Merger and the other transactions contemplated hereby; and (b) Utah Newco, as the sole
shareholder of Utah Newco Sub, approved this Agreement and the consummation of the transactions contemplated hereby;
WHEREAS, the board of directors of Pluto (the “ Pluto Board ”) has approved this Agreement and the transactions contemplated hereby,
including the Combination;
WHEREAS, (a) the Board of Directors of Spinco (the “ Spinco Board ”) has determined that the Combination and this Agreement are
advisable and has approved this Agreement and the transactions contemplated hereby, including the Combination; and (b) Pluto has approved and adopted,
as Spinco’s sole stockholder, this Agreement and the transactions contemplated hereby, including the Combination;
WHEREAS, (a) the Board of Directors of Spinco Sub (the “ Spinco Sub Board ”) has determined that the Combination and this Agreement
are advisable and has approved this Agreement and the transactions contemplated hereby, including the Combination; and (b) Utah Acquisition Holdco Inc.
has approved and adopted, as Spinco Sub’s sole stockholder, this Agreement and the transactions contemplated hereby, including the Combination; and
WHEREAS, for U.S. federal income tax purposes, it is intended that the Separation, the Contribution, the Distribution and the Combination
will qualify for the Intended Tax Treatment.
NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants contained in this Agreement, and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, hereby agree as
follows:

ARTICLE I.
DEFINITIONS
Section 1.1.

Definitions . As used herein, the following terms have the following meanings:

“ Acceptable Confidentiality Agreement ” means a confidentiality agreement containing confidentiality provisions that are no less favorable in the
aggregate to Utah than those contained in the Confidentiality Agreement.
“ Action ” means any demand, action, claim, dispute, suit, countersuit, arbitration, inquiry, subpoena, proceeding or investigation of any nature
(whether criminal, civil, legislative, administrative, regulatory, prosecutorial or otherwise) by or before any federal, state, local, foreign or international
Governmental Authority or any arbitration or mediation tribunal.
“ Additional Transfer Documents ” has the meaning set forth in the Separation and Distribution Agreement.
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“ Affiliate ” means, when used with respect to a specified Person, a Person that controls, is controlled by, or is under common control with such
specified Person. As used herein, “ control ” (including with correlative meanings, “ controlled by ” and “ under common control with ”), when used with
respect to any specified Person, shall mean the possession, directly or indirectly, of the power to direct or cause the direction of the management and
policies of such Person, whether through the ownership of voting securities or other interests, by Contract or otherwise. It is expressly agreed that, from and
after the Distribution Time, solely for purposes of this Agreement and the other Transaction Documents, (a) each member of the Spinco Group shall be
deemed not to be an Affiliate of any member of the Pluto Group and (b) each member of the Pluto Group shall be deemed not to be an Affiliate of any
member of the Spinco Group.
“ Ancillary Agreements ” has the meaning set forth in the Separation and Distribution Agreement.
“ Anti-corruption Laws ” means Laws relating to anti-bribery or anti-corruption (governmental or commercial), including Laws that prohibit the
corrupt payment, offer, promise or authorization of the payment or transfer of anything of value (including gifts or entertainment), directly or indirectly, to
any foreign Government Official or other Person to obtain a business advantage, including the FCPA, the U.K. Bribery Act of 2010 and all national and
international Laws enacted to implement the OECD Convention on Combating Bribery of Foreign Officials in International Business Transactions.
“ Below Investment Grade Rating ” means a corporate family rating (CFR) of below “Baa3” (or the equivalent) from Moody’s Investors Services,
Inc. and a long-term issuer credit rating of below “BBB-” (or the equivalent) from Standard & Poor’s Financial Services LLC.
“ Business Day ” means any day, other than a Saturday, Sunday, or a day on which banking institutions are authorized or obligated by Law to be
closed in New York, New York, United States and Amsterdam, the Netherlands.
“ Call Option ” means the Foundation’s right to subscribe for shares of Utah Preferred Stock pursuant to the Call Option Agreement.
“ Call Option Agreement ” means the call option agreement entered into by the Foundation and Utah dated as of April 3, 2015.
“ China ” means the People’s Republic of China.
“ Code ” means the U.S. Internal Revenue Code of 1986, as amended.
“ Collective Bargaining Agreement ” means each written Contract with a labor union, labor organization or other employee representative body.
“ Combination Registration Statement ” means the joint registration statement on Form S-4 to be filed by Spinco and Utah Newco with the SEC to
effect the registration under the Securities Act of (a) the issuance of the shares of Spinco Common Stock that will be received by holders of Utah Ordinary
Shares or holders of Utah Newco Ordinary Shares, as applicable, pursuant to the Combination and (b) the issuance of the Utah Newco Ordinary Shares that
will be allotted to holders of Utah Ordinary Shares in the Utah Merger, as such registration statement may be amended or supplemented from time to time.
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“ Competition Laws ” means statutes, rules, regulations, orders, decrees, administrative and judicial doctrines, and other Laws of any jurisdiction that
are designed or intended to prohibit, restrict or regulate actions that may have the purpose or effect of creating a monopoly, lessening competition or
restraining trade, including the HSR Act and other similar competition or antitrust laws of any jurisdiction other than the United States.
“ Confidentiality Agreement ” means that certain Confidentiality Agreement by and between Utah and Pluto, dated May 6, 2019, as supplemented
from time to time.
“ Consent ” means any consent, waiver or approval from, authorization of or notification requirement to, any Person.
“ Contract ” means any contract, agreement, lease, license, sales order, purchase order, indenture, note or other binding instrument (whether written or
oral and whether express or implied). Contract shall not include any Spinco Benefit Plan, Pluto Benefit Plan or Utah Benefit Plan.
“ Data Security Requirements ” means, with respect to any Person, (a) applicable privacy and data protection Laws, (b) contractual obligations of
such Person and (c) such Person’s own posted or otherwise binding privacy policies, in each of the foregoing clauses (a) through (c) relating to privacy, data
protection, security, or the collection, retention, protection and use of sensitive data and personal information collected, used, or held for use by or on behalf
of such Person or the business of such Person. “ Determination Date ” means the NASDAQ trading day immediately prior to the Closing Date.
“ Distribution Date ” has the meaning set forth in the Separation and Distribution Agreement.
“ Distribution Registration Statement ” means the registration statement on Form 10 or on Forms S-1/S-4, as applicable, to be filed by Spinco with the
SEC to effect the registration under the Securities Act or the Exchange Act, as applicable, of the shares of Spinco Common Stock that will be received by
holders of Pluto Common Stock in connection with the Distribution, as such registration statement may be amended or supplemented from time to time
prior to the Distribution Time.
“ Distribution Time ” has the meaning set forth in the Separation and Distribution Agreement.
“ Dutch Code ” means the Dutch Civil Code.
“ Effective Time ” means the Utah Merger Effective Time, or, if the Alternative Transaction Structure is adopted pursuant to Section 3.4 , the Asset
Sale Effective Time.
“ EMA ” means the European Medicines Agency.
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“ Employee Matters Agreement ” has the meaning set forth in the Separation and Distribution Agreement.
“ Environmental Laws ” means any Law relating to (a) human or occupational health and safety; (b) pollution or protection of the environment
(including ambient air, indoor air, water vapor, surface water, groundwater, wetlands, drinking water supply, land surface or subsurface strata, biota and
other natural resources); or (c) exposure to, or use, generation, manufacture, processing, management, treatment, recycling, storage, disposal, emission,
discharge, transport, distribution, labeling, presence, possession, handling, release or threatened release of, any hazardous or toxic material, substance or
waste and any Law relating to recordkeeping, notification, disclosure, registration and reporting requirements respecting hazardous materials, substances or
wastes.
“ ERISA Affiliate ” means, with respect to any Person, any trade or business (whether or not incorporated) which together with such Person or any of
its Subsidiaries would be treated as a single employer under Section 414 of the Code or Section 4001 of ERISA.
“ Exchange Act ” means the U.S. Securities Exchange Act of 1934, as amended.
“ Exchange Ratio ” means one (1).
“ Exchangeable Note ” means a note, the form of which is set forth on Exhibit E , that is mandatorily exchangeable into a number of shares of Spinco
Common Stock equal to (a) if the Alternative Transaction Structure is not adopted, the product of (i) the Exchange Ratio and (ii) the number of Utah Newco
Ordinary Shares issued and outstanding immediately after the Utah Merger Effective Time (which shall not include any Utah Newco Ordinary Shares held
by Utah Newco as treasury stock) or (b) if the Alternative Transaction Structure is adopted, the product of (i) the Exchange Ratio and (ii) the number of
Utah Ordinary Shares issued and outstanding as of the Asset Sale Effective Time (which shall not include any Utah Ordinary Shares held by Utah as
treasury stock).
“ Financing Obligations ” means the sum of (a) all out-of-pocket costs and expenses (including all commitment fees and other fees, obligations and
expenses arising pursuant to the terms of the Spinco Commitment Letter or the Financing Agreements or in connection with any Permanent Financing, but
not including any fees and expenses of Pluto’s or any of its Subsidiaries’ counsel, accountants, consultants or other advisors) incurred by Pluto, Spinco or
any of their respective Subsidiaries in connection with the Financing, (b) all interest expense paid by Spinco or any of its Subsidiaries on any of the
Financing (whether pursuant to the Spinco Commitment Letter, the Financing Agreement or otherwise) and any Permanent Financing with respect to any
period prior to the Spinco Cash Distribution (minus any interest income earned and received by Spinco and distributed to Pluto on the net proceeds of any
such Financing or Permanent Financing with respect to any period prior to the Spinco Cash Distribution) and (c) interest on the amounts described in
preceding clause (a), from the day that such amounts were paid by Pluto, Spinco or any of their respective Subsidiaries based on a rate per annum equal to
the Prime Rate in effect from time to time for the relevant period.
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“ Foundation ” means Stichting Preferred Shares Mylan, a foundation ( stichting ) incorporated under the laws of the Netherlands.
“ Fully Diluted Utah Shares ” means the sum of (a) the number of Utah Ordinary Shares as of the close of business on the Determination Date plus
(b) the number of Utah Ordinary Shares underlying Utah Equity Awards as of the close of business on the Determination Date; provided that, for purposes
of this clause (b), (i) the number of Utah Ordinary Shares underlying each Utah Option and each Utah SAR shall be calculated using the treasury stock
method based on the weighted average trading price of Utah Ordinary Shares on the Determination Date; and (ii) the number of Utah Ordinary Shares
underlying each Utah PSU Award shall be calculated assuming that performance goals are satisfied based on target performance.
“ GAAP ” means generally accepted accounting principles in the United States.
“ Government Official ” means (a) any elected or appointed governmental official ( e.g. , a member of a ministry of health), (b) any employee or
Person acting for or on behalf of a governmental official, agency or enterprise performing a governmental function, (c) any candidate for public office,
political party officer, employee or person acting for or on behalf of a political party or candidate for public office or (d) any Person otherwise categorized
as a Government Official under local Law. As used in this definition, “ government ” includes all levels and subdivisions of U.S. and non-U.S. governments
( i.e. , local, regional or national and administrative, legislative or executive).
“ Governmental Authority ” means any nation or government, any state, municipality or other political subdivision thereof, and any entity, body,
agency, commission, department, board, bureau, court, tribunal or other instrumentality, whether federal, state, local, domestic, foreign or multinational,
exercising executive, legislative, judicial, taxing, regulatory, administrative or other similar functions of, or pertaining to, government and any executive
official thereof.
“ Governmental Order ” means any order, writ, judgment, injunction, decree, stipulation, determination or award entered by or with any
Governmental Authority.
“ Hazardous Material ” means (a) any petroleum or petroleum products, radioactive materials, toxic mold, radon, asbestos or asbestos-containing
materials in any form, lead-based paint, urea formaldehyde foam insulation or polychlorinated biphenyls; and (b) any chemicals, materials, substances,
compounds, mixtures, products or byproducts, biological agents, pollutants, contaminants or wastes that are now or hereafter become defined or
characterized as or included in the definition of “hazardous substances,” “hazardous wastes,” “hazardous materials,” “extremely hazardous wastes,”
“restricted hazardous wastes,” “special waste,” “toxic substances,” “pollutants,” “contaminants,” “toxic,” “dangerous,” “corrosive,” “flammable,”
“reactive,” “radioactive,” or words of similar import, or that are otherwise regulated or form the basis for Liability, under any Environmental Law.
“ HSR Act ” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated thereunder.
“ IFRS ” means the International Financial Reporting Standards as adopted by the European Union.
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“ Indebtedness ” of any Person means, without duplication, (a) all obligations of such Person for borrowed money, (b) all obligations of such Person
evidenced by bonds, debentures, notes or similar instruments and (c) any guarantee by such Person (other than customary non-recourse carve-out or
“badboy” guarantees) of any obligation described in the preceding clause (a) or (b).
“ Intellectual Property ” means all intellectual property rights throughout the world, including: (a) patents and patent applications and all related
provisionals, divisionals, continuations, continuations-in-part, reissues, reexaminations, extensions and substitutions of any of the foregoing, (b) trademarks,
service marks, names, corporate names, trade names, domain names, social media names, tags or handles, logos, slogans, trade dress, design rights, and
other similar designations of source or origin, together with the goodwill symbolized by any of the foregoing, whether or not registered or applied for
registration, including common law trademark rights, (c) copyrights and copyrightable subject matter, whether or not registered or applied for registration,
(d) Software, (e) technical, scientific, regulatory and other information, designs, ideas, inventions (whether patentable or unpatentable and whether or not
reduced to practice), research and development, discoveries, results, creations, improvements, know-how, techniques and data (including biological,
chemical, pharmacological, toxicological, pharmaceutical, physical and analytical, safety, quality control, manufacturing and preclinical and clinical data),
technology, algorithms, procedures, plans, processes, practices, methods, trade secrets, instructions, formulae, formulations, compositions, specifications,
and marketing, pricing, distribution, cost and sales information, tools, materials, apparatus, creations, improvements, works of authorship in any media,
confidential, proprietary or nonpublic information, and other similar materials, and all recordings, graphs, drawings, reports, analyses and other writings,
and other tangible embodiments of the foregoing in any form whether or not listed herein, and (f) applications, registrations and common law rights for the
foregoing.
“ Intended Tax Treatment ” means the following U.S. federal income Tax consequences in connection with the Separation and the Combination:
(a) the Contribution, the Spinco Cash Distribution, the Pluto Cash Distribution and the Distribution will qualify for the Tax-Free Status; (b) the qualification
of the acquisition of Utah Newco Sub Ordinary Shares pursuant to the Share Sale, if completed, as a “qualified stock purchase” within the meaning of
Section 338(d) of the Code; and (c) the qualification of the acquisition of all of the assets and liabilities pursuant to the Asset Sale, if completed, as a taxable
asset purchase.
“ Interests ” means shares, partnership interests, limited liability company interests, voting interests or any other equity interests in any Person.
“ Internal Reorganization Plan ” has the meaning set forth in the Separation and Distribution Agreement.
“ IRS ” means the U.S. Internal Revenue Service.
“ IRS Ruling ” means a private letter ruling from the IRS received after the date hereof to the effect that the Contribution, the Spinco Cash
Distribution, the Pluto Cash Distribution and the Distribution will qualify for the Tax-Free Status.
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“ Joint Procurement Office ” means the organization formed in China to implement centralized medicines procurement programs on behalf of public
medical institutions located in the Pilot Cities pursuant to the applicable Laws in China, which is managed by Shanghai Pharmaceutical Centralized Bidding
and Procurement Management Office.
“ knowledge ” means (a) with respect to Pluto or Spinco, the actual knowledge of the persons set forth in Section 1.1(a) of the Spinco Disclosure
Schedule and (b) with respect to Utah, the actual knowledge of the persons set forth in Section 1.1(a) of the Utah Disclosure Schedule.
“ Law ” means any U.S. and non-U.S. federal, national, international, multinational, supranational, state, provincial, local or similar law (including
common law and privacy and data protection laws), statute, ordinance, regulation, rule, code, order, treaty (including any Tax treaty on income and capital),
binding judicial or administrative interpretation or other requirement or rule of law or legal process, in each case, enacted, promulgated, issued, entered or
otherwise put into effect by a Governmental Authority or any rule or requirement of any securities exchange.
“ Lender Related Parties ” means the Persons, including the Spinco Lenders, that have committed to provide, arrange or act as agent with respect to
any Financing in connection with the transactions contemplated hereby, including the parties named in any joinder agreements, commitment letters,
engagement letters, note purchase agreements, indentures or credit agreements entered into pursuant thereto or relating thereto, their Affiliates, and their
respective former, current and future directors, officers, managers, members, stockholders, partners, employees, agents, advisors, representatives, successors
and permitted assigns of any of the foregoing.
“ Liability ” means any liability, debts and obligations (whether known or unknown, whether asserted or unasserted, whether absolute or contingent,
whether accrued or unaccrued, whether liquidated or unliquidated, whether direct or indirect, and whether due or to become due).
“ Lien ” means any lien, security interest, mortgage, charge, pledge, license, easement or other similar encumbrance, title defect or use or transfer
restriction.
“ Liquidation ” means the Utah Newco Liquidation, or, if the Alternative Transaction Structure is adopted pursuant to Section 3.4 , the Utah
Liquidation.
“ Liquidation Distribution ” means the Utah Newco Liquidation Distribution, or, if the Alternative Transaction Structure is adopted pursuant to
Section 3.4 , the Utah Liquidation Distribution.
“ Loss ” or “ Losses ” means any and all damages, losses, deficiencies, Liabilities, obligations, penalties, judgments, settlements, claims, payments,
fines, charges, interest, costs and expenses.
“ Multiemployer Plan ” means a “multiemployer plan” (as such term is defined in Section 3(37) of ERISA).
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“ National Essential Medicines List ” means the list of Products specified for use by primary health care institutions in China, as maintained by the
National Health Commission of China. As of the date hereof, the current edition of the National Essential Medicines List is the National Essential
Medicines List (2018 Edition) issued by the National Health Commission of China on September 30, 2018.
“ National Reimbursement Drug List ” means the list of Products eligible for reimbursement in China, as maintained by the National Healthcare
Commission of China. As of the date hereof, the current edition of the National Reimbursement Drug List is the National Drug Catalog for Basic Medical
Insurance, Work-Related Injury Insurance and Maternity Insurance (2017 Edition) issued by the Ministry of Human Resources and Social Security of China
on February 27, 2017.
“ Net Indebtedness ” of any Person means, as at a specified date, an amount equal to (a) all Indebtedness of such Person and its Subsidiaries on a
consolidated basis outstanding as of such date, minus (b) all cash and cash equivalents of such Person as of such date.
“ Off-the-Shelf Software ” means software licensed from a third party on general commercial terms that continues to be commonly available for
license on such general commercial terms.
“ Organizational Documents ” means (a) with respect to any corporation, its articles or certificate of incorporation and bylaws; (b) with respect to any
limited liability company, its articles or certificate of organization, association or formation and its operating agreement or limited liability company
agreement or documents of similar substance; (c) with respect to any limited partnership, its certificate of limited partnership and partnership agreement or
governing or organizational documents of similar substance; and (d) with respect to any other entity, governing or organizational documents of similar
substance to any of the foregoing, in the case of each of clauses (a) through (d) above, as may be in effect from time to time.
“ Other Covered Party ” means any political party or party official, or any candidate for political office.
“ Permits ” means licenses, franchises, permits, certificates, approvals and authorizations from Governmental Authorities.
“ Permitted Liens ” means (a) mechanics,’ materialmen’s and similar Liens with respect to any amounts (i) not yet due and payable or (ii) which are
being contested in good faith by appropriate proceedings and for which adequate reserves have been established in accordance with GAAP; (b) Liens for
Taxes (i) not yet due and payable or (ii) which are being contested in good faith by appropriate proceedings and for which adequate reserves have been
established in accordance with GAAP; (c) purchase money Liens and Liens securing rental payments under capital lease agreements; (d) pledges or deposits
under workers’ compensation legislation, unemployment insurance Laws or similar Laws; (e) good faith deposits in connection with bids, tenders, leases,
Contracts or other agreements, including rent security deposits; (f) pledges or deposits to secure public or statutory obligations or appeal bonds; (g) with
respect to real property, (i) easements, declarations, covenants, rights-of-way, restrictions and other similar
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charges, instruments or encumbrances that, in each case, are recorded against title to, and which do not materially impair the present use or occupancy of,
such real property; (ii) zoning ordinances, variances, conditional use permits and similar regulations, permits, approvals and conditions which are not
violated by the present use or occupancy of the real property subject thereto; (iii) Liens not created by the Parties that affect the underlying fee interest of
any leased real property which do not materially impair the present use or occupancy of such leased real property; and (iv) any state of facts that an accurate
survey or inspection of the property would disclose to the extent such matters or states of fact do not materially detract from the value or materially impair
the present use or occupancy of such real property; (h) to the extent released or terminated at or prior to the Closing Date, Liens securing payment, or any
other obligations, of any Person with respect to indebtedness; (i) Liens expressly referred to in the Pluto SEC Documents or the Utah SEC Documents;
(j) non-exclusive licenses and similar grants of Intellectual Property granted by or on behalf of the Spinco Business or by Utah or any of its Subsidiaries, as
the case may be, in the ordinary course of their respective business; (k) other Liens that do not materially detract from the value of, or materially impair the
current use of, the assets subject thereto; and (l) Liens described on Section 1.1(b) of the Spinco Disclosure Schedule or Section 1.1(b) of the Utah
Disclosure Schedule.
“ Person ” means an individual, a general or limited partnership, a corporation, a trust, a joint venture, an unincorporated organization, a limited
liability entity, any other entity and any Governmental Authority.
“ Pilot Cities ” means, collectively, the following cities in China: Beijing, Tianjin, Shanghai, Chongqing, Shenyang, Dalian, Xiamen, Guangzhou,
Shenzhen, Chengdu, Xi’an, and any other cities and provinces where centralized medicines procurement programs have been adopted pursuant to the
applicable Laws of China.
“ Pluto Assets ” has the meaning set forth in the Separation and Distribution Agreement.
“ Pluto Business ” has the meaning set forth in the Separation and Distribution Agreement.
“ Pluto Cash Distribution ” has the meaning set forth in the Separation and Distribution Agreement.
“ Pluto Entities ” means Pluto and its Subsidiaries, after giving effect to the Contribution.
“ Pluto Equity Awards ” has the meaning set forth in the Employee Matters Agreement.
“ Pluto Group ” has the meaning set forth in the Separation and Distribution Agreement.
“ Pluto Liabilities ” has the meaning set forth in the Separation and Distribution Agreement.
“ Pluto Material Adverse Effect ” means any change, event, development, occurrence or effect that has a material adverse effect on the ability of Pluto
to consummate the Contribution, the Distribution and the Combination prior to the Outside Date.
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“ Pluto SEC Documents ” means all forms, reports, Schedules, statements and other documents required to be filed or furnished by Pluto or Spinco
with the SEC since January 1, 2018.
“ Pluto’s Tax Counsel ” means Davis Polk & Wardwell LLP.
“ Prime Rate ” has the meaning set forth in the Separation and Distribution Agreement.
“ Products ” means all “drugs,” “devices” and “biological products” (as those terms are defined in Section 201 of the FDCA and Section 351 of the
PHSA) and all generics, biosimilars and over-the-counter products subject to the FDCA, PHSA or any similar Law in any foreign jurisdiction.
“ Prohibited Party ” means (a) (i) any Person identified in the List of Specially Designated Nationals and Blocked Persons, the Foreign Sanctions
Evaders List or the Sectoral Sanctions Identifications List, in each case administered by the U.S. Department of Treasury’s Office of Foreign Assets
Control, as amended from time to time, or any other sanctions or similar lists administered by the United States Government, including the U.S. Department
of State and the U.S. Department of Commerce, and (ii) any Person owned 50% or more, directly or indirectly, by any such Person described in clause (i),
(b) any Person identified on any sanctions list of the European Union, the United Kingdom (including Her Majesty’s Treasury) or any other applicable
jurisdiction and (c) any Person identified on any list of sanctioned parties identified in a resolution of the United Nations Security Council.
“ Quality Consistency Evaluation System ” means the quality consistency evaluation system for the approval of generic medicines in China
administered by the National Medical Products Administration of China.
“ Record Date ” has the meaning set forth in the Separation and Distribution Agreement.
“ Representative ” means, with respect to any Person, such Person’s directors, managers, members, officers, employees, agents, partners, attorneys,
financial advisors, consultants, other advisors or other Persons acting on behalf of such Person.
“ SEC ” means the U.S. Securities and Exchange Commission.
“ Securities Act ” means the U.S. Securities Act of 1933, as amended.
“ Separation and Distribution Agreement ” means the Separation and Distribution Agreement, dated as of the date hereof, between Pluto and Spinco,
attached as Exhibit A to this Agreement.
“ Software ” means any and all (a) computer programs, including any and all software implementation of algorithms, models and methodologies,
whether in source code, object code, human readable form or other form, (b) databases and compilations, including any and all data and collections of data,
whether machine readable or otherwise, (c) descriptions, flow charts and other work products used to design, plan, organize and develop any of the
foregoing, (d) screens, user interfaces, report formats, firmware, development tools, templates, menus, buttons and icons and (e) documentation, including
user manuals and other training documentation relating to any of the foregoing.
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“ Spinco Assets ” has the meaning set forth in the Separation and Distribution Agreement.
“ Spinco Business ” has the meaning set forth in the Separation and Distribution Agreement.
“ Spinco Cash Distribution ” has the meaning set forth in the Separation and Distribution Agreement.
“ Spinco Datasite ” means the datasite established by Pluto for purposes of due diligence of the Spinco Entities and the Spinco Business in connection
with the transactions contemplated hereby.
“ Spinco Disclosure Schedule ” means the Disclosure Schedule delivered by Pluto and Spinco to Utah on the date hereof and attached hereto.
“ Spinco Employee ” has the meaning set forth in the Employee Matters Agreement.
“ Spinco Entities ” means Spinco and the Spinco Subsidiaries, after giving effect to the Contribution.
“ Spinco Group ” has the meaning set forth in the Separation and Distribution Agreement.
“ Spinco Leased Real Property ” has the meaning set forth in the Separation and Distribution Agreement.
“ Spinco Leases ” has the meaning set forth in the Separation and Distribution Agreement.
“ Spinco Liabilities ” has the meaning set forth in the Separation and Distribution Agreement.
“ Spinco License ” means each material license under which Spinco or any of its Subsidiaries (a) is a licensee or otherwise has been granted or has
obtained, or (b) is a licensor or otherwise agrees to grant or provide, rights to use any Intellectual Property, other than (i) in the case of clause (a), licenses
for unmodified, commercially available Off-the-Shelf Software used by Spinco or any of its Subsidiaries solely for their internal purposes or (ii) in the case
of clause (b), non-exclusive licenses granted to customers (including Governmental Authorities) in the ordinary course of business consistent with past
practice.
“ Spinco Material Adverse Effect ” means any change, event, development, occurrence or effect that (a) has a materially adverse effect on the
business, financial condition or results of operations of Spinco and the Spinco Subsidiaries, taken as a whole, or (b) has a material adverse effect on the
ability of Pluto to consummate the Contribution, the Distribution and the Combination or on any Spinco Party to consummate the Combination, in each case
prior to the Outside Date; provided , however , that, with respect to clause (a) only, none of the following
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shall be deemed in themselves, either alone or in combination, to constitute, and none of the following shall be taken into account in determining whether
there is a Spinco Material Adverse Effect: any change, event, development, occurrence or effect to the extent resulting from or arising in connection with
(i) any changes resulting from general market, economic, financial, capital markets or political or regulatory conditions, (ii) any changes or proposed
changes to applicable Law or GAAP (or, in each case, authoritative interpretations thereof), (iii) any changes resulting from weather, natural disaster or any
man-made disaster, any act of terrorism, war, national or international hostilities, or any worsening thereof, (iv) any changes generally affecting the
industries in which Spinco and the Spinco Subsidiaries conduct their businesses, (v) any changes resulting from the execution of this Agreement or the other
Transaction Documents, the identity of Utah as a counterparty hereto, or the announcement of this Agreement or the other Transaction Documents, or the
transactions contemplated hereby and thereby, including any loss of employees or customers, any cancellation of or delay in customer orders or any
disruption in or termination of (or loss of or other negative effect or change with respect to) customer, supplier, distributor or similar business relationships
or partnerships resulting from the transactions contemplated by this Agreement or the other Transaction Documents ( provided that this clause (v) does not
apply in the context of any representation or warranty of Pluto to the extent that the purpose of such representation and warranty is to address the
consequences resulting from the execution and delivery of this Agreement or the other Transaction Documents, the consummation of the Combination or
the other transactions contemplated hereby or the performance of obligations under this Agreement), (vi) changes in Pluto’s stock price or the trading
volume of Pluto’s stock or any change in the credit rating of Pluto or Spinco (but not, in each case, the underlying cause of any such changes, unless such
underlying cause would otherwise be excepted by another clause of this definition), (vii) any changes or effects resulting from any action required to be
taken by the terms of the Transaction Documents (other than Section 8.2 ), (viii) the failure of Pluto or Spinco to meet internal or analysts’ expectations or
projections of results of operations (but not, in each case, the underlying cause of any such changes, unless such underlying cause would otherwise be
excepted by another clause of this definition) or (ix) national, provincial or local governmental or regulatory drug policy initiatives impacting the approval,
pricing, procurement or reimbursement of Products in China, including (A) the Quality Consistency Evaluation System, (B) the centralized medicines
procurement programs implemented by the Joint Procurement Office and other volume-based government tender processes, or (C) the National
Reimbursement Drug List or the National Essential Medicines List, except, in the case of clauses (i), (ii), (iii) and (iv), to the extent such changes have a
disproportionate impact on Spinco and the Spinco Subsidiaries, taken as a whole, as compared to other participants in the industries in which Spinco and the
Spinco Subsidiaries conduct their businesses (in which case the incremental disproportionate impact may be taken into account in determining whether
there has been a Spinco Material Adverse Effect).
“ Spinco Option ” means an option to purchase shares of Spinco Common Stock.
“ Spinco Owned Intellectual Property ” means all Intellectual Property owned by Spinco or the Spinco Subsidiaries (after giving effect to the
Contribution), including Spinco Registered Intellectual Property.
“ Spinco Owned Real Property ” has the meaning set forth in the Separation and Distribution Agreement.
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“ Spinco Pre-Combination Equity Awards ” means the number of shares of Spinco Common Stock underlying the Spinco Make-Whole Awards (as
defined in the Employee Matters Agreement), as determined pursuant to the Employee Matters Agreement.
“ Spinco Pre-Combination Fully Diluted Shares ” means (a) the number of Fully Diluted Utah Shares multiplied by (b) the quotient of 57% divided by
43%.
“ Spinco Pre-Combination Outstanding Shares ” means an amount equal to (a) the Spinco Pre-Combination Fully Diluted Shares, minus (b) the
Spinco Pre-Combination Equity Awards.
“ Spinco Products ” has the meaning set forth in the Separation and Distribution Agreement.
“ Spinco Registered Intellectual Property ” means all Intellectual Property that is owned by any Spinco Entity and registered, filed, issued or granted
under the authority of, with or by any Governmental Authority.
“ Spinco RSU Award ” means a time-vesting restricted stock unit award in respect of shares of Spinco Common Stock.
“ Spinco SAR ” means a stock appreciation right in respect of shares of Spinco Common Stock.
“ Spinco Subsidiaries ” means all direct and indirect Subsidiaries of Spinco, after giving effect to the Contribution.
“ Subsidiary ” means, when used with respect to any Person, (a) a corporation in which such Person or one or more Subsidiaries of such Person,
directly or indirectly, owns capital stock having a majority of the total voting power in the election of directors of all outstanding shares of all classes and
series of capital stock of such corporation entitled generally to vote in such election; and (b) any other Person (other than a corporation) in which such
Person or one or more Subsidiaries of such Person, directly or indirectly, has (i) a majority ownership interest or (ii) the power to elect or direct the election
of a majority of the members of the governing body of such first-named Person.
“ Supplemental Ruling ” means a private letter ruling from the IRS on the matters listed in Exhibit G to this Agreement.
“ Support Obligations ” means all guarantees, letters of credit, comfort letters, bonds, sureties and other credit support or assurances made or issued
by or on behalf of Pluto or any of its Affiliates (other than the Spinco Entities) in support of any obligation of any Spinco Entity.
“ Tax Representation Letters ” means (i) the Utah Representation Letter and (ii) Tax representation letters containing customary representations and
covenants, substantially in compliance with IRS published advance ruling guidelines, and with customary assumptions, exceptions and modifications
thereto, reasonably satisfactory in form and substance to Pluto’s Tax Counsel, executed by Spinco and Pluto.
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“ Tax Returns ” has the meaning set forth in the Separation and Distribution Agreement.
“ Tax ” or “ Taxes ” has the meaning set forth in the Separation and Distribution Agreement.
“ Tax-Free Status ” means:
(i) the qualification of the Contribution, the Spinco Cash Distribution, the Pluto Cash Distribution and the Distribution, taken together, as a
“reorganization” under Section 368(a)(1)(D) of the Code;
(ii) the qualification of the Distribution as a transaction in which the Spinco Common Stock distributed to holders of Pluto Common Stock is
“qualified property” for purposes of Section 361(c) of the Code;
(iii) the nonrecognition of income, gain or loss by Pluto and Spinco on the Contribution and the Distribution under Sections 355, 361 or 1032 of the
Code, as applicable, other than intercompany items or excess loss accounts taken into account pursuant to the Treasury Regulations promulgated pursuant to
Section 1502 of the Code;
(iv) the nonrecognition of income, gain or loss by holders of Pluto Common Stock upon the receipt of Spinco Common Stock in the Distribution
(except with respect to the receipt of cash in lieu of fractional shares of Spinco Common Stock, if any) under Section 355 of the Code; and
(v) the nonrecognition of income, gain or loss by Pluto on the distribution of the proceeds of the Spinco Cash Distribution in the Pluto Cash
Distribution to Pluto creditors or shareholders under Section 361(b) of the Code.
“ Transaction Documents ” means this Agreement, the Separation and Distribution Agreement and the Ancillary Agreements, including all annexes,
Exhibits, Schedules, attachments and appendices thereto, and any certificate or other instrument delivered by any Party to any other Party pursuant to this
Agreement or any of the foregoing.
“ Transition Services Agreement ” has the meaning set forth in the Separation and Distribution Agreement.
“ Treasury Regulations ” means the regulations promulgated by the U.S. Treasury Department under the Code.
“ Utah Datasite ” means the datasite established by Utah for purposes of due diligence of Utah and the Utah Subsidiaries and their respective
businesses in connection with the transactions contemplated hereby.
“ Utah Disclosure Schedule ” means the Disclosure Schedule delivered by Utah to Pluto and Spinco on the date hereof and attached hereto.
“ Utah Entities ” means Utah and its Subsidiaries.
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“ Utah Equity Awards ” means a Utah Option, Utah SAR, Utah PSU Award or Utah RSU Award.
“ Utah Leased Real Property ” means all real property leased, subleased, licensed or otherwise occupied by Utah and its Subsidiaries.
“ Utah Leases ” means any real property leases, subleases, licenses or other occupancy agreements with respect to any Utah Leased Real Property.
“ Utah License ” means each material license under which Utah or any of its Subsidiaries (a) is a licensee or otherwise has been granted or has
obtained, or (b) is a licensor or otherwise agrees to grant or provide, rights to use any Intellectual Property, other than (x) in the case of (a), licenses for
unmodified, commercially available Off-the-Shelf Software used by Utah or any of its Subsidiaries solely for their internal purposes or (y) in the case of (b),
non-exclusive licenses granted to customers (including Governmental Authorities) in the ordinary course of business consistent with past practice.
“ Utah Material Adverse Effect ” means any change, event, development, occurrence or effect that (a) has a material adverse effect on the business,
financial condition or results of operations of Utah and the Utah Subsidiaries, taken as a whole, or (b) has a material adverse effect on the ability of Utah to
consummate the Combination prior to the Outside Date; provided , however , that, with respect to clause (a) only, none of the following shall be deemed in
themselves, either alone or in combination, to constitute, and none of the following shall be taken into account in determining whether there is a Utah
Material Adverse Effect: any change, event, development, occurrence or effect to the extent resulting from or arising in connection with (i) any changes
resulting from general market, economic, financial, capital markets or political or regulatory conditions, (ii) any changes or proposed changes to applicable
Law or GAAP (or, in each case, authoritative interpretations thereof), (iii) any changes resulting from weather, natural disaster or any man-made disaster,
any act of terrorism, war, national or international hostilities, or any worsening thereof, (iv) any changes generally affecting the industries in which Utah
and the Utah Subsidiaries conduct their businesses, (v) any changes resulting from the execution of this Agreement or the other Transaction Documents, the
identity of Spinco, Spinco Sub and Pluto as counterparties hereto, or the announcement of this Agreement or the other Transaction Documents, or the
transactions contemplated hereby and thereby, including any loss of employees or customers, any cancellation of or delay in customer orders or any
disruption in or termination of (or loss of or other negative effect or change with respect to) customer, supplier, distributor or similar business relationships
or partnerships resulting from the transactions contemplated by this Agreement or the other Transaction Documents ( provided that this clause (v) does not
apply in the context of any representation or warranty of the Utah Parties to the extent that the purpose of such representation and warranty is to address the
consequences resulting from the execution and delivery of this Agreement or the other Transaction Documents, the consummation of the Combination or
the other transactions contemplated hereby or the performance of obligations under this Agreement), (vi) changes in the price or the trading volume of Utah
Ordinary Shares or any change in the credit rating of Utah (but not, in each case, the underlying cause of any such changes, unless such underlying cause
would otherwise be excepted by another clause of this definition), (vii) any changes or effects resulting from any action required to be taken by the terms of
the Transaction Documents (other than Section 8.1 ),
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(viii) the failure of Utah to meet internal or analysts’ expectations or projections of results of operations (but not, in each case, the underlying cause of any
such changes, unless such underlying cause would otherwise be excepted by another clause of this definition), (ix) national, provincial or local
governmental or regulatory drug policy initiatives impacting the approval, pricing, procurement or reimbursement of Products in China, including (A) the
Quality Consistency Evaluation System, (B) the centralized medicines procurement programs implemented by the Joint Procurement Office and other
volume-based government tender processes, or (C) the National Reimbursement Drug List or the National Essential Medicines List, or (x) any Action
brought by any Utah shareholder arising from or relating to the Separation or the Combination or the other transactions contemplated by the Transaction
Documents, except, in the case of clauses (i), (ii), (iii) and (iv), to the extent such changes have a disproportionate impact on Utah and the Utah
Subsidiaries, taken as a whole, as compared to other participants in the industries in which Utah and the Utah Subsidiaries conduct their businesses (in
which case the incremental disproportionate impact may be taken into account in determining whether there has been a Utah Material Adverse Effect).
“ Utah Option ” means an option to purchase a Utah Ordinary Share.
“ Utah Owned Intellectual Property ” means all Intellectual Property owned by Utah or the Utah Subsidiaries, including Utah Registered Intellectual
Property.
“ Utah Owned Real Property ” means all of the real property owned by Utah or any of its Subsidiaries.
“ Utah Products ” means all Products that are being researched, tested, developed, commercialized, manufactured, sold or distributed by or on behalf
of Utah or any Utah Subsidiaries.
“ Utah PSU Award ” means a performance-vesting restricted stock unit award in respect of Utah Ordinary Shares.
“ Utah Registered Intellectual Property ” means all Intellectual Property that is owned by Utah or any Utah Subsidiary and registered, filed, issued or
granted under the authority of, with or by any Governmental Authority.
“ Utah Representation Letter ” means the Tax Representation Letter of Utah in the form of Exhibit F hereto, as may be amended from time to time by
mutual agreement of Utah and Pluto, each acting reasonably and in good faith.
“ Utah Revolving Credit Agreement ” means the Revolving Credit Agreement, dated as of July 27, 2018, among Utah Inc., Utah, the lenders and
issuing banks party thereto from time to time and Bank of America, N.A., as administrative agent, as amended by Amendment No. 1, dated February 22,
2019.
“ Utah RSU Award ” means a time-vesting restricted stock unit award in respect of a Utah Ordinary Share.
“ Utah SAR ” means a stock appreciation right in respect of Utah Ordinary Shares.
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“ Utah Shareholder Approval ” means the approval of the Utah Merger Resolution, the Share Sale Resolution and the Utah Newco Liquidation
Resolutions in accordance with applicable Law and, if the Alternative Transaction Structure is adopted pursuant to Section 3.4 , approval of the Alternative
Transaction Resolutions, in accordance with applicable Law.
“ Utah Stock Plan ” means the Utah Inc. Amended and Restated 2003 Long-Term Incentive Plan.
“ Utah Subsidiaries ” means all direct and indirect Subsidiaries of Utah.
“ Utah’s Tax Counsel ” means Cravath, Swaine & Moore LLP.
“ Weighted Average Cost of the Available Debt Financing ” means the weighted average per annum yield to maturity payable by Spinco in respect of
the Indebtedness for borrowed money that has been or would be incurred on or prior to the Closing Date to fund the Cash Distribution under (I) thenavailable commitments in respect of the Financing, (II) the then-available commitments in respect of the Alternative Financing and (III) any Permanent
Financing that has been consummated, which weighted average yield shall be determined by reference to, in the case of (x) the funded or committed portion
of any bank or bridge credit facilities whose pricing is based on a floating rate of interest, the LIBOR rate (in respect of the applicable currency in which
such bank or bridge credit facilities are denominated) for a 3-month interest period on the date immediately prior to the date of determination (which shall
take into account any applicable “floor” on such LIBOR rate set forth in the financing documentation governing such bank or bridge credit facilities) plus
the relevant applicable margin at Closing plus any OID (as used in this Agreement, “ OID ” means any original issue discount or upfront fees (other than
arrangement fees with respect to bank or bridge credit facilities, gross spread on debt securities and other similar fees), with OID being equated to interest
based on an assumed four-year life to maturity with respect to any bank credit facilities (e.g., 100 basis points in OID equals 25 basis points of applicable
margin) (other than any 364-day bridge credit facility, with respect to which OID shall be equated with applicable margin on a basis point-for basis point
basis (e.g., 25 basis points of OID equals 25 basis points of applicable margin)), and amortized over the life of the instrument with respect to the debt
instruments described in clause (z) below, and in each case without any present value discount) thereon, (y) the funded or committed portion of any bank or
bridge credit facilities, whose pricing is based on a fixed rate of interest, the per annum yield (including OID) on such bank or bridge credit at Closing and
(z) any debt securities, the per annum yield to maturity (including OID) on such debt securities.
“ Willful Breach ” means, with respect to any representations, warranties, covenants or agreements of a Party set forth in this Agreement, an action or
omission taken or omitted to be taken by such Party which in and of itself constitutes a material breach of such Party’s representations, warranties,
covenants or agreements set forth herein and that the breaching party intentionally takes (or intentionally fails to take) with actual knowledge that such
action or omission would, or would reasonably be expected to, cause such material breach of such representations, warranties, covenants or agreements.
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“ Withdrawal Liability ” means liability to or with respect to a Multiemployer Plan as a result of a complete or partial withdrawal from such
Multiemployer Plan, as those terms are defined in Part I of Subtitle E of Title IV of ERISA.
Section 1.2.

Cross References . Each of the following terms is defined in the Section set forth opposite such term:

Term

Section

Aggregate Withholding Amount
Agreement
Alternative Financing
Alternative Transaction Resolutions
Alternative Transaction Structure
Approvals
Asset Sale
Asset Sale Agreement
Asset Sale Effective Time
Calculation
Clean-Up Spin-Off
Closing
Closing Date
Combination
Combination Documents
Competing Proposal
Continuing Employee
Contribution
Converted Spinco Option
Converted Spinco RSU Award
Converted Spinco SAR
Discharge Resolutions
Distribution
DOJ
DTA
Dutch Dividend Withholding Tax
Exchange Agent
Exchange Fund
FCPA
FDCA
Financing
Financing Agreements
First Extended Outside Date
Foundation Support Agreement
FTC
Gross Number
Indemnified Parties
Individual Withholding Amount
Initial Outside Date

Section 3.5(b)(ii)
Preamble
Section 8.8(b)
Section 8.6(b)(ii)(D)
Section 3.4(a)
Section 8.7(a)(i)
Section 3.4(b)(i)
Section 3.4(b)(i)
Section 3.4(b)(iii)
Section 8.4(a)
Section 8.16
Section 2.1
Section 2.1
Recitals
Section 8.5(a)
Section 8.11(f)(i)
Section 8.18(a)(i)
Recitals
Section 4.1(a)
Section 4.1(b)
Section 4.1(a)
Section 8.6(b)(iii)
Recitals
Section 8.7(a)
Section 3.3(c)
Section 3.3(a)
Section 3.5(a)
Section 3.5(a)
Section 6.10(b)
Section 6.17(a)(i)(A)
Section 8.8(a)
Section 8.8(d)
Section 10.1(c)
Section 7.27(b)
Section 8.7(a)
Section 3.5(b)(i)
Section 8.10(a)
Section 3.5(b)(ii)
Section 10.1(c)
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Interim Period
Legal Restraint
Liquidator
NASDAQ
Negative Withholding Tax Confirmation
New Plans
NYSE
OFAC
Old Plans
One-Step Spin-Off
Outside Date
Parties
Party
Permanent Financing
PHSA
Pluto
Pluto Benefit Plan
Pluto Board
Pluto Common Stock
Pluto Covered Employees
Pluto Expenses
Pluto Tax Opinion
Premium Cap
Proxy Statement/Prospectus
Remedial Actions
Remedies Exception
Request
Sale Agreement
Securities Filings
Separation
Share Sale
Share Sale Agreement
Share Sale Deed of Transfer
Share Sale Effective Time
Share Sale Resolution
Spinco
Spinco Affiliate Contract
Spinco Benefit Plan
Spinco Board
Spinco Commitment Letter
Spinco Common Stock
Spinco Common Stock Sale
Spinco Financial Statements
Spinco Healthcare Laws
Spinco Lenders
Spinco Material Contracts
Spinco Parties

Section 8.1(a)
Section 9.1(g)
Section 3.3(a)
Recitals
Section 8.4(c)
Section 8.18(b)
Recitals
Section 6.10(b)(iii)
Section 8.18(b)
Recitals
Section 10.1(c)
Preamble
Preamble
Section 8.8(g)
Section 6.17(a)(i)(A)
Preamble
Section 6.12(a)
Recitals
Recitals
Section 8.18
Section 10.3(c)
Section 8.3(c)
Section 8.10(b)
Section 8.5(a)
Section 8.7(b)
Section 5.2(c)
Section 8.4(a)
Section 3.2(a)
Section 8.5(a)
Recitals
Section 3.2(a)
Section 3.2(a)
Section 3.2(b)
Section 3.2(b)
Section 8.6(b)(ii)(B)
Preamble
Section 6.22
Section 6.12(a)
Recitals
Section 8.8(a)
Recitals
Section 3.5(b)
Section 6.8(a)
Section 6.17(b)
Section 8.8(a)
Section 6.11(a)
Preamble
21

Spinco Regulatory Agency
Spinco Regulatory Permits
Spinco Stock Exchange
Spinco Sub
Spinco Sub Board
Spinco Voting Debt
Split Off Exchange Offer
Split Off TO
Subsequent Audited Spinco Financial Statements
Subsequent Spinco Financial Statements
Subsequent Unaudited Spinco Financial Statements
Superior Proposal
Superior Proposal Notice
Termination Payment
Utah
Utah Acquisition Agreement
Utah Affiliate Contract
Utah Anti-Takeover Measure
Utah Benefit Plan
Utah Board
Utah Business
Utah Cash Award
Utah Covered Employees
Utah Change in Recommendation
Utah Creditors
Utah Employee
Utah Healthcare Laws
Utah Liquidation
Utah Liquidation Distribution
Utah Material Contracts
Utah Merger
Utah Merger Consideration
Utah Merger Effective Time
Utah Merger Notes
Utah Merger Proposal
Utah Merger Resolution
Utah Newco
Utah Newco Board
Utah Newco Liquidation
Utah Newco Liquidation Distribution
Utah Newco Liquidation Resolutions
Utah Newco Ordinary Shares
Utah Newco Sub
Utah Newco Sub Board
Utah Newco Sub Ordinary Shares
Utah Ordinary Shares
Utah Parties

Section 6.17(a)(i)(B)
Section 6.17(a)(i)(B)
Section 8.20
Preamble
Recitals
Section 6.6(b)
Recitals
Section 8.5(a)
Section 8.25(a)
Section 8.25(a)
Section 8.25(a)
Section 8.11(f)(ii)
Section 8.11(c)
Section 10.3(b)
Preamble
Section 8.11(c)
Section 7.22
Section 7.27(a)
Section 7.12(a)
Recitals
Section 7.19(a)(iv)
Section 8.18(d)
Section 8.19(a)
Section 8.11(c)
Section 8.22
Section 8.18(a)(i)
Section 7.17(b)
Section 3.4(b)(iv)
Section 3.4(b)(iv)
Section 7.11(a)
Section 3.1(g)(i)
Section 3.1(g)(i)
Section 3.1(a)
Section 3.1(g)(ii)
Section 3.1(g)(i)
Section 8.6(b)(ii)(A)
Preamble
Recitals
Section 3.3(a)
Section 3.3(a)
Section 8.6(b)(ii)(C)
Section 7.6(c)
Preamble
Recitals
Section 7.6(c)
Recitals
Preamble
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Utah Preferred Stock
Utah Recommendation
Utah Regulatory Agency
Utah Regulatory Permits
Utah SEC Documents
Utah Shareholders Meeting
Utah Shareholders Meeting Materials
Utah Shareholders Meeting Resolutions
Utah Voting Debt
Withholding Tax Confirmation
Section 1.3.
(a)

Section 7.6(a)
Recitals
Section 7.17(a)
Section 7.17(a)
Section 7.8(a)
Section 8.6(a)(i)
Section 8.6(a)(ii)
Section 8.6(b)(iii)
Section 7.6(b)
Section 8.4

Interpretation .

Unless the context of this Agreement otherwise requires:

(i) (A) words of any gender include each other gender and neuter form; (B) words using the singular or plural number also include the plural
or singular number, respectively; (C) derivative forms of defined terms will have correlative meanings; (D) the terms “hereof,” “herein,” “hereby,” “hereto,”
“herewith,” “hereunder” and derivative or similar words refer to this entire Agreement; (E) the terms “Article,” “Section,” “Annex,” “Exhibit,” “Schedule,”
and “Disclosure Schedule” refer to the specified Article, Section, Annex, Exhibit, Schedule or Disclosure Schedule of this Agreement and references to
“paragraphs” or “clauses” shall be to separate paragraphs or clauses of the Section or subsection in which the reference occurs; (F) the words “include,”
“includes” and “including” shall be deemed to be followed by the phrase “without limitation”; (G) the word “or” shall be disjunctive but not exclusive; and
(H) the word “from” (when used in reference to a period of time) means “from and including” and the word “through” (when used in reference to a period
of time or an enumeration of provisions of this Agreement) means “through and including”;
(ii) references to any federal, state, local, or foreign statute or Law shall (A) include all rules and regulations promulgated thereunder and
(B) be to that statute or Law as amended, modified or supplemented from time to time; and
(iii) references to any Person include references to such Person’s successors and permitted assigns, and in the case of any Governmental
Authority, to any Person succeeding to its functions and capacities.
(b) The language used in this Agreement shall be deemed to be the language chosen by the Parties to express their mutual intent. The Parties
acknowledge that each Party and its attorney has reviewed and participated in the drafting of this Agreement and that any rule of construction to the effect
that any ambiguities are to be resolved against the drafting Party, or any similar rule operating against the drafter of an agreement, shall not be applicable to
the construction or interpretation of this Agreement.
(c) Whenever this Agreement refers to a number of days, such number shall refer to calendar days unless Business Days are specified. If any action
is to be taken or given on or by a particular calendar day, and such calendar day is not a Business Day, then such action may be deferred until the next
Business Day.
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(d) The phrase “to the extent” shall mean the degree to which a subject or other thing extends, and such phrase shall not mean simply “if.”
(e) The terms “writing,” “written” and comparable terms refer to printing, typing and other means of reproducing words (including electronic
media) in a visible form.
(f)

All monetary figures shall be in United States dollars unless otherwise specified.

(g) All references to “EUR,” or “€” are to the lawful currency of the European Union.
(h) No reference in this Agreement to dollar amount thresholds shall be deemed to be evidence of a Spinco Material Adverse Effect or Utah
Material Adverse Effect, as applicable, or materiality.
(i) Unless otherwise expressly provided for in any such representation or warranty, each of the representations and warranties of the Parties set forth
herein shall be deemed to be made as if the Contribution has been consummated as of the date such representations and warranties are made hereunder.
(j) The phrases “furnished,” “provided,” “delivered” or “made available” or words of similar import when used with respect to information or
documents means that such information or documents have been (i) physically or electronically delivered to the relevant Party not later than one (1) day
prior to the date hereof pursuant to the Utah Datasite or the Spinco Datasite or via other electronic transmission on an “outside counsel only” basis, as
applicable, or (ii) made publicly available in the Pluto SEC Documents or the Utah SEC Documents, as applicable, not later than one (1) day prior to the
date hereof.

ARTICLE II.
THE CLOSING
Section 2.1. Closing . Unless the transactions herein contemplated shall have been abandoned and this Agreement is terminated pursuant to
Section 10.1 , the closing of the Combination, other than any aspect of the Liquidation that under Law or pursuant to this Agreement is to occur at a later
time (the “ Closing ”), shall take place (a) with respect to the Combination, at the offices of De Brauw Blackstone Westbroek, Claude Debussylaan 80,
Amsterdam and (b) with respect to the other transactions, at the offices of Wachtell, Lipton, Rosen & Katz, 51 West 52nd Street, New York, NY 10019 at
9:00 a.m., New York City time, on the date that is three (3) Business Days after the conditions set forth in Article IX (other than the conditions set forth in
Section 9.1(b) and Section 9.1(c) and any such conditions that by their nature are to be satisfied at or immediately prior to the Closing, but subject to the
satisfaction of such conditions) have been satisfied (or, to the extent permitted by applicable Law, waived), unless another date, time or place is agreed to in
writing by Pluto and Utah. The date on which the Closing actually occurs is hereinafter referred to as the “ Closing Date .”
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Section 2.2.

C losing Actions; Order of Actions .

(a) At the Closing, the Parties will cause the following activities to occur, in order, in each case in accordance with the more particular terms set
forth in the applicable Sections of Article III :
(i)

unless the Alternative Transaction Structure is adopted pursuant to Section 3.4 ,
(A) effectuation of the Utah Merger in accordance with Section 3.1 ;

(ii)

(B)

effectuation of the Share Sale in accordance with Section 3.2 ; and

(C)

the making of the Utah Newco Liquidation Distribution in accordance with Section 3.3 ; or

if the Alternative Transaction Structure is adopted pursuant to Section 3.4 ,
(A) effectuation of the Asset Sale in accordance with Section 3.4 ; and
(B)

the making of the Utah Liquidation Distribution in accordance with Section 3.4 .

(b) From and after the Closing, each Party shall take or continue to take all such other actions as may be provided for or required pursuant to Article
III or any other provision of this Agreement that by its terms contemplates performance after the Closing Date.

ARTICLE III.
THE COMBINATION
Section 3.1.
(a)

The Utah Merger .

The time at which the Utah Merger shall become effective is the “ Utah Merger Effective Time .”

(b) On the Closing Date, before 6:00 p.m., New York City time, Utah, Utah Newco and Utah Newco Sub shall effectuate the Utah Merger by
executing a notarial deed in accordance with the Utah Merger Proposal.
(c) Pursuant to the Utah Merger, for each outstanding Utah Ordinary Share as of immediately prior to the Utah Merger Effective Time, Utah Newco
shall allot one Utah Newco Ordinary Share to the holder of such Utah Ordinary Share (other than Utah, Utah Newco or Utah Newco Sub). Such Utah
Newco Ordinary Shares shall be included in the register kept by Utah Newco’s transfer agent and registrar for further credit to the respective (former)
shareholders of
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Utah entitled to such Utah Newco Ordinary Shares. The allotment of Utah Newco Ordinary Shares pursuant to the Utah Merger shall be recorded in Utah
Newco’s shareholders’ register and with the Dutch trade register.
(d) The Utah Newco Ordinary Shares shall not be admitted for trading on any stock exchange. Holders of record of Utah Newco Ordinary Shares
shall only be able to transfer their respective Utah Newco Ordinary Shares in accordance with applicable Law and pursuant to a Dutch notarial deed.
(e) If and to the extent that any rights of pledge or usufruct vest on Utah Ordinary Shares immediately before the Utah Merger Effective Time, those
rights shall pass by operation of Law to the Utah Newco Ordinary Shares allotted pursuant to the Utah Merger in exchange for those Utah Ordinary Shares
pursuant Section 3.1(c) .
(f) At the Utah Merger Effective Time, each Utah Option, Utah SAR, Utah RSU Award and Utah PSU Award outstanding as of immediately before
the Utah Merger Effective Time shall be converted into the right to receive a Spinco Option, Spinco SAR or Spinco RSU Award, as applicable, immediately
following the Share Sale Effective Time, in accordance with Article IV .
(g) Utah, Utah Newco or Utah Newco Sub will perform, and will cause the respective boards of Utah Newco and Utah Newco Sub to perform, the
following actions as promptly as practicable after the date hereof:
(i) prepare, adopt and sign a proposal (the “ Utah Merger Proposal ”), substantially in the form attached to this Agreement as Exhibit B , for a
legal triangular merger ( juridische driehoeksfusie ), whereby Utah, as disappearing company, would merge with and into Utah Newco Sub, as
acquiring company, and whereby Utah Newco would allot shares in its capital to each holder of Utah Ordinary Shares at the time of the merger in
accordance with the Utah Merger Proposal (the “ Utah Merger Consideration ”), as a consequence of which, following completion of the merger, each
holder of Utah Ordinary Shares would hold a number of shares in the capital of Utah Newco equal to the number of Utah Ordinary Shares held by
such holder of Utah Ordinary Shares immediately prior to the completion of the merger (the “ Utah Merger ”);
(ii) prepare, adopt and sign explanatory notes to the Utah Merger Proposal (the “ Utah Merger Notes ”), substantially in the form attached to
this Agreement as Exhibit C , for the Utah Merger;
(iii) make all requisite filings and announcements required by Sections 2:313(2), 2:314 and 2:328(5) of the Dutch Code following the
execution of the Utah Merger Proposal and the Utah Merger Notes, but not earlier than February 10, 2020, or such earlier date as mutually agreed in
writing by Utah, Pluto and Spinco;
(iv) adopt resolutions to enter into and effectuate the Utah Merger in accordance with the Utah Merger Proposal, including the Utah Merger
Resolution to be adopted at the Utah Shareholders Meeting, not before one (1) month has expired (subject to extension of such term pursuant to the
Dutch General Act on Terms ( Algemene termijnenwet )) after the requisite filings and announcements have been made, as set forth in Section 3.1(g)
(iii) , and not later than the date of the Utah Shareholders Meeting; and
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(v) cooperate, provide such assistance and sign all documents and undertake and perform all acts as reasonably necessary to successfully
complete and give full effect to the Utah Merger.
Section 3.2.

The Share Sale .

(a) Promptly after satisfaction (or, to the extent permitted by applicable Law, waiver) of the conditions set forth in Article IX , but in any event on
the Closing Date (New York time), Spinco Sub and Utah Newco shall enter into a purchase and sale agreement, substantially in the form attached to this
Agreement as Exhibit D (the “ Sale Agreement ”), whereby Utah Newco will sell and agree to transfer, immediately following the Utah Merger Effective
Time, all issued and outstanding shares in the capital of Utah Newco Sub to Spinco Sub or its designated nominee (the “ Share Sale ”) on the conditions set
out in the Sale Agreement, with the consideration for such Share Sale being the Exchangeable Note;
(b) Immediately after the Utah Merger Effective Time, but in any event on the Closing Date (New York time), Spinco Sub (or its nominee
designated in accordance with the Sale Agreement), Utah Newco and Utah Newco Sub will enter into a notarial deed of transfer of shares, substantially in
the form as attached to the Sale Agreement, pursuant to which all issued and outstanding shares in the capital of Utah Newco Sub will be transferred by
Utah Newco to Spinco Sub or its nominee designated in accordance with the Sale Agreement at and as of such time. Such transfer will be acknowledged by
Utah Newco Sub, in accordance with the Sale Agreement, and Spinco Sub will deliver the Exchangeable Note to Utah Newco. The time of such execution
and acknowledgment, the “ Share Sale Effective Time .”
Section 3.3.

The Utah Newco Liquidation .

(a) As soon as practicable after the Share Sale Effective Time, Utah Newco will be dissolved ( ontbonden ) and subsequently liquidated ( vereffend )
in accordance with Sections 2:19 and 2:23b of the Dutch Code (the “ Utah Newco Liquidation ”) with Stichting Liquidator Mylan acting as liquidator (
vereffenaar ) of Utah Newco (the “ Liquidator ”). In connection with the Utah Newco Liquidation, it is intended that the Liquidator shall effectuate the
distribution of the Exchangeable Note (which, upon such distribution being effectuated, shall automatically and mandatorily be exchanged for shares of
Spinco Common Stock) and all other assets then held by Utah Newco (if any) by means of a liquidation distribution (the “ Utah Newco Liquidation
Distribution ”) (which is intended to be an advance liquidation distribution ( uitkering bij voorbaat ) in one installment as soon as practicable following the
Utah Newco Liquidation, but in any event on the Closing Date (New York time)) to the shareholders of Utah Newco such that each shareholder of Utah
Newco shall receive a number of shares of Spinco Common Stock equal to (x) the product of (i) the Exchange Ratio and (ii) the number of Utah Newco
Ordinary Shares held by such shareholder as of such time, subject to any withholding Taxes, including any withholding Taxes under the Dividend
Withholding Tax Act 1965 ( Wet op de dividendbelasting 1965 ) (the “ Dutch Dividend Withholding Tax ”), required to be withheld from the Utah Newco
Liquidation Distribution. The Utah Newco Liquidation Distribution shall be made as soon as practicable after the Share Sale Effective Time, but in any
event on the Closing Date (New York time).
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(b) The board of directors of the Liquidator shall initially consist of one or more Persons to be designated by Utah, and Spinco Sub and Utah shall
use their respective reasonable best efforts to (i) procure that the board of directors of the Liquidator shall, as soon as practicable after the Utah Shareholders
Meeting, solely consist of one or more professional liquidator(s) or similar service provider(s) (natural person(s) or a professional liquidator service
provider(s)) and (ii) reach agreement with such service provider as soon as practicable after the date hereof; provided that such reasonable best efforts
obligation shall in any event not require any Pluto Entity or Spinco Entity (other than, in the case of Spinco and Spinco Sub, pursuant to the Sale
Agreement) to indemnify Utah Newco for any of its liabilities pursuant to the Utah Newco Liquidation.
(c) As soon as reasonably practicable after the completion of the Spinco Common Stock Sale by the Exchange Agent as described in Section 3.5(b)
(if applicable), Utah Newco shall cause the Exchange Agent to effect the Utah Newco Liquidation Distribution in accordance with the terms of this
Agreement and the Exchangeable Note. On behalf of Utah Newco, the Exchange Agent shall (x) deliver to each shareholder of Utah Newco a number of
shares of Spinco Common Stock equal to (a) the product of (i) the Exchange Ratio and (ii) the number of Utah Newco Ordinary Shares held by such
shareholder at such time minus (b) the number of shares of Spinco Common Stock sold pursuant to the Spinco Common Stock Sale, if any, in respect of
such Utah Newco shareholder’s Individual Withholding Amount pursuant to Section 3.5(b) or the terms of the Exchangeable Note, and (y) pay aggregate
net cash proceeds from such Spinco Common Stock Sale in an amount equal to the Aggregate Withholding Amount to the Dutch taxing authority (“ DTA ”)
in satisfaction of Utah Newco’s obligation to withhold and remit Dutch Dividend Withholding Tax in respect of the Utah Newco Liquidation Distribution
under the Dividend Withholding Tax Act 1965 ( Wet op de dividendbelasting 1965 ). Banks may charge administrative costs to shareholders of Utah Newco
in relation to the transfer of the Utah Newco Liquidation Distribution to their accounts, for which no compensation will be paid to such shareholders of Utah
Newco. Each shareholder of Utah Newco that receives the number of shares of Spinco Common Stock that such shareholder is entitled to receive in
accordance with the second sentence of this Section 3.3(c) and any cash in lieu of any fractional shares pursuant to Section 3.6 or the terms of the
Exchangeable Note, shall (1) be deemed to have received the number of shares of Spinco Common Stock equal to the product of (i) the Exchange Ratio and
(ii) the number of Utah Newco Ordinary Shares held by such shareholder (including any such shares of Spinco Common Stock sold in respect of Taxes
required to be withheld from the Utah Newco Liquidation Distribution) and (2) thereafter have no further right to receive cash, shares of Spinco Common
Stock or any other consideration in respect of the Utah Newco Ordinary Shares or the Exchangeable Note.
Section 3.4.

Alternative Transaction Structure.

(a) If the Utah Merger is not consummated within the period specified by Section 2:318(1) of the Dutch Code, then, unless otherwise mutually
determined by Pluto, Spinco and Utah, the structure of the Combination shall be changed such that for all purposes hereunder the Combination shall consist
of the Asset Sale followed by the Utah Liquidation (the “ Alternative Transaction Structure ”). If the Alternative Transaction Structure is adopted in
accordance with the preceding sentence, (A) all references to the Combination shall be deemed to refer to the Alternative Transaction Structure, (B) all
references to the Effective Time shall be deemed to refer to the Asset Sale Effective Time, (C) all references to the Liquidation shall be deemed to refer to
the Utah Liquidation, (D) all references to the Liquidation Distribution shall be deemed to refer to the Utah Liquidation Distribution and (E) all references
to Utah Shareholder Approval shall be deemed to refer solely to the approval of the Alternative Transaction Resolutions.
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(b) If the Alternative Transaction Structure is adopted pursuant to Section 3.4(a) :
(i) Promptly after satisfaction or, to the extent permitted by applicable Law, waiver of the conditions set forth in Article IX , but in any
event on the Closing Date (New York time), (i) Spinco Sub and Utah shall enter into the Sale Agreement, whereby Utah will sell and agree to transfer,
assign and deliver to Spinco Sub or its designated nominee, and Spinco Sub or its designated nominee shall accept and assume from Utah, all of the right,
title and interest of Utah in, to and under all of its assets and liabilities (the “ Asset Sale ”) on the conditions set out in the Sale Agreement, with the
consideration for such Asset Sale being the Exchangeable Note;
(ii) at the Asset Sale Effective Time, each Utah Option, Utah SAR, Utah RSU Award and Utah PSU Award outstanding as of immediately
before the Asset Sale Effective Time shall be converted into the right to receive a Spinco Option, Spinco SAR or Spinco RSU Award, as applicable,
immediately following the Asset Sale Effective Time in accordance with Article IV ;
(iii) upon the execution of the Sale Agreement, the Asset Sale will be deemed effective as of 6:00 p.m., New York City time, on the Closing
Date (such time, the “ Asset Sale Effective Time ”);
(iv) as soon as practicable after the Asset Sale Effective Time, Utah will be dissolved ( ontbonden ) and subsequently liquidated ( vereffend )
in accordance with Sections 2:19 and 2:23b of the Dutch Code (the “ Utah Liquidation ”) with the Liquidator, acting as liquidator ( vereffenaar ) of Utah. In
connection with the Utah Liquidation, it is intended that the Liquidator shall effectuate the distribution of the Exchangeable Note (which, upon such
distribution being effectuated, shall automatically and mandatorily be exchanged for shares of Spinco Common Stock) and all other assets then held by Utah
(if any) by means of a liquidation distribution (the “ Utah Liquidation Distribution ”) (which is intended to be an advance liquidation distribution ( uitkering
bij voorbaat ) in one installment as promptly as practicable following the Utah Liquidation, but in any event on the Closing Date (New York time)) to the
shareholders of Utah such that each shareholder of Utah shall receive a number of shares of Spinco Common Stock equal to (x) the product of (i) the
Exchange Ratio and (ii) the number of Utah Ordinary Shares held by such shareholder as of such time, subject to any withholding Taxes, including any
withholding Taxes under the Dutch Dividend Withholding Tax Act. The Utah Liquidation Distribution shall be made as soon as practicable after the Asset
Sale Effective Time, but in any event on the Closing Date (New York time);
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(v) the board of directors of the Liquidator shall initially consist of one or more Persons to be designated by Utah, and Spinco Sub and Utah
shall use their respective reasonable best efforts to (A) procure that the board of directors of the Liquidator shall, as soon as practicable after the Utah
Shareholders Meeting, solely consist of one or more professional liquidator(s) or similar service provider(s) (natural person(s) or a professional liquidator
service provider(s)) and (B) reach agreement with such service provider as soon as practicable after the date hereof; provided that such reasonable best
efforts obligation shall in any event not require any Pluto Entity or Spinco Entity (other than, in the case of Spinco and Spinco Sub, pursuant to the Sale
Agreement) to indemnify Utah for any of its liabilities pursuant to the Utah Liquidation; and
(vi) as soon as reasonably practicable after the completion of the Spinco Common Stock Sale by the Exchange Agent as described in
Section 3.5(b) (if applicable) Utah shall cause the Exchange Agent to effect the Utah Liquidation Distribution in accordance with the terms of this
Agreement and the Exchangeable Note. On behalf of Utah, the Exchange Agent shall (A) deliver to each shareholder of Utah a number of shares of Spinco
Common Stock equal to (x) the product of (i) the Exchange Ratio and (ii) the number of Utah Ordinary Shares held by such shareholder at such time minus
(y) the number of shares of Spinco Common Stock sold pursuant to the Spinco Common Stock Sale, if any, in respect of such Utah shareholder’s Individual
Withholding Amount pursuant to Section 3.5(b) or the terms of the Exchangeable Note, and (B) pay aggregate net cash proceeds from such Spinco
Common Stock Sale in an amount equal to the Aggregate Withholding Amount to the DTA in satisfaction of Utah’s obligation to withhold and remit Dutch
Dividend Withholding Tax in respect of the Utah Liquidation under the Dutch Dividend Withholding Tax Act. Banks may charge administrative costs to
shareholders of Utah in relation to the transfer of the Utah Liquidation Distribution to their accounts, for which no compensation will be paid to such
shareholders of Utah. Each shareholder of Utah that receives the number of shares of Spinco Common Stock that such shareholder is entitled to receive in
accordance with the second sentence of this Section 3.4(b)(vi) and any cash in lieu of any fractional shares pursuant to Section 3.6 or the terms of the
Exchangeable Note, shall (1) be deemed to have received the number of shares of Spinco Common Stock equal to the product of (i) the Exchange Ratio and
(ii) the number of Utah Ordinary Shares held by such shareholder (including any such shares of Spinco Common Stock sold in respect of Taxes required to
be withheld from the Utah Liquidation Distribution) and (2) thereafter have no further right to receive cash, shares of Spinco Common Stock or any other
consideration in respect of Utah Ordinary Shares or the Exchangeable Note.
Section 3.5.

Exchange Agent .

(a) Prior to the Effective Time, Pluto shall appoint an exchange agent that is reasonably acceptable to Utah (the “ Exchange Agent ”) to act as the
agent for the purpose of (i) allotting the Utah Merger Consideration to each holder of Utah Ordinary Shares at the time of the Utah Merger in accordance
with the Utah Merger Proposal and (ii) giving effect to the Liquidation Distribution by the Liquidator. At or promptly following the Effective Time, Spinco
shall cause to be contributed to Spinco Sub, and Spinco Sub shall deposit with the Exchange Agent, the number of shares of Spinco Common Stock
deliverable in respect of the automatic and mandatory exchange of the Exchangeable Note for shares of Spinco Common Stock (collectively, the “
Exchange Fund ”). If for any reason the Exchange Fund is inadequate to deliver all shares of Spinco Common Stock in respect of the automatic and
mandatory exchange of the Exchangeable Note for shares of Spinco Common Stock, Spinco shall take all steps
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necessary to enable or cause Spinco Sub to, at or prior to the Effective Time, deposit in trust with the Exchange Agent additional shares of Spinco Common
Stock sufficient to make all such deliveries. The Exchange Fund shall not be used for any purpose other than as set forth in this Agreement.
(b) Immediately following the Effective Time, Pluto and Utah Newco (or, if the Alternative Transaction Structure is adopted pursuant to Section
3.4 , Utah) shall jointly advise, in accordance with Section 8.4 , the Exchange Agent in writing of (i) the number of shares of Spinco Common Stock to
which each shareholder of Utah Newco (or, if the Alternative Transaction Structure is adopted pursuant to Section 3.4 , each shareholder of Utah) is
entitled pursuant to the Liquidation Distribution (prior to giving effect to any Tax withholding) (the “ Gross Number ”) and (ii) the amount of Dutch
Dividend Withholding Tax, if any, required to be withheld in respect of the delivery of the Gross Number of shares of Spinco Common Stock to each
shareholder of Utah Newco (or, if the Alternative Transaction Structure is adopted pursuant to Section 3.4 , to each shareholder of Utah) pursuant to the
Liquidation Distribution (such communicated amount, the “ Aggregate Withholding Amount ” and the amount of Dutch Dividend Withholding Tax to be
withheld per Utah Newco shareholder, the “ Individual Withholding Amount ”). Pursuant to, and as further described in, this Section 3.5(b) and Section 3.3
(c) (or, if the Alternative Transaction Structure is adopted pursuant to Section 3.4 , Section 3.4(b)(vi) ) as soon as reasonably possible after the Effective
Time, Utah Newco (or, if the Alternative Transaction Structure is adopted pursuant to Section 3.4 , Utah) shall cause the Exchange Agent, and the
Exchange Agent shall be authorized, acting as agent of Utah Newco (or, if the Alternative Transaction Structure is adopted pursuant to Section 3.4 , Utah),
to sell, in one or more transactions for the benefit of the Utah Newco shareholders (or, if the Alternative Transaction Structure is adopted pursuant to
Section 3.4 , Utah shareholders), such number of shares of Spinco Common Stock to which the Utah Newco shareholders (or, if the Alternative Transaction
Structure is adopted pursuant to Section 3.4 , Utah shareholders) would otherwise be entitled as is necessary to obtain net cash proceeds as close as possible
to, but no less than, the Aggregate Withholding Amount (the “ Spinco Common Stock Sale ”). In the event that the cash proceeds obtained by the Exchange
Agent pursuant to this Section 3.5(b) exceed the Aggregate Withholding Amount, such surplus cash proceeds shall be paid to the Utah Newco shareholders
(or, if the Alternative Transaction Structure is adopted pursuant to Section 3.4 , Utah shareholders) on a pro rata basis consistent with the procedures for
payment of cash in lieu of fractional shares; provided that Spinco Sub shall be entitled to any such surplus if the amount is de minimis .
(c) Any portion of the Exchange Fund that remains unclaimed by the holders of Utah Newco Ordinary Shares (or, if the Alternative Transaction
Structure is adopted pursuant to Section 3.4 , the holders of Utah Ordinary Shares) who were entitled to receive a portion of the Exchange Fund in the
Liquidation Distribution twelve (12) months after the Effective Time shall be returned to Spinco Sub, upon demand, and any such holder of Utah Newco
Ordinary Shares (or, if the Alternative Transaction Structure is adopted pursuant to Section 3.4 , any such holder of Utah Ordinary Shares) who has not
received its portion of the Liquidation Distribution (less Taxes required to be withheld from such Liquidation Distribution, if any), and, if applicable, any
cash in lieu of fractional shares of Spinco Common Stock pursuant to Section 3.6 or the terms of the Exchangeable Note in accordance with this Section
3.5 prior to that time, shall thereafter look only to Spinco Sub (subject to abandoned property, escheat, or other similar Laws), as general
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creditors thereof, for the Liquidation Distribution and, if applicable, any cash in lieu of fractional shares of Spinco Common Stock pursuant to Section 3.6
or the terms of the Exchangeable Note. Notwithstanding the foregoing, Spinco Sub shall not be liable to any holder of Utah Newco Ordinary Shares (or, if
the Alternative Transaction Structure is adopted pursuant to Section 3.4 , any holder of Utah Ordinary Shares) for any amounts paid to a public official
pursuant to applicable abandoned property, escheat, or similar Laws. Any shares of Spinco Common Stock and any cash in lieu of fractional shares of
Spinco Common Stock pursuant to Section 3.6 remaining unclaimed by holders of Utah Newco Ordinary Shares (or, if the Alternative Transaction
Structure is adopted pursuant to Section 3.4 , holders of Utah Ordinary Shares) two (2) years after the Effective Time (or such earlier date, immediately
prior to such time when the amounts would otherwise escheat to or become property of any Governmental Authority) shall become, to the extent permitted
by applicable Law, the property of Spinco Sub free and clear of any claims or interest of any Person previously entitled thereto.
Section 3.6.

No Fractional Shares.

(a) Notwithstanding anything herein to the contrary, no fractional shares of Spinco Common Stock shall be issued in connection with the
Liquidation Distribution, and any such fractional share interests to which a Utah shareholder or Utah Newco shareholder, as applicable, would otherwise be
entitled shall not entitle such holder to vote or to any other rights as a stockholder of Spinco. In lieu of any such fractional shares, each Utah shareholder or
Utah Newco shareholder, as applicable, who, but for the provisions of this Section 3.6 , would be entitled to receive a fractional share interest of Spinco
Common Stock pursuant to the Liquidation Distribution, shall be paid cash, without any interest thereon, as hereinafter provided. Pluto shall instruct the
Exchange Agent to determine the number of whole shares and fractional shares of Spinco Common Stock allocable to each Utah shareholder or Utah
Newco shareholder, as applicable, to aggregate all such fractional shares into whole shares, to sell the whole shares obtained thereby in the open market at
the then-prevailing prices on behalf of each Utah shareholder or Utah Newco shareholder, as applicable, who otherwise would be entitled to receive
fractional share interests and to distribute to each such Utah shareholder or Utah Newco shareholder, as applicable, his, her or its ratable share of the total
proceeds of such sale, after deducting any applicable Taxes and the costs and expenses of such sale and distribution, including brokers fees and
commissions. The sales of fractional shares shall occur as soon after the Effective Time as practicable and as determined by the Exchange Agent. None of
the Parties or the Exchange Agent shall guarantee any minimum sale price for the fractional shares of Spinco Common Stock. None of the Parties shall pay
any interest on the proceeds from the sale of fractional shares. The Exchange Agent shall have the sole discretion to select the broker-dealers through which
to sell the aggregated fractional shares and to determine when, how and at what price to sell such shares. Neither the Exchange Agent nor the broker-dealers
through which the aggregated fractional shares are sold shall be Affiliates of any of the Parties.
(b) Solely for purposes of computing fractional share interests pursuant to this Section 3.6 , the beneficial owner of Utah Ordinary Shares held of
record in the name of a nominee in any nominee account shall be treated as the holder of record with respect to such shares.
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Section 3.7.

Spinco Governance Matters .

(a) As of the Effective Time, the Spinco Board shall have 13 directors, which shall consist of (i) the Chairman of the Utah Board as of
immediately prior to the Effective Time (who shall be Executive Chairman of Spinco (as set forth in Section 3.7(b) )), (ii) the Chief Executive Officer of
Spinco as of the Effective Time (as set forth in Section 3.7(b) ), (iii) three (3) persons designated by Pluto (in consultation in good faith with Utah) prior to
the Effective Time, and (iv) eight (8) persons designated by Utah prior to the Effective Time. The Executive Chairman of Spinco as of the Effective Time
shall be in the class of directors whose term expires at the 2023 annual meeting of stockholders, and each of the three persons designated by Pluto to serve
on the Spinco Board shall serve in a different class of directors.
(b) As of the Effective Time, the executive officers of Spinco shall include: (i) Robert J. Coury, who shall be Executive Chairman (or, if he
is unable or unwilling to serve as such officer of Spinco as of the Effective Time, such other Person jointly selected by Utah and Pluto), (ii) Michael
Goettler, who shall be Chief Executive Officer (or, if he is unable or unwilling to serve as such officer of Spinco as of the Effective Time, such other Person
jointly selected by Utah and Pluto following a search initiated by Utah), (iii) Rajiv Malik, who shall be President (or, if he is unable or unwilling to serve as
such officer of Spinco as of the Effective Time, such other Person jointly selected by Utah and Pluto following a search initiated by Utah), and (iv) a Person
selected jointly by Utah and Pluto following a search initiated by Utah, who shall be Chief Financial Officer.
Section 3.8. Directors of Utah Newco Sub . Utah and Utah Newco shall procure that, at the Effective Time, the Utah Newco Sub Board shall
consist exclusively of such directors as are designated in writing by Spinco Sub. In addition to the discharge contemplated by the Discharge Resolutions,
Spinco Sub shall at the first annual or extraordinary general meeting of shareholders of Utah Newco Sub held after the Closing, cause all members of the
Utah Newco Sub Board to be fully and finally discharged for their acts of management up to the Effective Time, in as far as allowed under applicable Laws;
provided that Spinco Sub shall not be required to cause the discharge of any director for acts as a result of fraud ( bedrog ), gross negligence ( grove schuld )
or willful misconduct ( opzet ) of such director.
Section 3.9.
Effective Time.

Name . The name of Spinco at the Effective Time shall be selected by Utah (in consultation in good faith with Pluto) prior to the

ARTICLE IV.
CONVERSION OF EQUITY AWARDS
Section 4.1.

Utah Equity Awards.

(a) Utah Options and Utah SARs . At the Effective Time, each Utah Option or Utah SAR that is outstanding as of immediately prior to the
Effective Time shall be converted into the right to receive, as of immediately following the Share Sale Effective Time or the Asset Sale Effective Time, as
applicable, a Spinco Option or Spinco SAR, as applicable to purchase (i) that
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number of shares of Spinco Common Stock equal to the product (rounded down to the nearest whole share) of (A) the number of Utah Ordinary Shares
subject to such Utah Option or Utah SAR, as applicable, as of immediately prior to the Effective Time multiplied by (B) the Exchange Ratio, (ii) at an
exercise price per share equal to the quotient (rounded up to the nearest whole cent) of (A) the per share exercise price or per share base price, as applicable,
of such Utah Option or Utah SAR, as applicable, as of immediately prior to the Effective Time divided by (B) the Exchange Ratio (each such Spinco
Option, a “ Converted Spinco Option ”, and each such Spinco SAR, a “ Converted Spinco SAR ”). Except as otherwise provided in this Section 4.1 , each
such Converted Spinco Option or Converted Spinco SAR shall be subject to substantially the same terms and conditions as applied to the corresponding
Utah Option or Utah SAR as of immediately prior to the Effective Time, including as provided in Section 4.1 of the Utah Disclosure Schedule.
(b) Utah RSU Awards . At the Effective Time, each Utah RSU Award that is outstanding as of immediately prior to the Effective Time shall be
converted into the right to receive, as of immediately following the Share Sale Effective Time or the Asset Sale Effective Time, as applicable, a Spinco
RSU Award in respect of that number of shares of Spinco Common Stock (rounded to the nearest whole share) equal to the product of (i) the number of
Utah Ordinary Shares subject to such Utah RSU Award as of immediately prior to the Effective Time multiplied by (ii) the Exchange Ratio (each such
Spinco RSU Award, a “ Converted Spinco RSU Award ”). Except as otherwise provided in this Section 4.1 , each such Converted Spinco RSU Award shall
be subject to substantially the same terms and conditions as applied to the corresponding Utah RSU Award as of immediately prior to the Effective Time,
including as provided in Section 4.1 of the Utah Disclosure Schedule.
(c) Utah PSU Awards . At the Effective Time, each Utah PSU Award that is outstanding as of immediately prior to the Effective Time shall be
converted into the right to receive, as of immediately following the Share Sale Effective Time or the Asset Sale Effective Time, as applicable, a Converted
Spinco RSU Award in respect of that number of shares of Spinco Common Stock (rounded to the nearest whole share) equal to the product of (i) the
number of Utah Ordinary Shares subject to such Utah PSU Award as of immediately prior to the Effective Time multiplied by (ii) the Exchange Ratio. For
purposes of this Section 4.1(c) , the number of Utah Ordinary Shares subject to a Utah PSU Award with a performance period that is incomplete as of
immediately prior to the Effective Time shall be determined assuming performance goals are satisfied at the target level. After the Share Sale Effective
Time or the Asset Sale Effective Time, as applicable, each such Converted Spinco RSU Award shall be subject to time-vesting at the end of the originally
scheduled performance period (or any later scheduled vesting date). Except as otherwise provided in this Section 4.1 , each such Converted Spinco RSU
Award shall be subject to substantially the same terms and conditions as applied to the corresponding Utah PSU Award as of immediately prior to the
Effective Time, including as provided in Section 4.1 of the Utah Disclosure Schedule.
(d) Utah Actions . At or prior to the Effective Time, the Utah Board or its compensation committee, as applicable, shall adopt any resolutions and
take any other actions that are necessary or appropriate to effectuate the provisions of this Section 4.1 .
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(e) Spinco Actions . Spinco shall take such corporate actions as are necessary for the conversion of the Utah Equity Awards pursuant to this Section
4.1 , including the reservation, issuance and listing of Spinco Common Stock as necessary to effect the transactions contemplated by this Section 4.1 . As
soon as reasonably practicable following the Effective Time, Spinco shall file with the SEC a registration statement on Form S-8 (or any successor or other
appropriate form) with respect to the shares of Spinco Common Stock underlying the applicable Converted Spinco Options, Converted Spinco SARs and
Converted Spinco RSU Awards, and shall use reasonable best efforts to maintain the effectiveness of such registration statement for so long as such
applicable Converted Spinco Options, Converted Spinco SARs and Converted Spinco RSU Awards remain outstanding.

ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF PLUTO RELATING TO PLUTO
Except as otherwise disclosed or identified in (a) the Pluto SEC Documents filed or furnished with the SEC on or prior to the date hereof (excluding
any risk factor disclosure and disclosure of risks included in any “forward-looking statements” disclaimer included in such Pluto SEC Documents that are
predictive, forward-looking or primarily cautionary in nature); provided that this exception shall apply only to the extent that the relevance of such
disclosure to the applicable representation and warranty is reasonably apparent on its face or (b) the Spinco Disclosure Schedule (it being understood that
any information set forth in one section or subsection of the Spinco Disclosure Schedule shall be deemed to apply to and qualify the representation and
warranty set forth in the Section of this Agreement to which it corresponds in number and, whether or not an explicit reference or cross-reference is made,
each other representation and warranty set forth in each other Section of this Article V and Article VI for which it is reasonably apparent on the face of
such information that such information is relevant to such other Section), Pluto hereby represents and warrants to the Utah Parties as follows:
Section 5.1.
Delaware.
Section 5.2.

Organization of Pluto . Pluto is a corporation duly organized, validly existing and in good standing under the Laws of the State of

Due Authorization.

(a) Pluto has all requisite corporate power and authority to execute and deliver this Agreement and the Transaction Documents to which it is or will
be a party and (subject to the receipt of the Consents described in Section 5.4 ) to consummate the transactions contemplated hereby and thereby.
(b) Except for such further action of the Pluto Board required, if applicable, to establish the Record Date and the Distribution Date, and the
effectiveness of the declaration of the Distribution by the Pluto Board (which is subject to the satisfaction or, to the extent permitted by applicable Law,
waiver of the conditions set forth in the Separation and Distribution Agreement), the execution and delivery by Pluto of this Agreement and the Transaction
Documents to which it is or will be a party as of the Effective Time and the consummation of the
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transactions contemplated hereby and thereby have been duly authorized by all necessary and proper corporate action on its part, and no other corporate
action on the part of Pluto is necessary to authorize this Agreement or the Transaction Documents to which it is or will be a party as of the Effective Time.
(c) Each of this Agreement and the Transaction Documents to which Pluto is or will be a party as of the Effective Time has been or will be duly and
validly executed and delivered by it and (assuming that each of this Agreement and the other applicable Transaction Documents to which any of the Utah
Parties is or will be a party as of the Effective Time constitutes a legal, valid and binding obligation of the applicable Utah Party) constitutes or will
constitute the legal, valid and binding obligation of Pluto, enforceable against it in accordance with its terms, subject to applicable bankruptcy, insolvency,
examinership, fraudulent conveyance, reorganization, liquidation, dissolution, moratorium and similar Laws affecting or relating to creditors’ rights
generally and subject to general principles of equity (regardless of whether enforcement is sought in a proceeding in equity or at law) (collectively, the “
Remedies Exception ”).
Section 5.3. No Conflict . Subject to the receipt of the Consents set forth in Section 5.4 , the execution, delivery and performance by Pluto of this
Agreement and the Transaction Documents to which it is or will be a party as of the Effective Time and the consummation by Pluto of the transactions
contemplated hereby and thereby do not and will not (a) violate any provision of, or result in the breach of, any Law applicable to Pluto or by which any of
its assets is bound; (b) violate any provision of the Organizational Documents of Pluto; or (c) violate any provision of or result in a breach or termination of,
or require a Consent under, or result in the termination, creation or acceleration of any obligation under, or result in the loss of any benefit under, any
Contract to which Pluto or any of its Subsidiaries is a party, except, in the case of clauses (a) and (c), as would not reasonably be expected to have,
individually or in the aggregate, a Pluto Material Adverse Effect.
Section 5.4. Governmental Consents . No Consent of, with or to any Governmental Authority is required to be obtained or made by Pluto in
connection with the execution or delivery by Pluto of this Agreement or the other Transaction Documents to which it is or will be a party or the
consummation by Pluto of the transactions contemplated hereby or thereby, except for: (a) Consents required under the rules and regulations of the NYSE
and NASDAQ; (b) applicable requirements of any Competition Laws; (c) Consents required under applicable requirements of state securities or “blue sky”
Laws, the Securities Act or the Exchange Act; and (d) the Approvals, filings or Consents from or with any Governmental Authority which, if not obtained
or made, would not reasonably be expected to have, individually or in the aggregate, a Pluto Material Adverse Effect.
Section 5.5. Litigation and Proceedings . (a) There are no Actions pending or, to the knowledge of Pluto, threatened before or by any
Governmental Authority against Pluto that, would reasonably be expected to have, individually or in the aggregate, a Pluto Material Adverse Effect and
(b) there is no continuing Governmental Order to which any Pluto Entity is a party or by which any of them are bound that would reasonably be expected to
have, individually or in the aggregate, a Pluto Material Adverse Effect.
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Section 5.6. Brokers’ Fees . No broker, finder investment banker, or other Person is entitled to any brokerage fee, finders’ fee or other similar
commission, for which the Utah Parties or the Spinco Entities would be liable after Closing, in connection with the transactions contemplated by this
Agreement or the Separation and Distribution Agreement based on arrangements made on behalf of Pluto or any of its Affiliates.
Section 5.7. Pluto Internal Controls . Pluto maintains disclosure controls and procedures required by Rule 13a-15 or 15d-15 under the Exchange
Act with respect to the Spinco Business. Such disclosure controls and procedures are effective to ensure that all information required to be disclosed by
Pluto with respect to the Spinco Business is reported on a timely basis to the individuals responsible for the preparation of Pluto’s filings with the SEC and
other public disclosure documents. Pluto’s management has completed an assessment of the effectiveness of Pluto’s internal control over financial reporting
in compliance with the requirements of Section 404 of the Sarbanes-Oxley Act for the fiscal year ended December 31, 2018, and such assessment concluded
that such internal control system was effective. Pluto’s independent registered public accountant has issued (and not subsequently withdrawn or qualified)
an attestation report concluding that Pluto maintained effective internal control over financial reporting as of December 31, 2018. Pluto’s internal control
over financial reporting (as defined in Rule 13a-15 or 15d-15, as applicable, under the Exchange Act) is effective in providing reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with GAAP and includes
policies and procedures that (i) pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and dispositions
of the assets of Pluto, (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with GAAP, and that receipts and expenditures of Pluto are being made only in accordance with authorizations of management and directors of
Pluto and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of Pluto’s assets that
could have a material effect on its financial statements. Pluto has disclosed, based on its most recent evaluation of internal controls prior to the date hereof,
to Pluto’s auditors and the audit committee of the Pluto Board (i) any significant deficiencies or material weaknesses in the design or operation of its
internal controls over financial reporting which are reasonably likely to adversely affect Pluto’s ability to record, process, summarize and report financial
information with respect to the Spinco Business and (ii) any fraud, whether or not material, that involves management or other employees who have a
significant role in Pluto’s internal control over financial reporting with respect to the Spinco Business.

ARTICLE VI.
REPRESENTATIONS AND WARRANTIES OF PLUTO RELATING TO SPINCO
Except as otherwise disclosed or identified in (a) the Pluto SEC Documents filed or furnished with the SEC on or prior to the date hereof (excluding
any risk factor disclosure and disclosure of risks included in any “forward-looking statements” disclaimer included in such Pluto SEC Documents that are
predictive, forward-looking or primarily cautionary in nature); provided that this exception shall apply only to the extent that the relevance of such
disclosure to the applicable representation and warranty is reasonably apparent on its face, or (b) the Spinco Disclosure Schedule (it being understood that
any information set forth in one section or
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subsection of the Spinco Disclosure Schedule shall be deemed to apply to and qualify the representation and warranty set forth in the Section of this
Agreement to which it corresponds in number and, whether or not an explicit reference or cross-reference is made, each other representation and warranty
set forth in each other Section of Article V or this Article VI for which it is reasonably apparent on the face of such information that such information is
relevant to such other Section), Pluto hereby represents and warrants to the Utah Parties as follows:
Section 6.1.
(a)

Organization of Spinco and Spinco Sub .

Each Spinco Party is a corporation duly organized, validly existing and in good standing under the Laws of the State of Delaware.

(b) Each Spinco Party has made available to Utah true and complete copies of its Organizational Documents.
(c) Each Spinco Party (i) has all requisite corporate power and authority to own, lease and operate its assets where such assets are now owned,
leased and operated and to conduct its business as it is now being conducted and (ii) is duly licensed or qualified and in good standing (or equivalent status
as applicable) in each jurisdiction in which the assets owned or leased by it or the character of its activities require it to be so licensed or qualified or in good
standing (or equivalent status as applicable), in the case of each of clause (i) and (ii), except as would not reasonably be expected to have, individually or in
the aggregate, a Spinco Material Adverse Effect.
Section 6.2.

Subsidiaries .

(a) Section 6.2(a) of the Spinco Disclosure Schedule sets forth a list of the Spinco Subsidiaries and their respective jurisdictions of organization as
of the date hereof. Each Spinco Subsidiary has been duly organized and is validly existing under the Laws of its jurisdiction of organization and has all
requisite organizational power and authority to own, lease and operate its assets where such assets are now owned, leased, and operated and to conduct its
business as it is now being conducted, except where the failure to be so organized or validly existing, or to have such organizational power or authority,
would not reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect.
(b) Each Spinco Subsidiary is duly licensed or qualified and in good standing (or equivalent status as applicable) in each jurisdiction in which the
assets owned or leased by it or the character of its activities require it to be so licensed or qualified or in good standing (or equivalent status as applicable),
as applicable, except as would not reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect.
Section 6.3.

Due Authorization .

(a) Each Spinco Party has all requisite corporate power and authority to execute and deliver this Agreement and the Transaction Documents to
which it is or will be a party as of the Effective Time and (subject to the receipt of the Consents described in Section 6.5 ) to consummate the transactions
contemplated hereby and thereby.
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(b) Except for such further action of the Pluto Board required, if applicable, to establish the Record Date and the Distribution Date, and the
effectiveness of the declaration of the Distribution by the Pluto Board (which is subject to the satisfaction or, to the extent permitted by applicable Law,
waiver of the conditions set forth in the Separation and Distribution Agreement), the execution and delivery by each Spinco Party of this Agreement and the
Transaction Documents to which it is or will be a party as of the Effective Time and the consummation by each Spinco Party of the transactions
contemplated hereby and thereby have been, or will be as of the Effective Time, duly and validly authorized and approved by all necessary and proper
corporate action on its part.
(c) Each of this Agreement and the Transaction Documents to which it is or will be a party as of the Effective Time has been or will be duly and
validly executed and delivered by each Spinco Party and (assuming that each of this Agreement and the other applicable Transaction Documents to which
any of the Utah Parties is or will be a party as of the Effective Time constitutes a legal, valid and binding obligation of the applicable Utah Party) constitutes
or will constitute a legal, valid and binding obligation of each Spinco Party (as applicable), enforceable against each Spinco Party (as applicable) in
accordance with its terms, subject to the Remedies Exception.
Section 6.4. No Conflict . Subject to the receipt of the Consents described in Section 6.5 , the execution and delivery by each Spinco Party of this
Agreement and the Transaction Documents to which it is or will be a party as of the Effective Time and the consummation by such Spinco Party of the
transactions contemplated hereby and thereby do not and will not: (a) violate any provision of, or result in the breach of, any Law applicable to any Spinco
Entity or by which any of its assets is bound; (b) violate any provision of the Organizational Documents of Spinco or Spinco Sub; or (c) violate any
provision of or result in a breach or termination of, or require a Consent under, or result in the termination, creation or acceleration of any obligation under,
or result in the loss of any benefit under, any Contract to which any Spinco Entity is a party or to which the Spinco Business is bound, except, in the case of
clauses (a) and (c), as would not reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect.
Section 6.5. Governmental Consents . No Consent of, with or to any Governmental Authority is required to be obtained or made by any Spinco
Entity in connection with the execution or delivery by each Spinco Party of this Agreement or the other Transaction Documents to which each Spinco Party
(as applicable) is or will be a party as of the Effective Time or the consummation by such Spinco Party of the transactions contemplated hereby or thereby,
except for: (a) Consents required under the rules and regulations of the NYSE and NASDAQ; (b) applicable requirements of any Competition Laws;
(c) Consents required under applicable requirements of state securities or “blue sky” Laws, the Securities Act and the Exchange Act; and (d) the Approvals,
filings or Consents from or with any Governmental Authority which, if not obtained or made, would not reasonably be expected to have, individually or in
the aggregate, a Spinco Material Adverse Effect.
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Section 6.6.

Capital Stock and Other Matters .

(a) As of the date hereof, (i) the authorized capital stock of Spinco consists of 1,000 shares of Spinco Common Stock, par value $0.01 per share,
(ii) the issued and outstanding shares of capital stock of Spinco consists of 100 shares of Spinco Common Stock and (iii) no shares of Spinco Common
Stock are being held by Spinco in its treasury. All of the issued and outstanding shares of Spinco Common Stock, as of the date hereof, are owned by Pluto
and have been duly authorized and validly issued, are fully paid and nonassessable and have not been issued in violation of any preemptive or similar rights.
Immediately prior to the Effective Time, there will be outstanding a number of shares of Spinco Common Stock determined in accordance with Section
8.15 .
(b) No bonds, debentures, notes or other Indebtedness of any Spinco Entity having the right to vote (or convertible into or exercisable for securities
having the right to vote) on any matters on which holders of capital stock of Spinco (including Spinco Common Stock) may vote (“ Spinco Voting Debt ”)
are issued or outstanding.
(c) As of the date hereof, the authorized shares of capital stock of Spinco Sub consists of 1,000 shares of common stock, par value $0.01 per share,
of which 100 is issued and outstanding. Spinco Sub has been organized solely for the purpose of effecting the Combination and the other transactions
contemplated by this Agreement, has no assets, liabilities or obligations and has not, since the date of its formation, carried on any business or conducted
any operations, except, in each case, as arising from the execution of this Agreement, the performance of its covenants and agreements hereunder and
matters ancillary thereto.
(d) Except pursuant to the Transaction Documents (including the Distribution and the Combination provided for thereunder and hereunder), there
are no (i) outstanding options, warrants, rights or other securities convertible into or exchangeable or exercisable for shares of capital stock of Spinco, or
any other commitments or agreements providing for the issuance, sale, repurchase or redemption of shares of capital stock of Spinco, (ii) agreements of any
kind which may obligate Spinco to issue, purchase, redeem or otherwise acquire any of its shares of capital stock or (iii) voting trusts, proxies or other
agreements or understandings with respect to the voting shares of capital stock of Spinco.
Section 6.7. Capitalization of Subsidiaries . The issued and outstanding Interests of each Spinco Subsidiary have been duly authorized and
validly issued and are fully paid and nonassessable. Spinco, directly or indirectly, owns of record and beneficially all the issued and outstanding Interests of
the Spinco Subsidiaries, free and clear of any Liens (other than those set forth in their respective Organizational Documents or arising pursuant to applicable
securities Laws or created by this Agreement). There are no outstanding options, warrants, rights or other securities convertible into or exercisable or
exchangeable for Interests of such Spinco Subsidiaries, any other commitments or agreements providing for the issuance, sale, repurchase or redemption of
Interests of such Spinco Subsidiaries, and there are no agreements of any kind which may obligate any Spinco Subsidiary to issue, purchase, redeem or
otherwise acquire any of its Interests.
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Section 6.8.

Financial Statements .

(a) Set forth on Section 6.8(a) of the Spinco Disclosure Schedule are copies of the audited combined balance sheets of the Spinco Business as of
December 31, 2017 and December 31, 2018, and the audited combined statements of income, comprehensive income, equity and cash flows of the Spinco
Business for the fiscal years ended December 31, 2016, December 31, 2017 and December 31, 2018 (collectively, the “ Spinco Financial Statements ”).
Each of the Spinco Financial Statements (i) was derived from the books and records of Pluto and its Subsidiaries and was prepared in accordance with
GAAP, consistently applied during the periods involved, except as noted in the Spinco Financial Statements, (ii) conforms to the published rules and
regulations of the SEC applicable to financial statements for each of the periods that will be required to be included in the Securities Filings and (iii) fairly
presents in all material respects the financial position and results of operations and cash flows of the Spinco Business as at the dates and for the periods
presented; provided that the Spinco Financial Statements and the foregoing representations and warranties concerning the Spinco Financial Statements are
qualified by the fact that the Spinco Business has not operated as a separate standalone entity and has received certain allocated charges and credits as stated
therein which do not necessarily reflect amounts that the Spinco Business would incur on a standalone basis.
(b) As of the date hereof, neither Spinco nor any of the Spinco Subsidiaries is required to file or furnish any form, report, registration statement,
prospectus or other document with the SEC.
(c) There are no Liabilities of the Spinco Entities of any nature that would be required to be reflected on, or reserved against in, a combined balance
sheet of the Spinco Business or in the notes thereto prepared in accordance with GAAP, except for (i) Liabilities reflected or reserved for on the audited
combined balance sheet of the Spinco Business as of December 31, 2018 or described in the notes thereto; (ii) Liabilities incurred in the ordinary course of
business since December 31, 2018; (iii) Liabilities incurred in connection with this Agreement, the other Transaction Documents and the transactions
contemplated hereby and thereby (other than Liabilities incurred by Spinco or another member of the Spinco Group solely pursuant to clause (A) of the first
sentence of Section 2.01(a)(ii) of the Separation and Distribution Agreement); or (iv) Liabilities that have not had and would not reasonably be expected to
have, individually or in the aggregate, a Spinco Material Adverse Effect.
(d) Neither Spinco nor any of the Spinco Subsidiaries is a party to, or has any commitment to become a party to, any off-balance sheet joint venture,
off-balance sheet partnership or any other “off-balance sheet arrangements” (as defined in Item 303(a) of Regulation S-K promulgated by the SEC).
(e) When delivered pursuant to Section 8.25(a) , each of the Subsequent Spinco Financial Statements will (i) be derived from the books and records
of Pluto and its Subsidiaries and prepared in accordance with GAAP, consistently applied during the periods involved, except as noted in the Subsequent
Spinco Financial Statements (and except that the Subsequent Unaudited Spinco Financial Statements will be subject to normal year-end audit adjustments,
in each case that are immaterial in amount or effect), (ii) conform to the published rules and regulations of the SEC applicable to financial statements for
each of the periods that will be
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required to be included in the Securities Filings and (iii) fairly present in all material respects the financial position and results of operations and cash flows
of the Spinco Business as at the dates and for the periods presented; provided that the Subsequent Spinco Financial Statements and the foregoing
representations and warranties concerning the Subsequent Spinco Financial Statements are qualified by the fact that the Spinco Business has not operated as
a separate standalone entity and has received certain allocated charges and credits as stated therein which do not necessarily reflect amounts that the Spinco
Business would incur on a standalone basis.
Section 6.9. Litigation and Proceedings . (a) There are no Actions pending or, to the knowledge of Pluto, threatened before or by any
Governmental Authority against any Pluto Entity (with respect to the Spinco Business) or against any Spinco Entity that would reasonably be expected to
have, individually or in the aggregate, a Spinco Material Adverse Effect and (b) there is no continuing Governmental Order to which any Pluto Entity (with
respect to the Spinco Business) or any Spinco Entity is a party or by which any of them are bound that would reasonably be expected to have, individually
or in the aggregate, a Spinco Material Adverse Effect.
Section 6.10.

Legal Compliance .

(a) Each of the Spinco Entities is, and Pluto conducts the Spinco Business, and, since January 1, 2017 each of the Spinco Entities has been and Pluto
has conducted the Spinco Business, in compliance with all applicable Laws and Governmental Orders, except for instances of noncompliance that would
not reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect. Since January 1, 2017, none of the Spinco Entities or
the Pluto Entities (with respect to the Spinco Business) has received any written notice from any Governmental Authority of a violation of or failure to
comply with any applicable Law, except for violations or failures to comply that would not reasonably be expected to have, individually or in the aggregate,
a Spinco Material Adverse Effect.
(b) Except for those matters which would not, individually or in the aggregate, reasonably be expected to be material to the Spinco Business, taken
as a whole:
(i) (A) the Spinco Entities are, and Pluto conducts the Spinco Business in, and, since January 1, 2017 the Spinco Entities have been, and
Pluto has conducted the Spinco Business in, compliance with the United States Foreign Corrupt Practices Act of 1977, as amended (the “ FCPA ”), and, to
the knowledge of Pluto, any other applicable Anti-corruption Laws; (B) since January 1, 2017, none of the Spinco Entities or the Pluto Entities (with respect
to the Spinco Business) has been given notice by a Governmental Authority of, or to the knowledge of Pluto, been investigated by any Governmental
Authority with respect to, any actual or alleged violation of the FCPA or any other applicable Anti-corruption Laws by the Spinco Entities or involving the
Spinco Business; and (C) since January 1, 2017, the Spinco Entities and Pluto (with respect to the Spinco Business) have had an operational program in
effect, including policies, procedures and training intended to enhance awareness of and compliance with the FCPA and any other applicable Anticorruption Laws.
42

(ii) Since January 1, 2017, none of the Pluto Entities (with respect to the Spinco Business) or the Spinco Entities has, directly or indirectly,
through their respective directors, managers, members, officers, employees or, to the knowledge of Pluto, any other Person authorized to act on its behalf
(including any distributor, agent, sales intermediary or other third party), offered, promised, paid, authorized or given, money or anything of value to any
Government Official or other Person, for the purpose of: (A) influencing any act or decision of any Government Official or Other Covered Party;
(B) inducing any Government Official or Other Covered Party to do or omit to do an act in violation of such Government Official’s or Other Covered
Party’s legal duties; (C) securing any improper advantage; or (D) inducing any Government Official or Other Covered Party to influence any act or decision
of any Governmental Authority, in order to obtain or retain business, or direct business to, any Person, in any way.
(iii) To the knowledge of Pluto, since January 1, 2017, none of the Pluto Entities (with respect to the Spinco Business) or the Spinco
Entities, has engaged in any unlicensed or unauthorized transaction with any supplier, customer or distributor that is (A) organized or ordinarily resident in a
country or territory that is, or whose government (including any Governmental Authority within such country or territory) is, the target of economic or trade
sanctions administered or enforced by the Office of Foreign Assets Control of the United States Department of the Treasury (“ OFAC ”), the United Nations
Security Council, the European Union, Her Majesty’s Treasury, the United Kingdom Export Control Organization or other relevant sanctions authority
(currently, the Crimean Peninsula, Cuba, the Donbass Region, Iran, North Korea, Syria or Venezuela) or (B) a Prohibited Party.
(c) This Section 6.10 does not apply to matters relating to Taxes (which are addressed exclusively in Section 6.14 ), Regulatory Matters (which are
addressed exclusively in Section 6.17 ), Intellectual Property (which are addressed exclusively in Section 6.19 ), and Environmental Laws (which are
addressed exclusively in Section 6.20 ).
Section 6.11.

Material Contracts .

(a) Except for (x) Contracts that do not constitute Spinco Assets or Spinco Liabilities, and (y) any Contract that is an Additional Transfer Document,
as of the date hereof, none of the Pluto Entities (with respect to the Spinco Business) nor any of the Spinco Entities are parties to or otherwise bound by or
subject to (Contracts of the following types, together with the Spinco Licenses, the “ Spinco Material Contracts ”):
(i) other than any such Contract solely between Spinco Entities, any partnership, joint venture, strategic alliance, license or research and
development project Contract, in each case, which is material to the Spinco Business (taken as a whole);
(ii) Contracts containing (A) a covenant materially restricting the ability of any Pluto Entity (with respect to the Spinco Business) or any
Spinco Entity to engage in any line of business in any geographic area or to compete with any Person, to market any product or to solicit customers or (B) a
provision granting the other party exclusivity or similar rights, in each case of clauses (A) and (B), that would, after giving effect to the Combination,
materially impact the Spinco Business (taken as a whole);
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(iii) other than any such Contract solely between Spinco Entities, any Contract restricting Spinco from (A) paying any dividends,
(B) making any other distributions to its stockholders or (C) repurchasing or redeeming shares of Spinco Common Stock;
(iv) any acquisition or divestiture Contract or licensing agreement that contains continuing financial covenants, indemnities or other
payment obligations (including “earn-out” or other contingent payment obligations other than royalty payments) that would reasonably be expected to result
in the receipt or making by any Pluto Entity (with respect to the Spinco Business) or any Spinco Entity of future payments in excess of $100 million;
(v) any Contract relating to outstanding Indebtedness of the Spinco Entities (whether incurred, assumed, guaranteed or secured by any
asset), in each case in a principal amount in excess of $100 million, other than (A) Contracts solely among the Spinco Entities or a guarantee by any Spinco
Entity of Indebtedness of another Spinco Entity and (B) financial guarantees entered into in the ordinary course of business consistent with past practice not
exceeding $100 million, individually or in the aggregate (other than surety or performance bonds, letters of credit or similar agreements entered into in the
ordinary course of business consistent with past practice in each case to the extent not drawn upon);
(vi)

any Spinco Leases set forth on Section 6.18(b) of the Spinco Disclosure Schedule;

(vii) any Contract that relates to any swap, forward, futures, or other similar derivative transaction with a notional value as of the date of this
Agreement in excess of $100 million;
(viii) any Contract involving the settlement of any claims, actions, suits or proceedings or threatened claims, actions, suits or proceedings
(or series of related claims, actions, suits or proceedings) pursuant to which any Pluto Entity (with respect to the Spinco Business) or Spinco Entity (A) is
required to pay after the date hereof consideration in excess of $50 million or (B) is subject to material monitoring or reporting obligations to any other
Person outside the ordinary course of business;
(ix) any Contract with any Governmental Authority that is material to the Spinco Business (taken as a whole), excluding any sales, supply,
manufacturing or services agreements entered into in the ordinary course of business and tolling agreements entered into in connection with investigations
by any Governmental Authority; and
(x) any Contract not otherwise described in any other subsection of this Section 6.11(a) that would be required to be filed by Spinco as a
“material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC) if Spinco were subject to the reporting requirements of the
Exchange Act as of the date hereof.
(b) Pluto has made available to Utah true, complete and correct copies of each Spinco Material Contract described in Section 6.11(a)(i) through
Section 6.11(a)(x) in effect on the date hereof. Each Spinco Material Contract (except those which may be canceled, rescinded, terminated or not renewed
after the date hereof in accordance with their terms) is valid and binding on the applicable Pluto Entity or Spinco Entity and, to the knowledge of Pluto, the
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counterparty thereto, and is in full force and effect, subject to the Remedies Exception. No Pluto Entity or Spinco Entity is in breach of, or default under,
any Spinco Material Contract to which it is a party, except for such breaches or defaults as would not reasonably be expected to have, individually or in the
aggregate, a Spinco Material Adverse Effect. To the knowledge of Pluto, as of the date hereof, no other party to any Spinco Material Contract is in breach of
or default under the terms of any Spinco Material Contract where such breach or default has had or would reasonably be expected to have, individually or in
the aggregate, a Spinco Material Adverse Effect.
Section 6.12.

Spinco Benefit Plans .

(a) Section 6.12(a) of the Spinco Disclosure Schedule lists as of the date hereof each material Spinco Benefit Plan. For purposes of this Agreement,
“ Spinco Benefit Plan ” means each “employee benefit plan” (as defined in Section 3(3) of ERISA), and all other employee benefit, bonus, incentive,
retirement, deferred compensation, stock option (or other equity-based), severance, employment, change in control, welfare (including post-retirement
medical and life insurance) and fringe benefit plans, programs, agreements and arrangements, whether or not subject to ERISA and whether written or oral,
for the benefit of any Spinco Employee, director or service provider who is a natural person or former employee, director or service provider who is a
natural person of any of the Spinco Entities, (i) that is sponsored, maintained or contributed to by any of the Spinco Entities, (ii) for which any of the Spinco
Entities has any liability, contingent or otherwise, or (iii) in the case of a bi-lateral agreement, to which any of the Spinco Entities is a party; provided ,
however , that “Spinco Benefit Plan” shall not include any Multiemployer Plan or any other plan, program or arrangement maintained by (A) an entity other
than a Spinco Entity pursuant to a Collective Bargaining Agreement or (B) a Governmental Authority. The term Spinco Benefit Plan shall not include any
plan, program or arrangement sponsored or maintained by any of the Pluto Entities that is retained by any of the Pluto Entities pursuant to the Employee
Matters Agreement (a “ Pluto Benefit Plan ”).
(b) Spinco has heretofore made available to Utah a true and complete copy (or in the case of any unwritten plan, a description) of each material
Spinco Benefit Plan and, with respect to each such Spinco Benefit Plan, the following related documents, if applicable: (i) all summary plan descriptions,
amendments, modifications or material supplements, (ii) the most recent annual report (Form 5500), if any, filed with the IRS, (iii) the most recently
received IRS determination or opinion letter, (iv) the most recently audited financial statements or prepared actuarial report, (v) any related trust agreement
and (vi) all material filings and correspondence with any Governmental Authority.
(c) Each of the Spinco Benefit Plans (and, to the extent reasonably expected to result in material liability to Spinco, each of the Pluto Benefit Plans)
has been established, operated and administered in all respects in accordance with its terms and applicable Laws, including, but not limited to, ERISA, the
Code and in each case the regulations thereunder, in each case, except as would not reasonably be expected to have, individually or in the aggregate, a
Spinco Material Adverse Effect. There are no pending or, to the knowledge of Pluto, threatened or anticipated claims (other than routine claims for benefits)
by, on behalf of or against any of the Spinco Benefit Plans (or, to the extent reasonably expected to result in material liability to Spinco, any of the Pluto
Benefit Plans) or any trusts related thereto and no event has occurred that would
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reasonably be expected to give rise to any such claim, except where such claims would not reasonably be expected to have, individually or in the aggregate,
a Spinco Material Adverse Effect. All material contributions or other amounts payable by any of the Spinco Entities as of the Effective Time pursuant to
each Spinco Benefit Plan in respect of current or prior plan years have been timely paid or accrued to the extent required by GAAP.
(d) Each Spinco Benefit Plan (and, to the extent reasonably expected to result in material liability to Spinco, each Pluto Benefit Plan) and any trust
related thereto that is intended to be “qualified” within the meaning of Section 401(a) of the Code (or Section 1081.01(a) of the Puerto Rico Internal
Revenue Code of 2011) has received a favorable determination or opinion letter from the IRS (or the Puerto Rico Treasury Department) that it is so
qualified, and, to the knowledge of Pluto, such letter has not been revoked (nor has revocation been threatened), no event has occurred that would
reasonably be expected to give rise to any such action and there are no existing circumstances or any events that have occurred that would reasonably be
expected to adversely affect the qualified status of any such plan.
(e) No Spinco Benefit Plan (and, to the extent reasonably expected to result in material liability to Spinco, no Pluto Benefit Plan) (i) is subject to
Title IV or Section 302 of ERISA or Section 412, 430 or 4971 of the Code, nor has Spinco, any of its ERISA Affiliates or any Pluto Entity sponsored,
maintained or contributed to any such plan in the six (6) years prior to the date hereof for the benefit of any Spinco Employee or former employee of any of
the Spinco Entities that would reasonably be expected to result in material liability to Spinco, (ii) is a plan that has two or more contributing sponsors at
least two (2) of whom are not under common control, within the meaning of Section 4063 of ERISA, or (iii) provides material welfare benefits, including
death or medical benefits (whether or not insured), with respect to Spinco Employees or former employees of any of the Spinco Entities beyond their
retirement or other termination of service, other than coverage mandated by applicable Law.
(f) Neither Spinco nor any of its ERISA Affiliates (i) has incurred any liability under Title IV or Section 302 of ERISA or under Section 412 of the
Code that has not been satisfied in full and no condition exists that would reasonably be expected to result in Spinco incurring any such liability thereunder,
(ii) is obligated to contribute currently, and neither Spinco, any of its ERISA Affiliates nor any Pluto Entity has been obligated to contribute during the six
(6) years prior to the date hereof, in each case, to any Multiemployer Plan with respect to Spinco Employees or former employees of any of the Spinco
Entities or (iii) has incurred any Withdrawal Liability that has not been satisfied in full, in each case, except as would not reasonably be expected to have,
individually or in the aggregate, a Spinco Material Adverse Effect.
(g) Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby or thereby (either alone or
in conjunction with any other event) would (i) result in, cause the vesting, exercisability or delivery of, or materially increase the amount or value of, any
payment, right or other benefit (including severance, “excess parachute payment” (within the meaning of Section 280G of the Code), forgiveness of
indebtedness or otherwise) becoming due to any current or former director or employee of any of the Spinco Entities under any Spinco Benefit Plan or
otherwise, (ii) materially increase any benefits otherwise payable under any Spinco Benefit Plan, (iii) result in any acceleration of the time of
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payment, funding or vesting of any such benefits, or (iv) result in any limitation on the right to amend, merge, terminate or receive a reversion of assets
from any Spinco Benefit Plan or related trust or require the funding of any trust.
(h) No Spinco Benefit Plan provides for the gross-up or reimbursement of Taxes under Section 409A or 4999 of the Code.
(i) Except as would not reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect, each Spinco Benefit
Plan (and, to the extent reasonably expected to result in material liability to Spinco, each Pluto Benefit Plan) that is mandated by applicable Law or by a
Governmental Authority outside of the United States or that is subject to the Laws of a jurisdiction outside of the United States (i) if intended to qualify for
special Tax treatment, meets all the requirements for such treatment, (ii) if required to be registered has been registered and has been maintained in good
standing with the applicable Governmental Authorities and to the knowledge of Pluto, no circumstances exist as of the date hereof that would reasonably
result in the loss of the good standing of such Spinco Benefit Plan (and, to the extent reasonably expected to result in material liability to Spinco, such Pluto
Benefit Plan), and (iii) is funded, book-reserved or secured by an insurance policy to the extent required by the terms of the applicable Spinco Benefit Plan
or Pluto Benefit Plan or applicable Law, based on reasonable actuarial assumptions in accordance with applicable accounting principles.
Section 6.13. Labor Matters . Section 6.13 of the Spinco Disclosure Schedule sets forth a list as of the date hereof of all material Collective
Bargaining Agreements (a) that are applicable to Spinco Employees or former employees of any of the Spinco Entities, (b) to which any of the Spinco
Entities is a party as of the date hereof or (c) to which any of the Pluto Entities is a party as of the date hereof and with respect to which any of the Spinco
Entities will become a party pursuant to the Employee Matters Agreement. Except as would not reasonably be expected to have, individually or in the
aggregate, a Spinco Material Adverse Effect, since January 1, 2017, (i) there has not been any strike, lockout, labor dispute or union organizing activity, or,
to the knowledge of Pluto, any threat thereof, by any Spinco Employees with respect to their employment with the Spinco Business; and (ii) the Spinco
Entities have complied in all respects with all applicable Laws related to employment and employment practices, including terms and conditions of
employment, wages and hours, discrimination, employee classification, workers’ compensation, family and medical leave, immigration and occupational
safety and health requirements, and no claims or proceedings are pending or, to the knowledge of Pluto, threatened with respect to the foregoing. Except as
would not reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect, each individual who renders services to the
Spinco Entities who is classified as an independent contractor, consultant or other non-employee status for any purpose is properly so characterized.
Section 6.14.

Tax Matters .

(a) All material Tax Returns required to be filed by or with respect to any Spinco Entity, the Spinco Assets or the Spinco Business have been timely
filed (taking into account applicable extensions), and all such Tax Returns are true, correct and complete. All material Taxes of or with respect to any
Spinco Entity, the Spinco Assets or the Spinco Business, whether or not shown as due on such Tax Returns, have been paid, or adequate reserves therefor in
accordance with GAAP have been provided on the Spinco Financial Statements.
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(b) There are no agreements in effect extending the period for assessment of collection of any material Taxes of the Spinco Entities, the Spinco
Business or the Spinco Assets that have been filed with any Governmental Authority.
(c) All material Taxes required to be withheld in respect of the Spinco Business, the Spinco Assets or any Spinco Entity by Pluto, Spinco or their
respective Subsidiaries have been withheld and, to the extent required, have been paid over to the appropriate Governmental Authority.
(d) No deficiency for any material amount of Taxes has been asserted or assessed by any Governmental Authority in writing against any Spinco
Entity, the Spinco Business or the Spinco Assets (or, to the knowledge of Pluto, has been threatened or proposed), except for deficiencies which have been
satisfied by payment, settled or withdrawn. No claim, audit or other proceeding by any Governmental Authority is pending or threatened in writing with
respect to any material Taxes of or with respect to any Spinco Entity, the Spinco Business or the Spinco Assets.
(e) Other than in connection with the Distribution or otherwise in connection with the separation of the Spinco Business (including transactions
contemplated by the Internal Reorganization Plan and transactions that have already occurred in connection with such separation), no Spinco Entity has
constituted either a “distributing corporation” or a “controlled corporation” (within the meaning of Section 355(a)(1)(A) of the Code) during the two-year
period ending on the date of this Agreement.
(f)

No Spinco Entity has participated in a “listed transaction” as defined in Treasury Regulations Section 1.6011-4(b)(2).

(g)

There are no Liens for material Taxes (other than Permitted Liens) upon the assets of any Spinco Entity or any of the Spinco Assets.

(h) No Spinco Entity is party to any Contract relating to the allocation, sharing or indemnification of Taxes, other than (i) the Tax Matters
Agreement, (ii) the Additional Transfer Documents and (iii) Contracts containing customary gross-up or indemnification provisions entered into in the
ordinary course of business, the primary purposes of which do not relate to Taxes.
(i) No Governmental Authority has notified any Spinco Entity in writing that it is or may be subject to taxation by a jurisdiction in which it does not
presently file Tax Returns.
(j) As of the date hereof, neither Pluto nor Spinco is aware of the existence of any fact, or has taken or agreed to take any action, that would
reasonably be expected to prevent or impede (i) the Intended Tax Treatment, (ii) Pluto or Spinco from delivering the Tax Representation Letters at the
applicable times set forth in Section 8.3(d) or (iii) Pluto from obtaining the Pluto Tax Opinion as contemplated by Section 8.3(c) .
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(k) The representations and warranties set forth in this Section 6.14 and, to the extent relating to Tax matters, Section 6.12 , constitute the sole and
exclusive representations and warranties of Pluto regarding Tax matters.
Section 6.15. Brokers ’ Fees . No broker, finder, investment banker or other Person is entitled to any brokerage fee, finders’ fee or other similar
commission, for which any Utah Entity or any Spinco Entity would be liable after the Closing, in connection with the transactions contemplated by this
Agreement or the Separation and Distribution Agreement based upon arrangements made by any Spinco Entity.
Section 6.16. Insurance . All insurance policies (excluding any Spinco Benefit Plans) to which any Spinco Entity is currently a party, or which
are held for the benefit of the Spinco Entities or the Spinco Business, are in full force and effect, and, to the knowledge of Pluto, have been issued by
licensed insurers, all premiums due and payable with respect thereto have been paid, and no notice of cancellation or termination has been received with
respect to any such policies, except for such cancellations or terminations which would not reasonably be expected to have, individually or in the aggregate,
a Spinco Material Adverse Effect.
Section 6.17.

Regulatory Matters .

(a) Except as would not reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect and except with respect
to Permits required under applicable Environmental Laws (which are addressed exclusively in Section 6.20 ), (i) the Pluto Entities (with respect to the
Spinco Business) or the Spinco Entities have obtained all of the Permits necessary under applicable Laws for the Spinco Entities to own, lease and operate
the Spinco Assets in the manner in which they are now owned, leased and operated and to conduct the Spinco Business as now conducted, including (A) all
authorizations and approvals under the United States Food, Drug and Cosmetic Act, as amended (the “ FDCA ”) (including Sections 505, 510(k) and 515
thereof), the United States Public Health Service Act, as amended (the “ PHSA ”) and the regulations of the FDA promulgated thereunder and
(B) authorizations of any applicable Governmental Authority that are concerned with the quality, identity, strength, purity, safety, efficacy, testing,
manufacturing, marketing, distribution, sale, storage, pricing, import or export of the Spinco Products (any such Governmental Authority, a “ Spinco
Regulatory Agency ”), in each case necessary for the lawful operation of the Spinco Business in each jurisdiction in which such Person operates (the “
Spinco Regulatory Permits ”); (ii) all such Spinco Regulatory Permits are valid and in full force and effect; and (iii) Spinco is in compliance with the terms
of all Spinco Regulatory Permits.
(b) Except as would not reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect, the Spinco Business is
being conducted in compliance with, and each Pluto Entity (with respect to the Spinco Business) and Spinco Entity has appropriate internal controls that are
reasonably designed to ensure compliance with, all applicable Laws, including (i) the FDCA (including all applicable registration and listing requirements
set forth in Sections 505 and 510 of the FDCA and 21 C.F.R. Parts 207 and 807); (ii) the PHSA; (iii) the Prescription Drug Marketing Act, as amended;
(iv) federal Medicare and Medicaid statutes and related state or local statutes; (v) the Patient Protection and Affordable Care Act, as amended (including the
Biologics Price Competition and Innovation Act); (vi) the
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Veterans Health Care Act; (vii) the Physician Payments Sunshine Act; (viii) the Federal Trade Commission Act, as applicable; (ix) provincial formulary and
drug pricing statutes; (x) any comparable foreign Laws for any of the foregoing; (xi) the federal Anti-Kickback Statute, as amended (42 U.S.C. §
1320a-7(b)), Stark Law (42 U.S.C. § 1395nn), False Claims Act, as amended (42 U.S.C. § 1320a-7b(a)), Health Insurance Portability and Accountability
Act of 1996 (42 U.S.C. § 1320d et. seq.), as amended by the Health Information Technology for Economic and Clinical Health Act, state prescription drug
marketing laws, and any comparable federal, state, provincial or local Laws; (xii) state or provincial licensing, disclosure and reporting requirements;
(xiii) Laws with respect to the protection of personally identifiable information collected or maintained by or on behalf of any Pluto Entity (with respect to
the Spinco Business) or Spinco Entity; (xiv) all applicable Laws analogous to the foregoing in states and all other jurisdictions in which any Pluto Entity
(with respect to the Spinco Business) or Spinco Entity operates or sells or distributes a Spinco Product or Spinco Product candidate; and (xv) the rules and
regulations promulgated pursuant to all such applicable Laws, each as amended from time to time (collectively, “ Spinco Healthcare Laws ”). Since
January 1, 2017, no Pluto Entity (with respect to the Spinco Business) or Spinco Entity has received any written notification or communication from any
Spinco Regulatory Agency, including the FDA, the Centers for Medicare and Medicaid Services, and the Department of Health and Human Services or any
other “notified body” or corresponding Governmental Authority in any jurisdiction, of noncompliance by, or liability of any Pluto Entity or Spinco Entity
under, any Spinco Healthcare Laws, except where such noncompliance or liability would not reasonably be expected to have, individually or in the
aggregate, a Spinco Material Adverse Effect.
(c) No Pluto Entity (with respect to the Spinco Business) or Spinco Entity is subject to any corporate integrity agreements, deferred prosecution
agreements, monitoring agreements or consent decrees with or imposed by any Spinco Regulatory Agency and, to the knowledge of Pluto, (i) the imposition
of any such agreement or decree is not currently pending, and (ii) no Pluto Entity or Spinco Entity has received written notice that the imposition of any
such agreement or decree is currently contemplated or proposed.
(d) Except, in each case, for such matters that would not reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse
Effect, all pre-clinical and clinical investigations conducted or sponsored by each Pluto Entity (with respect to the Spinco Business) and Spinco Entity are
being conducted in compliance with all applicable Spinco Healthcare Laws, including (i) FDA standards for conducting non-clinical laboratory studies
contained in Title 21 part 58 of the Code of Federal Regulations, (ii) FDA standards for good clinical practice requirements (GCPs) and clinical study
submissions, including as set forth in Title 21 parts 50, 54, 56, 312 314, 320, 812 and 814 of the Code of Federal Regulations, (iii) 42 U.S.C. 282(j), (iv) any
comparable foreign Laws for any of the foregoing or other Laws regulating the conduct of pre-clinical and clinical investigations and (v) federal, state and
provincial Laws restricting the collection, use and disclosure of individually identifiable health information and personal information. Except, in each case,
for such matters that would not reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect, since January 1, 2017:
(i) no clinical trial conducted by or on behalf of any Pluto Entity (with respect to the Spinco Business) or Spinco Entity has been terminated, materially
delayed or suspended prior to completion; and (ii) neither the FDA nor any other applicable Governmental Authority or institutional review board that has
or has had jurisdiction over a clinical trial
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conducted by or on behalf of any Pluto Entity (with respect to the Spinco Business) or Spinco Entity, has commenced, or, to the knowledge of Pluto,
threatened to initiate, any action to place a clinical hold order on, or otherwise terminate, materially delay or suspend, any proposed or ongoing clinical
investigation conducted or proposed to be conducted by or on behalf of any Pluto Entity (with respect to the Spinco Business) or Spinco Entity.
(e) Since January 1, 2017, no Pluto Entity (with respect to the Spinco Business) or Spinco Entity has received any written notice from the FDA
(including any inspection reports on Form 483, FDA warning letters or FDA untitled letters), the EMA or any other Spinco Regulatory Agency with
jurisdiction over the development, marketing, labelling, sale, use, handling and control, safety, efficacy, reliability, or manufacturing of drugs, which would
reasonably be expected to lead to the denial, suspension or revocation of any application or grant for marketing approval or clearance with respect to any
Spinco Product currently pending before or previously approved or cleared by the FDA, the EMA or such other Spinco Regulatory Agency, except, in each
case, for such matters that would not reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect.
(f) Since January 1, 2017, all reports, documents, claims, permits, adverse event reports, notices and biological license, device or drug applications
required to be filed, maintained or furnished to the FDA or any other Spinco Regulatory Agency by any Pluto Entity (with respect to the Spinco Business)
or Spinco Entity have been so filed, maintained or furnished in a timely manner, except where failure to file, maintain or furnish such reports, documents,
claims, permits, notices or applications would not reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect. All
such reports, documents, claims, permits, notices and applications were complete and accurate in all material respects on the date filed (or were corrected in
or supplemented by a subsequent filing). No Pluto Entity (with respect to the Spinco Business) or Spinco Entity, or, to the knowledge of Pluto, any officer,
employee, agent or distributor of any Pluto Entity (with respect to the Spinco Business) or Spinco Entity, has made an untrue statement of a material fact or
a fraudulent statement to the FDA or any other Spinco Regulatory Agency, failed to disclose a material fact required to be disclosed to the FDA or any other
Spinco Regulatory Agency, or committed an act, made a statement, or failed to make a statement, in each such case, related to the Spinco Business, that, at
the time of such disclosure, act or failure, would reasonably be expected to provide a basis for the FDA to invoke its policy respecting “Fraud, Untrue
Statements of Material Facts, Bribery, and Illegal Gratuities” set forth in 56 Fed. Reg. 46191 (September 10, 1991) or for the FDA or any other Spinco
Regulatory Agency to invoke any similar policy.
(g) No Pluto Entity (with respect to the Spinco Business) or Spinco Entity, or, to the knowledge of Pluto, any officer, employee, agent or distributor
of any Pluto Entity (with respect to the Spinco Business) or Spinco Entity, has been (i) disqualified, suspended or debarred for any purpose, or received
written notice of action or threat of action with respect to debarment under the provisions of 21 U.S.C. § 335a or any equivalent provisions in any other
jurisdiction; (ii) excluded under 42 U.S.C. Section 1320a-7 or otherwise from participation in the Medicare program, any state Medicaid program or any
other federal healthcare program; or (iii) formally charged with or convicted of any crime or engaged in any conduct for which debarment is mandated by
21 U.S.C. § 335a(a) or any similar Law or authorized by 21 U.S.C. § 335a(b) or any similar Law, except in each case as would not reasonably be expected
to have, individually
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or in the aggregate, a Spinco Material Adverse Effect. No Pluto Entity (with respect to the Spinco Business) or Spinco Entity, or, to the knowledge of Pluto,
any officer, employee, agent or distributor of any Pluto Entity (with respect to the Spinco Business) or Spinco Entity, has been excluded from participation
in any federal health care program or convicted of any crime or engaged in any conduct for which such Person could be excluded from participating in any
federal health care program under Section 1128 of the Social Security Act of 1935, as amended, or any similar Law or program.
(h) As to each Spinco Product or Spinco Product candidate subject to the FDCA, the PHSA, the regulations of the FDA promulgated thereunder or
similar Law in any foreign jurisdiction that is or has been developed, manufactured, tested, distributed or marketed by or on behalf of any Pluto Entity (with
respect to the Spinco Business) or Spinco Entity, except as would not reasonably be expected to have, individually or in the aggregate, a Spinco Material
Adverse Effect, each such Spinco Product or Spinco Product candidate is being or has been developed, manufactured, tested, distributed and marketed in
compliance with all applicable Laws, including those relating to investigational use, marketing approval, current good manufacturing practices, packaging,
labelling, advertising, storing, promotion, import/export, distribution, provision of samples (PDMA), record keeping, reporting, and security. There is no
investigation, action or proceeding pending or, to the knowledge of Pluto, threatened, including any prosecution, injunction, seizure, civil fine, debarment,
suspension or recall, in each case alleging any violation of any Law applicable to any Spinco Product or Spinco Product candidate by any Pluto Entity (with
respect to the Spinco Business) or Spinco Entity, except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Spinco Material Adverse Effect.
(i) Since January 1, 2017, no Pluto Entity (with respect to the Spinco Business) or Spinco Entity has voluntarily or involuntarily initiated, conducted
or issued, or caused to be initiated, conducted or issued, any recall or any field corrective action, market withdrawal or replacement, safety alert, warning,
“dear doctor” letter, investigator notice, or other notice or action to wholesalers, distributors, retailers, healthcare professionals or patients relating to an
alleged lack of safety, efficacy or regulatory compliance of any Spinco Product, in each case which has not been publicly disclosed by the applicable Spinco
Regulatory Agency, or is currently considering initiating, conducting or issuing any recall of any Spinco Product, in each case except as would not
reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect. To the knowledge of Pluto, there are no facts which
would reasonably be expected to cause, and no Pluto Entity (with respect to the Spinco Business) or Spinco Entity has received since January 1, 2017 any
written notice from the FDA or any other Spinco Regulatory Agency regarding, (i) the recall, market withdrawal or replacement of any Spinco Product sold
or intended to be sold by Spinco or the Spinco Subsidiaries, (ii) a change in the marketing classification or a material change in the labelling of any such
Spinco Products, (iii) a termination, enjoinment or suspension of the manufacturing, marketing, or distribution of such Spinco Products, or (iv) a negative
change in reimbursement status of a Spinco Product, that in each case, would reasonably be expected to have, individually or in the aggregate, a Spinco
Material Adverse Effect.
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Section 6.18.

Real Property .

(a) Section 6.18(a) of the Spinco Disclosure Schedule sets forth all of the Spinco Owned Real Properties that are material to the Spinco Business
(taken as a whole). Except as would not reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect, (i) the
applicable Pluto Entities or Spinco Entities have good and valid title (or the applicable local equivalent) to all Spinco Owned Real Property, free and clear
of all Liens other than Permitted Liens, (ii) no Pluto Entity or Spinco Entity has received written notice of any pending condemnation, expropriation,
eminent domain or similar Action affecting all or any portion of any Spinco Owned Real Property and (iii) no Pluto Entity or Spinco Entity has leased,
licensed, assigned, transferred, conveyed, mortgaged, deeded in trust or encumbered any interest in the Spinco Owned Real Property, other than Permitted
Liens.
(b) Section 6.18(b) of the Spinco Disclosure Schedule sets forth all of the Spinco Leased Real Properties that are material to the Spinco Business
(taken as a whole). Except as would not reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect, (i) the
applicable Pluto Entities or Spinco Entities have a valid and enforceable leasehold interest in all Spinco Leased Real Property, subject to the Remedies
Exception, (ii) no Pluto Entity or Spinco Entity, or, to the knowledge of Pluto, as of the date hereof, any other party thereto, is in breach of or default under
any Spinco Lease, (iii) no Pluto Entity or Spinco Entity has, as of the date hereof, received any written notice from any lessor of any Spinco Leased Real
Property of any breach of or default under any Spinco Lease by any Pluto Entity or Spinco Entity (in each case, with or without notice or lapse of time or
both), which breach or default has not been cured and (iv) no Pluto Entity or Spinco Entity has subleased, licensed, assigned, transferred, conveyed,
mortgaged, deeded in trust or encumbered any interest in any Spinco Leased Real Property.
Section 6.19.
(a)

Intellectual Property .

Except as would not reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect:
(i)

all Spinco Registered Intellectual Property is subsisting and, to the knowledge of Pluto, valid and enforceable;

(ii) Pluto or one of its Subsidiaries is the sole and exclusive owner of all right, title and interest in and to all Spinco Owned Intellectual
Property, free and clear of all Liens (other than Permitted Liens), and no current or former Affiliate (other than Spinco and its Subsidiaries), partner,
director, stockholder, officer, or employee of Pluto or any of its Affiliates (other than Spinco and its Subsidiaries) or, to the knowledge of Pluto, any other
third party, will, after giving effect to the transactions contemplated by this Agreement or any other Transaction Document, own or retain any ownership
interest or other proprietary rights in any of the Spinco Owned Intellectual Property;
(iii) to the knowledge of Pluto, the use of the Spinco Owned Intellectual Property and any Intellectual Property licensed to the Spinco
Entities in connection with the Spinco Products, and the conduct of the Spinco Business as heretofore conducted, do not conflict with, infringe upon,
misappropriate, dilute or otherwise violate the Intellectual Property rights of any third party;
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(iv) as of the date hereof and since January 1, 2017 (A) no Action is or has been pending or threatened by Pluto or any of its Subsidiaries
(1) alleging that any third party is conflicting with, infringing, misappropriating, diluting or otherwise violating any Spinco Owned Intellectual Property or
(2) challenging the validity, enforceability, scope or use of Intellectual Property owned by a third party and in the field of the Spinco Business, but not used
or held for use by a Spinco Entity, and (B) to the knowledge of Pluto, no other Person is or has been conflicting with, infringing, misappropriating, diluting
or otherwise violating any Spinco Owned Intellectual Property;
(v) there is no and, since January 1, 2017, there has been no, (A) Action initiated by any third party pending or, to the knowledge of Pluto,
threatened against Pluto or any of its Subsidiaries (1) concerning the matters described in Section 6.19(a)(iii) or (2) challenging the validity, enforceability,
scope, use, or ownership of any Spinco Owned Intellectual Property; provided , in each case, that any Action that has been initiated but with respect to
which process or other comparable notice has not been served on or delivered to Pluto or any of its Subsidiaries shall be deemed to be “threatened” rather
than “pending,” or (B) (1) Governmental Order against Pluto or any of its Subsidiaries or applicable to any Spinco Owned Intellectual Property,
(2) settlement agreement that Pluto or any of its Subsidiaries is a party to, or (3) to the knowledge of Pluto, other Governmental Order or settlement
agreement, in each case restricting or otherwise affecting the use, ownership, enforcement, or exploitation of any Spinco Owned Intellectual Property; and
(vi) (A) Pluto and its Subsidiaries have taken reasonable measures to protect the confidentiality of all confidential, secret, or proprietary
Spinco Owned Intellectual Property (except for any Spinco Owned Intellectual Property whose value would not reasonably be expected to be impaired in
any material respect by disclosure), (B) to the knowledge of Pluto, neither Pluto nor any of its Subsidiaries has disclosed to any third party any such Spinco
Owned Intellectual Property except under a confidentiality agreement or other legally binding confidentiality obligation, and (C) Pluto and its Subsidiaries
have required all Persons (including any employees, contractors, and consultants) who create or develop or have created or developed any material
Intellectual Property for the benefit or under the supervision of the Spinco Business to assign, and all such Persons have assigned, to Spinco or one of its
Subsidiaries (by present assignment) all of such Person’s rights in such Intellectual Property.
(b) Since January 1, 2017, to the knowledge of Pluto, (i) there have been no security breaches in the information technology systems used by the
Spinco Business, and (ii) there have been no disruptions in any information technology systems that adversely affected the Spinco Business, in each case of
clauses (i) and (ii), except as would not reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect. Pluto and its
Subsidiaries, in connection with the conduct of the Spinco Business, have implemented and maintain reasonable and appropriate business continuity and
disaster recovery plans, procedures and facilities to preserve the availability, security, and integrity of its and their information technology systems, and the
data and information stored thereon.
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(c) Except as would not reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect, Pluto and its
Subsidiaries, in connection with the conduct of the Spinco Business, have, at all times since January 1, 2017, complied with all Data Security Requirements
applicable to the Spinco Business. No Actions have been asserted or, to the knowledge of Pluto, threatened since January 1, 2017 against Pluto or any of its
Subsidiaries, alleging a violation of any Person’s privacy, personal information or data rights, or of a Data Security Requirement, in relation to the conduct
of the Spinco Business that would reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect. Except as would not
reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect, since January 1, 2017, Pluto and its Subsidiaries have
not been required to provide under any Data Security Requirement, and have not otherwise provided, written notice to any Person informing them of a
breach or unauthorized use of their personal information.
(d) Notwithstanding anything in this Agreement to the contrary, the representations and warranties contained in this Section 6.19 and Section 6.27
are the only representations and warranties being made by Pluto in this Agreement with respect to the validity of, the right to register, or the infringement,
misappropriation, dilution or other violation of, a third party’s Intellectual Property rights.
Section 6.20.
(a)

Environmental Matters .

Except for such matters as would not reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect:
(i)

the Spinco Entities are, and for the last three (3) years have been, in compliance with all Environmental Laws;

(ii) the Spinco Entities have obtained and maintained and are, and for the last three (3) years have been, in compliance with all Permits
required under Environmental Laws for the Spinco Entities to own, lease and operate the Spinco Assets and to conduct the Spinco Business;
(iii) there are no Actions, Governmental Orders, notices or claims pending or, to the knowledge of Pluto, threatened, against the Spinco
Entities alleging violations of or Liability under any Environmental Law; and
(iv) to the knowledge of Pluto, no conditions currently exist, and no incidents or activities have occurred in the last three (3) years, with
respect to the Spinco Business, including with respect to the Spinco Assets, the Spinco Owned Real Property or the Spinco Leased Real Property, or any
property currently or formerly owned, leased or operated by the Spinco Business, or any property to which the Spinco Business arranged for the disposal or
treatment of Hazardous Materials that would reasonably be expected to result in the Spinco Entities incurring Liabilities under Environmental Laws.
(b) Other than the representations and warranties contained in Section 6.5 , Section 6.8 , Section 6.21 , Section 6.23 and Section 6.27 , the
representations and warranties set forth in this Section 6.20 constitute the sole and exclusive representations and warranties of Pluto regarding
environmental, human health or safety matters, Environmental Laws, Permits required under applicable Environmental Laws or Hazardous Materials.
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Section 6.21. Absence of Changes . (a) Since December 31, 2018, there has not been any change, event, development, occurrence or effect that
would reasonably be expected to have, individually or in the aggregate, a Spinco Material Adverse Effect, and (b) except as contemplated by this
Agreement and the other Transaction Documents, since (i) December 31, 2018 or (ii) in the case of Spinco Entities formed after December 31, 2018, the
date such Spinco Entity was formed, the Pluto Entities and the Spinco Entities have, in all material respects, conducted the Spinco Business and owned,
leased and operated the Spinco Assets in the ordinary course of business consistent with past practice. Since (i) December 31, 2018 or (ii) in the case of
Spinco Entities formed after December 31, 2018, since the date such Spinco Entity was formed, and, in each of cases (i) and (ii), prior to the date of this
Agreement, the Spinco Entities have not taken any action that would have been prohibited by Section 8.2(b)(xii) or 8.2(b)(xiv) were such provision then in
effect.
Section 6.22. Affiliate Matters . No (a) Pluto Entity, (b) director or executive officer of Pluto or Spinco or (c) “immediately family member” (as
such term is defined in Rule 16a-1 under the Exchange Act) of any Person referred to in the foregoing clause (b), directly or indirectly, has a material
interest in any material Contract or transaction to which Spinco or any Spinco Entity is a party (in each case, except for (i) the Transaction Documents,
(ii) employment, compensation, severance or retention agreements or arrangements in the ordinary course of business, (iii) pursuant to a Spinco Benefit
Plan and (iv) commercial Contracts entered into on arm’s length terms in the ordinary course of business) (each, a “ Spinco Affiliate Contract ”).
Section 6.23.

Information Supplied .

(a) The information relating to Pluto, Spinco, Spinco Sub and their respective Subsidiaries, the Spinco Business, or the transactions contemplated by
this Agreement or any Transaction Document to be provided by Pluto, Spinco, Spinco Sub or their respective Subsidiaries specifically for inclusion in, or
incorporation by reference into, (i) the Split Off TO and the Proxy Statement/Prospectus will not, on the date the Split Off TO (if applicable) and the Proxy
Statement/Prospectus, respectively, are first mailed to the Pluto stockholders or the Utah shareholders (as applicable), (ii) the Distribution Registration
Statement and the Combination Registration Statement will not, at the time the Distribution Registration Statement and the Combination Registration
Statement (and in each case any amendment or supplement thereto), respectively, are filed with the SEC, are declared effective by the SEC or are first
mailed to the Utah shareholders or Pluto stockholders (as applicable), (iii) the Proxy Statement/Prospectus will not, at the time of the Utah Shareholders
Meeting, (iv) the Distribution Registration Statement will not, on the date of the Distribution or at the closing of the Split Off Exchange Offer (as
applicable), or (v) the Combination Registration Statement will not, at the Effective Time, contain any untrue statement of any material fact or omit to state
any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were
made, not misleading.
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(b) The Securities Filings that Pluto, Spinco or Spinco Sub will prepare (jointly or otherwise) or file pursuant to Section 8.6 will comply in all
material respects as to form with the applicable requirements of the Exchange Act and the Securities Act and the rules and regulations promulgated
thereunder. Notwithstanding the foregoing provisions of this Section 6.23 , no representation or warranty is made by Pluto, Spinco, or Spinco Sub with
respect to information or statements made or incorporated by reference in the Securities Filings, which information or statements were not supplied by or on
behalf of Pluto, Spinco or Spinco Sub.
Section 6.24. Spinco Financing . On or prior to the date of this Agreement, Spinco has delivered to Utah a true, complete and fully executed copy
of the Spinco Commitment Letter. As of the date of this Agreement, (a) the Spinco Commitment Letter has not been amended, waived or modified in any
respect, (b) to the knowledge of Pluto, the respective commitments contained in the Spinco Commitment Letter have not been withdrawn, terminated,
modified or rescinded in any respect and (c) the Spinco Commitment Letter is in full force and effect and is a legal, valid and binding obligation of Spinco,
and, to the knowledge of Pluto, the other parties thereto, enforceable against Spinco, and to the knowledge of Pluto, each of the other parties thereto in
accordance with its terms, subject to the Remedies Exception. As of the date of this Agreement, except for the Spinco Commitment Letter, to the knowledge
of Pluto there are no side letters or other Contracts related to any portion of the funding of the Financing, other than as expressly set forth in the Spinco
Commitment Letter delivered to Utah on or prior to the date of this Agreement. As of the date of this Agreement, no event has occurred, which, with or
without notice, lapse of time or both, would constitute a default or breach on the part of Spinco, its Affiliates or, to the knowledge of Pluto, any other party
to the Spinco Commitment Letter, under the Spinco Commitment Letter, or, to the knowledge of Pluto, would result in any portion of the Financing being
unavailable or delayed.
Section 6.25.

Board and Shareholder Approval .

(a) Each of the Pluto Board, the Spinco Board and the Spinco Sub Board, at a meeting duly called, has by unanimous vote of all directors present
approved this Agreement and the Separation and Distribution Agreement and declared each of them advisable.
(b) As of the date hereof, the sole stockholder of Spinco is Pluto. Prior to or concurrently with the execution of this Agreement, Pluto has approved
and adopted, as Spinco’s sole stockholder, this Agreement and the transactions contemplated hereby, upon the terms and subject to the conditions stated
herein and therein. The approval of Spinco’s stockholders after the Distribution Date will not be required to effect the transactions contemplated by this
Agreement, unless this Agreement is amended on or after the Distribution Date.
(c) As of the date hereof, the sole stockholder of Spinco Sub is Utah Acquisition Holdco Inc. Prior to or concurrently with the execution of this
Agreement, Utah Acquisition Holdco Inc. has approved and adopted, as Spinco Sub’s sole stockholder, this Agreement and the transactions contemplated
hereby, upon the terms and subject to the conditions stated herein and therein.
(d) The approval of Pluto’s stockholders is not required to effect the transactions contemplated by the Separation and Distribution Agreement or this
Agreement.
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Section 6.26. Utah Ordinary Shares . Neither Pluto nor Spinco owns (directly or indirectly, beneficially or of record) nor is a party to any
Contract for the purpose of acquiring, holding, voting or disposing of, in each case, any shares of capital stock of Utah (other than as contemplated by this
Agreement).
Section 6.27. Sufficiency of the Spinco Assets . As of the Closing, after giving effect to the Contribution (assuming receipt of all Consents
described in Section 5.4 and Section 6.5 ), Spinco will own or have the right to use the assets which, taking into account all Transaction Documents,
constitute all of the assets necessary to conduct the Spinco Business immediately following the Closing in all material respects as it is conducted on the date
hereof.
Section 6.28. No Other Representations and Warranties . Except as expressly set forth in this Article VI or in any Transaction Document,
neither Pluto nor any of its Affiliates (including the Spinco Entities), nor any of their respective Representatives has made, or is making, any express or
implied representation or warranty whatsoever to Utah or any of its Affiliates, and no such party shall be liable in respect of the accuracy or completeness of
any information provided to Utah or its Affiliates. Without limiting the generality of the foregoing, Utah acknowledges that no representations or warranties
are made with respect to any projections, forecasts, estimates or budgets with respect to Pluto, Spinco, any of the Spinco Entities or the Spinco Business that
may have been made available to Utah or any of its Representatives. Without limiting the generality of the foregoing, it is understood that any cost
estimates, financial or other projections or other predictions that may be contained or referred to in this Agreement (including the Spinco Disclosure
Schedule), any information, documents or other materials (including any such materials contained in the Spinco Datasite or otherwise reviewed by Utah or
any of its Affiliates or Representatives) or management presentations that have been or shall hereafter be provided to Utah or any of its Affiliates or
Representatives are not and will not be deemed to be representations or warranties of Pluto or Spinco, and no representation or warranty is made as to the
accuracy or completeness of any of the foregoing except as expressly set forth in this Agreement.

ARTICLE VII.
REPRESENTATIONS AND WARRANTIES OF THE UTAH PARTIES
Except as otherwise disclosed or identified in (a) the Utah SEC Documents filed or furnished with the SEC on or prior to the date hereof (excluding
any risk factor disclosure and disclosure of risks included in any “forward-looking statements” disclaimer included in such Utah SEC Documents that are
predictive, forward-looking or primarily cautionary in nature); provided that this exception shall apply only to the extent that the relevance of such
disclosure to the applicable representation and warranty is reasonably apparent on its face, or (b) the Utah Disclosure Schedule (it being understood that any
information set forth in one section or subsection of the Utah Disclosure Schedule shall be deemed to apply to and qualify the representation and warranty
set forth in the Section of this Agreement to which it corresponds in number and, whether or not an explicit reference or cross-reference is made, each other
representation and warranty set forth in each other Section of this Article VII for which it is reasonably apparent on the face of such information that such
information is relevant to such other Section), the Utah Parties, jointly and severally, hereby represent and warrant to Pluto and Spinco as follows:
Section 7.1.

Organization of the Utah Parties .

(a) Each Utah Party is a legal entity duly organized, validly existing and in good standing (or equivalent status as applicable) under the laws of the
Netherlands.
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(b) Each Utah Party has made available to Pluto true and complete copies of its Organizational Documents.
(c) Each Utah Party (i) has all requisite organizational power and authority to own, lease and operate its assets where such assets are now owned,
leased and operated and to conduct its business as it is now being conducted and (ii) is duly licensed or qualified and in good standing (or equivalent status
as applicable) in each jurisdiction in which the assets owned or leased by it or the character of its activities require it to be so licensed or qualified or in good
standing (or equivalent status as applicable), in the case of each of clause (i) and (ii), except as would not reasonably be expected to have, individually or in
the aggregate, a Utah Material Adverse Effect.
Section 7.2.

Subsidiaries .

(a) Section 7.2(a) of the Utah Disclosure Schedule sets forth a list of the Utah Subsidiaries and their respective jurisdictions of organization as of the
date hereof. Each Utah Subsidiary has been duly organized and is validly existing under the Laws of its jurisdiction of organization and has all requisite
organizational power and authority to own, lease and operate its assets where such assets are now owned, leased, and operated and to conduct its business as
it is now being conducted, except where the failure to be so organized or validly existing, or to have such organizational power or authority, would not
reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect.
(b) Each Utah Subsidiary is duly licensed or qualified and in good standing (or equivalent status as applicable) in each jurisdiction in which the
assets owned or leased by it or the character of its activities require it to be so licensed or qualified or in good standing (or equivalent status as applicable),
as applicable, except as would not reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect.
Section 7.3.

Due Authorization .

(a) Each Utah Party has all requisite corporate power and authority to execute and deliver this Agreement and the Transaction Documents to which
it is or will be a party as of the Effective Time and (subject to the receipt of the Consents described in Section 7.5 and the Utah Shareholder Approval) to
consummate the transactions contemplated hereby and thereby.
(b) The execution and delivery by each Utah Party of this Agreement and the Transaction Documents to which it is or will be a party as of the
Effective Time and the consummation by each Utah Party of the transactions contemplated hereby and thereby have been, or will be as of the Effective
Time, duly and validly authorized and approved by all
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necessary and proper corporate action on its part, and, except for the Utah Shareholder Approval, no other corporate action on the part of the Utah Parties is
necessary to authorize this Agreement or the Transaction Documents to which it is or will be a party as of the Effective Time.
(c) Each of this Agreement and the Transaction Documents to which it is or will be a party as of the Effective Time has been or will be duly and
validly executed and delivered by each Utah Party and (assuming that this Agreement and the other applicable Transaction Documents to which each of
Pluto, Spinco and Spinco Sub (as applicable) is or will be a party as of the Effective Time constitutes a legal, valid and binding obligation of each of Pluto,
Spinco and Spinco Sub (as applicable)) constitutes or will constitute a legal, valid and binding obligation of each Utah Party (as applicable), enforceable
against each Utah Party (as applicable) in accordance with its terms, subject to the Remedies Exception.
Section 7.4. No Conflict . Subject to the receipt of the Consents described in Section 7.5 , the execution and delivery by each Utah Party of this
Agreement and the Transaction Documents to which it is or will be a party as of the Effective Time and the consummation by such Utah Party of the
transactions contemplated hereby and thereby do not and will not: (a) violate any provision of, or result in the breach of, any Law applicable to any Utah
Entity or by which any of its assets is bound; (b) violate any provision of the Organizational Documents of any Utah Party; or (c) violate any provision of or
result in a breach or termination of, or require a Consent under, or result in the termination, creation or acceleration of any obligation under, or result in the
loss of any benefit under, any Contract to which Utah or any of its Subsidiaries is a party or to which the business of Utah and its Subsidiaries is bound,
except, in the case of clauses (a) and (c), as would not reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect.
Section 7.5. Governmental Consents . No Consent of, with or to any Governmental Authority is required to be obtained or made by Utah or any
of the Utah Subsidiaries in connection with the execution or delivery by each Utah Party of this Agreement or the other Transaction Documents to which
each Utah Party (as applicable) is or will be a party as of the Effective Time or the consummation by each Utah Party of the transactions contemplated
hereby or thereby, except for: (a) Consents required under the rules and regulations of the NYSE and NASDAQ; (b) applicable requirements of any
Competition Laws; (c) Consents required under applicable requirements of state securities or “blue sky” Laws, the Securities Act or the Exchange Act;
(d) Consents required with respect to the Utah Merger, confirmation by the competent Dutch court that either (A) no opposition ( verzet ) has been timely
initiated against the Utah Merger Proposal or (B) if opposition ( verzet ) has been timely initiated against the Utah Merger Proposal, that such opposition has
been revoked or that the lifting thereof has become enforceable within the meaning of Section 2:316(4) of the Dutch Code; and (e) the Approvals, filings or
Consents from or with any Governmental Authority which, if not obtained or made, would not reasonably be expected to have, individually or in the
aggregate, a Utah Material Adverse Effect.
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Section 7.6.

Capital Stock and Other Matters .

(a) As of the date hereof, the authorized capital stock of Utah consists of (i) 1,200,000,000 Utah Ordinary Shares and (ii) 1,200,000,000 preferred
shares, par value EUR 0.01 per share (“ Utah Preferred Stock ”). At the close of business on July 24, 2019: (i) 515,869,921 Utah Ordinary Shares were
issued and outstanding (excluding Utah Ordinary Shares held in treasury); (ii) 24,598,074 Utah Ordinary Shares were held by Utah in its treasury; (iii)
6,653,279 Utah Ordinary Shares were reserved for issuance under all outstanding Utah Options granted under the Utah Stock Plan; (iv) 63,779 Utah
Ordinary Shares were reserved for issuance under all outstanding Utah SARs granted under the Utah Stock Plan; (v) 2,254,520 Utah Ordinary Shares were
reserved for issuance under all outstanding Utah RSU Awards granted under the Utah Stock Plan; (vi) 1,934,108 Utah Ordinary Shares were reserved for
issuance under all outstanding Utah PSU Awards granted under the Utah Stock Plan (assuming achievement of the applicable performance goals at the
target levels); (vii) no Utah Ordinary Shares were held by any of its Subsidiaries; and (viii) no Utah Preferred Stock was issued and outstanding. All of the
issued and outstanding Utah Ordinary Shares have been duly authorized and validly issued, fully paid and nonassessable (meaning that the holders thereof
cannot, by reason of merely being such a holder, be subject to assessment or calls by Utah or its creditors for further payments on those Utah Ordinary
Shares) and have not been, or will not be, issued in violation of any preemptive or similar rights.
(b) No bonds, debentures, notes or other Indebtedness of Utah or any of the Utah Subsidiaries having the right to vote (or convertible into or
exercisable for securities having the right to vote) on any matters on which holders of capital stock of Utah (including Utah Ordinary Shares) may vote (“
Utah Voting Debt ”) are issued or outstanding.
(c) As of the date hereof, the authorized capital stock of Utah Newco consists of ordinary shares, par value EUR 0.01 per share (“ Utah Newco
Ordinary Shares ”), of which one (1) is issued and outstanding. As of the date hereof, the authorized capital stock of Utah Newco Sub consists of ordinary
shares, par value EUR 0.01 per share (“ Utah Newco Sub Ordinary Shares ”), of which one (1) is issued and outstanding. Each of Utah Newco and Utah
Newco Sub has been organized solely for the purpose of effecting the Combination and the other transactions contemplated by this Agreement, has no
assets, liabilities or obligations and has not, since the date of its formation, carried on any business or conducted any operations, except, in each case, as
arising from the execution of this Agreement, the performance of its covenants and agreements hereunder and matters ancillary thereto.
(d) Except as expressly set forth in Section 7.6(a) , in connection with the Combination, or for the Call Option Agreement and Call Option
thereunder, there are no (i) outstanding options, warrants, rights or other securities convertible into or exchangeable or exercisable for shares of capital stock
of Utah, or any other commitments or agreements providing for the issuance, sale, repurchase or redemption of shares of capital stock of Utah,
(ii) agreements of any kind which may obligate Utah to issue, purchase, redeem or otherwise acquire any of its shares of capital stock or (iii) voting trusts,
proxies or other agreements or understandings with respect to the voting shares of capital stock of Utah.
Section 7.7. Capitalization of Subsidiaries . The issued and outstanding Interests of each of the Utah Subsidiaries have been duly authorized and
validly issued and are fully paid and nonassessable (meaning, with respect to Utah Subsidiaries existing under the Laws of the Netherlands, that the holders
thereof cannot, by reason of merely being such a holder, be subject to assessment or calls by the relevant Utah Subsidiary or its creditors for further
payments on
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those Interests). Utah, directly or indirectly, owns of record and beneficially all the issued and outstanding Interests of the Utah Subsidiaries, free and clear
of any Liens (other than those set forth in their respective Organizational Documents or arising pursuant to applicable securities Laws or created by this
Agreement). There are no (i) outstanding options, warrants, rights or other securities convertible into or exercisable or exchangeable for Interests of such
Utah Subsidiaries, or any other commitments or agreements providing for the issuance, sale, repurchase or redemption of Interests of such Utah
Subsidiaries, and (ii) agreements of any kind which may obligate any Utah Subsidiary to issue, purchase, redeem or otherwise acquire any of its Interests.
Section 7.8.

Utah Reports and Financial Statements .

(a) Utah has filed or furnished all registration statements, prospectuses, reports, schedules, forms, statements and other documents (including
exhibits and any amendments thereto) required to be so filed or furnished by it with the SEC since January 1, 2017 (collectively, the “ Utah SEC Documents
”). Utah has made available to Pluto and Spinco copies of all material comment letters from the SEC and Utah’s responses thereto since January 1, 2017
that are not otherwise publicly available. There are no outstanding or unresolved comments received from the SEC staff with respect to the Utah SEC
Documents. As of the date hereof, no Subsidiary of Utah is required to file or furnish any form, report, registration statement, prospectus or other document
with the SEC. No Subsidiary of Utah is, or since January 1, 2017 has been, subject to any requirement to file periodic reports under the Exchange Act. As of
their respective dates (or, as of its effective date in the case of any Utah SEC Document that is a registration statement filed pursuant to the Securities Act)
or, if amended, as of the date of (and giving effect to) the last such amendment, the Utah SEC Documents complied in all material respects with the
applicable requirements of the Exchange Act and the Securities Act, and complied in all material respects with accounting standards applicable thereto, and
did not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements made
therein, in the light of the circumstances under which they were made, not misleading.
(b) Each of the consolidated balance sheets included in or incorporated by reference into the Utah SEC Documents (including the related notes and
schedules) fairly presents, in all material respects, the consolidated financial position of Utah and its Subsidiaries as of its date, and each of the consolidated
statements of operations, cash flows and changes in shareholders’ equity included in or incorporated by reference into the Utah SEC Documents (including
any related notes and schedules) fairly presents, in all material respects, the results of operations, cash flows or changes in shareholders’ equity, as the case
may be, of Utah and its Subsidiaries for the periods set forth therein, in each case in accordance with GAAP (or IFRS, where it concerns Utah’s statutory
financial statements ( jaarrekening ) prepared under Dutch Law) consistently applied during the periods involved, except as may be noted therein (subject,
in the case of unaudited consolidated financial statements, to (a) such exceptions as may be permitted by the SEC or by Form 10-Q or Form 8-K under the
Exchange Act, (b) normal year-end audit adjustments which have not been and are not expected to be material and (c) any other adjustments stated therein
or in the notes thereto).
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(c) There are no Liabilities of Utah or any of its Subsidiaries of any nature that would be required to be reflected on, or reserved against in, a
balance sheet of Utah or in the notes thereto prepared in accordance with GAAP, except for (a) Liabilities reflected or reserved for on the consolidated
balance sheet of Utah or described in the notes thereto, in each case included in Utah’s annual report on Form 10-K for the year ended December 31, 2018
or Utah’s quarterly report on Form 10-Q for the period ended March 31, 2019; (b) Liabilities incurred in the ordinary course of business since December 31,
2018; (c) Liabilities incurred in connection with this Agreement, the other Transaction Documents and the transactions contemplated hereby and thereby; or
(d) Liabilities that have not had and would not reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect.
(d) Neither Utah nor any of Utah’s Subsidiaries is a party to, or has any commitment to become a party to, any off-balance sheet joint venture,
off-balance sheet partnership or any other “off-balance sheet arrangements” (as defined in Item 303(a) of Regulation S-K promulgated by the SEC).
(e) Utah maintains disclosure controls and procedures required by Rule 13a-15 or 15d-15 under the Exchange Act. Such disclosure controls and
procedures are effective to ensure that all information required to be disclosed by Utah is reported on a timely basis to the individuals responsible for the
preparation of Utah’s filings with the SEC and other public disclosure documents. Utah’s management has completed an assessment of the effectiveness of
Utah’s internal control over financial reporting in compliance with the requirements of Section 404 of the Sarbanes-Oxley Act for the fiscal year ended
December 31, 2018, and such assessment concluded that such internal control system was effective. Utah’s independent registered public accountant has
issued (and not subsequently withdrawn or qualified) an attestation report concluding that Utah maintained effective internal control over financial reporting
as of December 31, 2018. Utah’s internal control over financial reporting (as defined in Rule 13a-15 or 15d-15, as applicable, under the Exchange Act) is
effective in providing reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes
in accordance with GAAP and includes policies and procedures that (i) pertain to the maintenance of records that in reasonable detail accurately and fairly
reflect the transactions and dispositions of the assets of Utah, (ii) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with GAAP, and that receipts and expenditures of Utah are being made only in accordance with
authorizations of management and directors of Utah and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use or disposition of Utah’s assets that could have a material effect on its financial statements. Utah has disclosed, based on its most recent
evaluation of internal controls prior to the date hereof, to Utah’s auditors and the audit committee of the Utah Board (i) any significant deficiencies or
material weaknesses in the design or operation of its internal controls over financial reporting which are reasonably likely to adversely affect Utah’s ability
to record, process, summarize and report financial information and (ii) any fraud, whether or not material, that involves management or other employees
who have a significant role in Utah’s internal control over financial reporting.
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Section 7.9. Litigation and Proceedings . (a) There are no Actions pending or, to the knowledge of Utah, threatened before or by any
Governmental Authority against Utah or any Utah Subsidiary that would reasonably be expected to have, individually or in the aggregate, a Utah Material
Adverse Effect and (b) there is no continuing Governmental Order to which Utah or any Utah Subsidiary is a party or by which any of them are bound that
would reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect.
Section 7.10.

Legal Compliance .

(a) Each of the Utah Entities is, and since January 1, 2017 each of the Utah Entities has been, in compliance with all applicable Laws and
Governmental Orders, except for instances of noncompliance that would not reasonably be expected to have, individually or in the aggregate, a Utah
Material Adverse Effect. Since January 1, 2017, none of the Utah Entities has received any written notice from any Governmental Authority of a violation
of or failure to comply with any applicable Law, except for violations or failures to comply that would not reasonably be expected to have, individually or
in the aggregate, a Utah Material Adverse Effect.
(b) Except for those matters which would not, individually or in the aggregate, reasonably be expected to be material to Utah and its Subsidiaries,
taken as a whole:
(i) Utah and the Utah Subsidiaries (i) are in compliance, and since January 1, 2017 have been in compliance with the FCPA and, to the
knowledge of Utah, any other applicable Anti-corruption Laws; (ii) since January 1, 2017, Utah and the Utah Subsidiaries have not been given notice by a
Governmental Authority of, or to the knowledge of Utah, been investigated by any Governmental Authority with respect to any actual or alleged violation
of the FCPA or any other applicable Anti-corruption Laws by Utah or any Utah Subsidiary; and (iii) since January 1, 2017, Utah and the Utah Subsidiaries
have had an operational program in effect, including policies, procedures and training, intended to enhance awareness of and compliance with the FCPA
and any other applicable Anti-corruption Laws.
(ii) Since January 1, 2017, none of the Utah Entities has, directly or indirectly, through their respective directors, managers, members,
officers, employees or, to the knowledge of Utah, any other Person authorized to act on its behalf (including any distributor, agent, sales intermediary or
other third party), offered, promised, paid, authorized or given, money or anything of value to any Government Official or other Person, for the purpose of:
(A) influencing any act or decision of any Government Official or Other Covered Party; (B) inducing any Government Official or Other Covered Party to
do or omit to do an act in violation of such Government Official’s or Other Covered Party’s legal duties; (C) securing any improper advantage; or
(D) inducing any Government Official or Other Covered Party to influence any act or decision of any Governmental Authority, in order to obtain or retain
business, or direct business to, any Person, in any way.
(iii) To the knowledge of Utah, since January 1, 2017, neither Utah nor any of the Utah Subsidiaries has engaged in any unlicensed or
unauthorized transaction with any supplier, customer or distributor that is (A) organized or ordinarily resident in a country or territory that is, or whose
government (including any Governmental Authority within such country or territory) is, the target of economic or trade sanctions administered or enforced
by OFAC, the United Nations Security Council, the European Union, Her Majesty’s Treasury, the United Kingdom Export Control Organization or other
relevant sanctions authority (currently the Crimean Peninsula, Cuba, the Donbass Region, Iran, North Korea, Syria or Venezuela) or (B) a Prohibited Party.
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(c) This Section 7.10 does not apply to matters relating to Taxes (which are addressed exclusively in Section 7.14 ), Regulatory Matters (which are
addressed exclusively in Section 7.17 ), Intellectual Property (which are addressed exclusively in Section 7.19 ), and Environmental Laws (which are
addressed exclusively in Section 7.20 ).
Section 7.11.

Material Contracts .

(a) As of the date hereof, neither Utah nor any of its Subsidiaries are parties to or otherwise bound by or subject to (Contracts of the following types,
together with the Utah Licenses, the “ Utah Material Contracts ”):
(i) other than any such Contract solely between the Utah Entities, any partnership, joint venture, strategic alliance, license or research and
development project Contract, in each case, which is material to Utah and its Subsidiaries (taken as a whole);
(ii) Contracts containing (A) a covenant materially restricting the ability of Utah or any of its Subsidiaries to engage in any line of business
in any geographic area or to compete with any Person, to market any product or to solicit customers or (B) a provision granting the other party exclusivity
or similar rights, in each case of clauses (A) and (B), that would, after giving effect to the Combination, materially impact the businesses of Utah and its
Subsidiaries (taken as a whole);
(iii) any acquisition or divestiture Contract or licensing agreement that contains continuing financial covenants, indemnities or other
payment obligations (including “earn-out” or other contingent payment obligations but not including royalty payments) that would reasonably be expected
to result in the receipt or making by Utah or any of its Subsidiaries of future payments in excess of $100 million;
(iv) each Contract relating to outstanding Indebtedness of Utah or its Subsidiaries (whether incurred, assumed, guaranteed or secured by any
asset) in each case in a principal amount in excess of $100 million other than (A) Contracts solely among Utah and any wholly owned Utah Subsidiary or a
guarantee by Utah or any Utah Subsidiary of Indebtedness of a Utah Subsidiary and (B) financial guarantees entered into in the ordinary course of business
consistent with past practice not exceeding $100 million, individually or in the aggregate (other than surety or performance bonds, letters of credit or similar
agreements entered into in the ordinary course of business consistent with past practice in each case to the extent not drawn upon);
(v)

any Utah Leases set forth on Section 7.18(b) of the Utah Disclosure Schedule;

(vi)

any shareholders, investors’ rights, registration rights or similar agreement or arrangement of Utah or any of its Subsidiaries;
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(vii) any Contract that relates to any swap, forward, futures, or other similar derivative transaction with a notional value as of the date of this
Agreement in excess of $100 million;
(viii) any Contract involving the settlement of any claims, actions, suits or proceedings or threatened claims, actions, suits or proceedings
(or series of related claims, actions, suits or proceedings) pursuant to which Utah or any of its Subsidiaries (A) is required to pay after the date hereof
consideration in excess of $50 million or (B) is subject to material monitoring or reporting obligations to any other Person outside the ordinary course of
business;
(ix) any Contract with any Governmental Authority that is material to Utah and its Subsidiaries, taken as a whole, excluding any sales,
supply, manufacturing or services agreements entered into in the ordinary course of business and tolling agreements entered into in connection with
investigations by any Governmental Authority; and
(x) any Contract not otherwise described in any other subsection of this Section 7.11(a) that would be required to be filed by Utah as a
“material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC).
(b) Utah has made available to Pluto true, complete and correct copies of each Utah Material Contract described in Section 7.11(a)(i) through
Section 7.11(a)(x) in effect on the date hereof. Each Utah Material Contract (except those which may be canceled, rescinded, terminated or not renewed
after the date hereof in accordance with their terms) is valid and binding on Utah or its Subsidiaries, as applicable, and, to the knowledge of Utah, the
counterparty thereto, and is in full force and effect, subject to the Remedies Exception. Neither Utah nor any of its Subsidiaries is in breach of, or default
under, any Utah Material Contract to which it is a party, except for such breaches or defaults as would not reasonably be expected to have, individually or in
the aggregate, a Utah Material Adverse Effect. To the knowledge of Utah, as of the date hereof, no other party to any Utah Material Contract is in breach of
or default under the terms of any Utah Material Contract where such breach or default has had or would reasonably be expected to have, individually or in
the aggregate, a Utah Material Adverse Effect.
Section 7.12.

Utah Benefit Plans .

(a) Section 7.12(a) of the Utah Disclosure Schedule lists as of the date hereof each material Utah Benefit Plan. For purposes of this Agreement, “
Utah Benefit Plan ” means each “employee benefit plan” (as defined in Section 3(3) of ERISA), and all other employee benefit, bonus, incentive,
retirement, deferred compensation, stock option (or other equity-based), severance, employment, change in control, welfare (including post-retirement
medical and life insurance) and fringe benefit plans, programs, agreements and arrangements, whether or not subject to ERISA and whether written or oral,
(i) that is sponsored, maintained or contributed to by any of the Utah Entities, (ii) for which any of the Utah Entities has any liability, contingent or
otherwise, or (iii) in the case of a bi-lateral agreement, to which any of the Utah Entities is a party; provided , however , that “Utah Benefit Plan” shall not
include any Multiemployer Plan or any other plan, program or arrangement maintained by (A) an entity other than a Utah Entity pursuant to a Collective
Bargaining Agreement or (B) a Governmental Authority.
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(b) Utah has heretofore made available to Pluto a true and complete copy (or in the case of any unwritten plan, a description) of each material Utah
Benefit Plan and, with respect to each such Utah Benefit Plan, the following related documents, if applicable: (i) all summary plan descriptions,
amendments, modifications or material supplements, (ii) the most recent annual report (Form 5500), if any, filed with the IRS, (iii) the most recently
received IRS determination or opinion letter, (iv) the most recently audited financial statements or prepared actuarial report, (v) any related trust agreement
and (vi) all material filings and correspondence with any Governmental Authority.
(c) Each of the Utah Benefit Plans has been established, operated and administered in all respects in accordance with its terms and applicable Laws,
including, but not limited to, ERISA, the Code and in each case the regulations thereunder, in each case, except as would not reasonably be expected to
have, individually or in the aggregate, a Utah Material Adverse Effect. There are no pending or, to the knowledge of Utah, threatened or anticipated claims
(other than routine claims for benefits) by, on behalf of or against any of the Utah Benefit Plans or any trusts related thereto and no event has occurred that
would reasonably be expected to give rise to any such claim, except where such claims would not reasonably be expected to have, individually or in the
aggregate, a Utah Material Adverse Effect. All material contributions or other amounts payable by any of the Utah Entities as of the Effective Time
pursuant to each Utah Benefit Plan in respect of current or prior plan years have been timely paid or accrued to the extent required by GAAP.
(d) Each Utah Benefit Plan and any trust related thereto that is intended to be “qualified” within the meaning of Section 401(a) of the Code (or
Section 1081.01(a) of the Puerto Rico Internal Revenue Code of 2011) has received a favorable determination or opinion letter from the IRS (or the Puerto
Rico Treasury Department) that it is so qualified, and, to the knowledge of Utah, such letter has not been revoked (nor has revocation been threatened), no
event has occurred that would reasonably be expected to give rise to any such action and there are no existing circumstances or any events that have
occurred that would reasonably be expected to adversely affect the qualified status of any such plan.
(e) No Utah Benefit Plan (i) is subject to Title IV or Section 302 of ERISA or Section 412, 430 or 4971 of the Code, nor has Utah or any of its
ERISA Affiliates sponsored, maintained or contributed to any such plan in the six (6) years prior to the date hereof, (ii) is a plan that has two or more
contributing sponsors at least two (2) of whom are not under common control, within the meaning of Section 4063 of ERISA, or (iii) provides material
welfare benefits, including death or medical benefits (whether or not insured), with respect to current or former employees of any of the Utah Entities
beyond their retirement or other termination of service, other than coverage mandated by applicable Law.
(f) Neither Utah nor any of its ERISA Affiliates (i) has incurred any liability under Title IV or Section 302 of ERISA or under Section 412 of the
Code that has not been satisfied in full and no condition exists that would reasonably be expected to result in Utah incurring any such liability thereunder,
(ii) is obligated to contribute currently or has been obligated to contribute during the six (6) years prior to the date hereof to any Multiemployer Plan, or
(iii) has incurred any Withdrawal Liability that has not been satisfied in full, in each case, except as would not reasonably be expected to have, individually
or in the aggregate, a Utah Material Adverse Effect.
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(g) Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby or thereby (either alone or
in conjunction with any other event) would (i) result in, cause the vesting, exercisability or delivery of, or materially increase the amount or value of, any
payment, right or other benefit (including severance, “excess parachute payment” (within the meaning of Section 280G of the Code), forgiveness of
indebtedness or otherwise) becoming due to any current or former director or employee of any of the Utah Entities under any Utah Benefit Plan or
otherwise, (ii) materially increase any benefits otherwise payable under any Utah Benefit Plan, (iii) result in any acceleration of the time of payment,
funding or vesting of any such benefits, or (iv) result in any limitation on the right to amend, merge, terminate or receive a reversion of assets from any Utah
Benefit Plan or related trust or require the funding of any trust. Prior to the date hereof, Utah has made available to Pluto true and complete copies of
preliminary Section 280G calculations (based on the assumptions set forth therein) with respect to certain “disqualified individuals” (within the meaning of
Section 280G of the Code) of Utah in connection with the transactions contemplated hereby, and will provide updated calculations following the date
hereof.
(h) No Utah Benefit Plan provides for the gross-up or reimbursement of Taxes under Section 409A or 4999 of the Code.
(i) Except as would not reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect, each Utah Benefit Plan
that is mandated by applicable Law or by a Governmental Authority outside of the United States or that is subject to the Laws of a jurisdiction outside of the
United States (i) if intended to qualify for special Tax treatment, meets all the requirements for such treatment, (ii) if required to be registered has been
registered and has been maintained in good standing with the applicable Governmental Authorities and to the knowledge of Utah, no circumstances exist as
of the date hereof that would reasonably result in the loss of the good standing of such Utah Benefit Plan, and (iii) is funded, book-reserved or secured by an
insurance policy to the extent required by the terms of the applicable Utah Benefit Plan or applicable Law, based on reasonable actuarial assumptions in
accordance with applicable accounting principles.
Section 7.13. Labor Matters . Section 7.13 of the Utah Disclosure Schedule sets forth a list as of the date hereof of all material Collective
Bargaining Agreements that are applicable to current or former employees of any of the Utah Entities or to which any of the Utah Entities is a party as of
the date hereof. Except as would not reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect, since January 1,
2017, (i) there has not been any strike, lockout, labor dispute or union organizing activity, or, to the knowledge of Utah, any threat thereof, by any
employees of any of the Utah Entities with respect to their employment with the Utah Entities; and (ii) the Utah Entities have complied in all respects with
all applicable Laws related to employment and employment practices, including terms and conditions of employment, wages and hours, discrimination,
employee classification, workers’ compensation, family and medical leave, immigration and occupational safety and health requirements, and no claims or
proceedings are pending or, to the knowledge of Utah, threatened with respect to the foregoing. Except as would not reasonably be expected to have,
individually
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or in the aggregate, a Utah Material Adverse Effect, each individual who renders services to the Utah Entities who is classified as an independent contractor,
consultant or other non-employee status for any purpose is properly so characterized.
Section 7.14.

Tax Matters .

(a) All material Tax Returns required to be filed by or with respect to Utah and the Utah Subsidiaries have been timely filed (taking into account
applicable extensions), and all such Tax Returns are true, correct and complete. All material Taxes of or with respect to Utah and the Utah Subsidiaries,
whether or not shown as due on such Tax Returns, have been paid, or adequate reserves therefor in accordance with GAAP have been provided on the
consolidated financial statements of Utah contained in the Utah SEC Documents.
(b) There are no agreements in effect extending the period for assessment of collection of any material Taxes of Utah and the Utah Subsidiaries that
have been filed with any Governmental Authority.
(c) All material Taxes required to be withheld by Utah and the Utah Subsidiaries have been withheld and, to the extent required, have been paid
over to the appropriate Governmental Authority.
(d) No deficiency for any material amount of Taxes has been asserted or assessed by any Governmental Authority in writing against Utah or any
Utah Subsidiary (or, to the knowledge of Utah, has been threatened or proposed), except for deficiencies which have been satisfied by payment, settled or
withdrawn. No claim, audit or other proceeding by any Governmental Authority is pending or threatened in writing with respect to any material Taxes due
from Utah and the Utah Subsidiaries.
(e) Neither Utah nor any Utah Subsidiary has constituted either a “distributing corporation” or a “controlled corporation” (within the meaning of
Section 355(a)(1)(A) of the Code) during the two-year period ending on the date of this Agreement.
(f)

Neither Utah nor any Utah Subsidiary has participated in a “listed transaction” as defined in Treasury Regulations Section 1.6011-4(b)(2).

(g) There are no Liens for material Taxes (other than Permitted Liens) upon the assets of Utah or any of the Utah Subsidiaries.
(h) Neither Utah nor any Utah Subsidiary is party to any Contract relating to the allocation, sharing or indemnification of Taxes, other than (i) the
Tax Matters Agreement and (ii) Contracts containing customary gross-up or indemnification provisions entered into in the ordinary course of business, the
primary purposes of which do not relate to Taxes.
(i) No Governmental Authority has notified Utah or any Utah Subsidiary in writing that it is or may be subject to taxation by a jurisdiction in which
it does not presently file Tax Returns.
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(j) Utah Newco Sub was formed solely for the purpose of engaging in the Combination, and does not have any material assets and has not engaged
in any business activities or conducted any operations other than in connection with the Combination. Utah Newco was formed solely for the purpose of the
Combination, and does not have any material assets (other than all of the outstanding Utah Newco Sub Ordinary Shares) and has not engaged in any
business activities or conducted any operations other than in connection with the Combination.
(k) As of the date hereof, Utah is not aware of the existence of any fact, or has taken or agreed to take any action, that would reasonably be expected
to prevent or impede (i) the Intended Tax Treatment or (ii) Utah from delivering the Utah Representation Letter at the applicable time set forth in Section
8.3(e) .
(l) As of the date hereof, Utah’s expectation is that neither the Utah Merger nor the Asset Sale would give rise to a material United Kingdom
corporation Tax liability for any of the Utah Parties.
(m) The representations and warranties set forth in this Section 7.14 and, to the extent relating to Tax matters, Section 7.12 , constitute the sole and
exclusive representations and warranties of Utah regarding Tax matters.
Section 7.15. Brokers ’ Fees . No broker, finder, investment banker or other Person is entitled to any brokerage fee, finders’ fee or other similar
commission, for which Pluto or its Affiliates, any Utah Party, or any Spinco Entity would be liable in connection with the transactions contemplated by this
Agreement based upon arrangements made by Utah or any Utah Subsidiary.
Section 7.16. Insurance . All insurance policies (excluding any Utah Benefit Plans) to which Utah and any Utah Subsidiary is currently a party,
or which are held for the benefit of Utah or any of the Utah Subsidiaries, are in full force and effect, and, to the knowledge of Utah, have been issued by
licensed insurers, all premiums due and payable with respect thereto have been paid, and no notice of cancellation or termination has been received with
respect to any such policies, except for such cancellations or terminations which would not reasonably be expected to have, individually or in the aggregate,
a Utah Material Adverse Effect.
Section 7.17.

Regulatory Matters .

(a) Except as would not reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect and except with respect to
Permits required under applicable Environmental Laws (which are addressed exclusively in Section 7.20 ), (i) Utah and the Utah Subsidiaries have obtained
all of the Permits necessary under applicable Laws for Utah and the Utah Subsidiaries to own, lease and operate their assets in the manner in which they are
now owned, leased and operated and to conduct their businesses as now conducted, including (A) all authorizations and approvals under the FDCA
(including Sections 505, 510(k) and 515 thereof), the PHSA and the regulations of the FDA promulgated thereunder and (B) authorizations of any
applicable Governmental Authority that are concerned with the quality, identity, strength, purity, safety, efficacy, testing, manufacturing, marketing,
distribution, sale,
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storage, pricing, import or export of the Utah Products (any such Governmental Authority, a “ Utah Regulatory Agency ”), in each case necessary for the
lawful operation of the businesses of Utah and its Subsidiaries in each jurisdiction in which such Person operates (the “ Utah Regulatory Permits ”); (ii) all
such Utah Regulatory Permits are valid and in full force and effect; and (iii) Utah is in compliance with the terms of all Utah Regulatory Permits.
(b) Except as would not reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect, the businesses of each of
Utah and each Utah Subsidiary are being conducted in compliance with, and such Persons have appropriate internal controls that are reasonably designed to
ensure compliance with, all applicable Laws, including (i) the FDCA (including all applicable registration and listing requirements set forth in Sections 505
and 510 of the FDCA and 21 C.F.R. Parts 207 and 807); (ii) the PHSA; (iii) the Prescription Drug Marketing Act, as amended; (iv) federal Medicare and
Medicaid statutes and related state or local statutes; (v) the Patient Protection and Affordable Care Act, as amended (including the Biologics Price
Competition and Innovation Act); (vi) the Veterans Health Care Act; (vii) the Physician Payments Sunshine Act; (viii) the Federal Trade Commission Act,
as applicable; (ix) provincial formulary and drug pricing statutes; (x) any comparable foreign Laws for any of the foregoing; (xi) the federal Anti-Kickback
Statute, as amended (42 U.S.C. § 1320a-7(b)), Stark Law (42 U.S.C. §1395nn), False Claims Act, as amended (42 U.S.C. § 1320a-7b(a)), Health Insurance
Portability and Accountability Act of 1996 (42 U.S.C. § 1320d et seq .), as amended by the Health Information Technology for Economic and Clinical
Health Act, state prescription drug marketing laws, and any comparable federal, state, provincial or local Laws; (xii) state or provincial licensing, disclosure
and reporting requirements; (xiii) Laws with respect to the protection of personally identifiable information collected or maintained by or on behalf of Utah
or the Utah Subsidiaries; (xiv) all applicable Laws analogous to the foregoing in states and all other jurisdictions in which Utah or any Utah Subsidiary
operates or sells or distributes a Utah Product or Utah Product candidate; and (xv) the rules and regulations promulgated pursuant to all such applicable
Laws, each as amended from time to time (collectively, “ Utah Healthcare Laws ”). Since January 1, 2017, neither Utah nor any Utah Subsidiary has
received any written notification or communication from any Utah Regulatory Agency, including the FDA, the Centers for Medicare and Medicaid
Services, and the Department of Health and Human Services or any other “notified body” or corresponding Governmental Authority in any jurisdiction, of
noncompliance by, or liability of Utah or any Utah Subsidiaries under, any Utah Healthcare Laws, except where such noncompliance or liability would not
reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect.
(c) Neither Utah nor any of the Utah Subsidiaries is subject to any corporate integrity agreements, deferred prosecution agreements, monitoring
agreements or consent decrees with or imposed by any Utah Regulatory Agency and, to the knowledge of Utah, (i) the imposition of any such agreement or
decree is not currently pending and (ii) no Utah Entity has received written notice that the imposition of any such agreement or decree is currently
contemplated or proposed.
(d) Except, in each case, for such matters that would not reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse
Effect, all pre-clinical and clinical investigations conducted or sponsored by each of Utah and the Utah Subsidiaries are being conducted in compliance with
all applicable Utah Healthcare Laws, including (i) FDA
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standards for conducting non-clinical laboratory studies contained in Title 21 part 58 of the Code of Federal Regulations, (ii) FDA standards for good
clinical practice requirements (GCPs) and clinical study submissions, including as set forth in Title 21 parts 50, 54, 56, 312, 314, 320, 812 and 814 of the
Code of Federal Regulations, (iii) 42 U.S.C. 282(j), (iv) any comparable foreign Laws for any of the foregoing or other Laws regulating the conduct of
pre-clinical and clinical investigations and (v) federal, state and provincial Laws restricting the collection, use and disclosure of individually identifiable
health information and personal information. Except, in each case, for such matters that would not reasonably be expected to have, individually or in the
aggregate, a Utah Material Adverse Effect, since January 1, 2017: (i) no clinical trial conducted by or on behalf of Utah or any Utah Subsidiary has been
terminated, materially delayed or suspended prior to completion; and (ii) neither the FDA nor any other applicable Governmental Authority or institutional
review board that has or has had jurisdiction over a clinical trial conducted by or on behalf of Utah or any Utah Subsidiary has commenced, or, to the
knowledge of Utah, threatened to initiate, any action to place a clinical hold order on, or otherwise terminate, materially delay or suspend, any proposed or
ongoing clinical investigation conducted or proposed to be conducted by or on behalf of Utah or any Utah Subsidiary.
(e) Since January 1, 2017, neither Utah nor any Utah Subsidiary has received any written notice from the FDA (including any inspection reports on
Form 483, FDA warning letters or FDA untitled letters) or the EMA or any other Utah Regulatory Agency with jurisdiction over the development,
marketing, labelling, sale, use, handling and control, safety, efficacy, reliability, or manufacturing of drugs which would reasonably be expected to lead to
the denial, suspension or revocation of any application or grant for marketing approval or clearance with respect to any Utah Product currently pending
before or previously approved or cleared by the FDA, the EMA or such other Utah Regulatory Agency, except, in each case, for such matters that would not
reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect.
(f) Since January 1, 2017, all reports, documents, claims, permits, adverse event reports, notices and biological license, device or drug applications
required to be filed, maintained or furnished to the FDA or any other Utah Regulatory Agency by Utah and the Utah Subsidiaries have been so filed,
maintained or furnished in a timely manner, except where failure to file, maintain or furnish such reports, documents, claims, permits, notices or
applications would not reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect. All such reports, documents,
claims, permits, notices and applications were complete and accurate in all material respects on the date filed (or were corrected in or supplemented by a
subsequent filing). Neither Utah nor any Utah Subsidiary, nor, to the knowledge of Utah, any officer, employee, agent or distributor of Utah or any Utah
Subsidiary, has made an untrue statement of a material fact or a fraudulent statement to the FDA or any other Utah Regulatory Agency, failed to disclose a
material fact required to be disclosed to the FDA or any other Utah Regulatory Agency, or committed an act, made a statement, or failed to make a
statement, in each such case, related to the business of Utah and its Subsidiaries, that, at the time of such disclosure, act or failure, would reasonably be
expected to provide a basis for the FDA to invoke its policy respecting “Fraud, Untrue Statements of Material Facts, Bribery, and Illegal Gratuities” set
forth in 56 Fed. Reg. 46191 (September 10, 1991) or for the FDA or any other Utah Regulatory Agency to invoke any similar policy.
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(g) Neither Utah nor any Utah Subsidiary, nor, to the knowledge of Utah, any officer, employee, agent or distributor of Utah or any Utah
Subsidiary, has been (i) disqualified, suspended or debarred for any purpose, or received written notice of action or threat of action with respect to
debarment under the provisions of 21 U.S.C. § 335a or any equivalent provisions in any other jurisdiction; (ii) excluded under 42 U.S.C. Section 1320a-7 or
otherwise from participation in the Medicare program, any state Medicaid program or any other federal healthcare program; or (iii) formally charged with or
convicted of any crime or engaged in any conduct for which debarment is mandated by 21 U.S.C. § 335a(a) or any similar Law or authorized by
21 U.S.C. § 335a(b) or any similar Law, except in each case as would not reasonably be expected to have, individually or in the aggregate, a Utah Material
Adverse Effect. Neither Utah nor any Utah Subsidiary, nor, to the knowledge of Utah, any officer, employee, agent or distributor of Utah or any Utah
Subsidiary, has been excluded from participation in any federal health care program or convicted of any crime or engaged in any conduct for which such
Person could be excluded from participating in any federal health care program under Section 1128 of the Social Security Act of 1935, as amended, or any
similar Law or program.
(h) As to each Utah Product or Utah Product candidate subject to the FDCA, the PHSA, the regulations of the FDA promulgated thereunder or
similar Law in any foreign jurisdiction that is or has been developed, manufactured, tested, distributed or marketed by or on behalf of Utah or any of the
Utah Subsidiaries, except as would not reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect, each such Utah
Product or Utah Product candidate is being or has been developed, manufactured, tested, distributed and marketed in compliance with all applicable Laws,
including those relating to investigational use, marketing approval, current good manufacturing practices, packaging, labelling, advertising, storing,
promotion, import/export, distribution, provision of samples (PDMA), record keeping, reporting and security. There is no investigation, action or
proceeding pending or, to the knowledge of Utah, threatened, including any prosecution, injunction, seizure, civil fine, debarment, suspension or recall, in
each case alleging any violation of any Law applicable to any Utah Product or Utah Product candidate by Utah or any of the Utah Subsidiaries, except as
would not reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect.
(i) Since January 1, 2017, no Utah Entity has voluntarily or involuntarily initiated, conducted or issued, or caused to be initiated, conducted or
issued, any recall or any field corrective action, market withdrawal or replacement, safety alert, warning, “dear doctor” letter, investigator notice, or other
notice or action to wholesalers, distributors, retailers, healthcare professionals or patients relating to an alleged lack of safety, efficacy or regulatory
compliance of any Utah Product, in each case which has not been publicly disclosed by the applicable Utah Regulatory Agency, or is currently considering
initiating, conducting or issuing any recall of any Utah Product, in each case except as would not reasonably be expected to have, individually or in the
aggregate, a Utah Material Adverse Effect. To the knowledge of Utah, there are no facts which would reasonably be expected to cause, and no Utah Entity
has received since January 1, 2017 any written notice from the FDA or any other Utah Regulatory Agency regarding, (i) the recall, market withdrawal or
replacement of any Utah Product sold or intended to be sold by Utah or the Utah Subsidiaries, (ii) a change in the marketing classification or a material
change in the labelling of any such Utah Products, (iii) a termination, enjoinment or suspension of the manufacturing, marketing, or distribution of such
Utah Products, or (iv) a negative change in reimbursement status of a Utah Product, that in each case, would reasonably be expected to have, individually or
in the aggregate, a Utah Material Adverse Effect.
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Section 7.18.

Real Property .

(a) Section 7.18(a) of the Utah Disclosure Schedule sets forth all of the Utah Owned Real Properties that are material to Utah and the Utah
Subsidiaries (taken as a whole). Except as would not reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect,
(i) Utah or the applicable Utah Subsidiaries have good and valid title (or the applicable local equivalent) to all Utah Owned Real Property, free and clear of
all Liens other than Permitted Liens, (ii) neither Utah nor any of its Subsidiaries has received written notice of any pending condemnation, expropriation,
eminent domain or similar Action affecting all or any portion of any Utah Owned Real Property and (iii) none of Utah or any of the Utah Subsidiaries has
leased, licensed, assigned, transferred, conveyed, mortgaged, deeded in trust or encumbered any interest in any Utah Owned Real Property, other than
Permitted Liens.
(b) Section 7.18(b) of the Utah Disclosure Schedule sets forth all of the Utah Leased Real Properties that are material to Utah and the Utah
Subsidiaries (taken as a whole). Except as would not reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect,
(i) Utah or the applicable Utah Subsidiaries have a valid and enforceable leasehold interest in all Utah Leased Real Property; subject to the Remedies
Exception; (ii) neither Utah nor any of its Subsidiaries, nor, to the knowledge of Utah, as of the date hereof, any other party thereto, is in breach of or
default under any Utah Lease; (iii) neither Utah nor any of its Subsidiaries has, as of the date hereof, received any written notice from any lessor of any
Utah Leased Real Property of any breach of or default under any Utah Lease by Utah or any of its Subsidiaries (in each case, with or without notice or lapse
of time or both), which breach or default has not been cured; and (iv) none of Utah or any of the Utah Subsidiaries has subleased, licensed, assigned,
transferred, conveyed, mortgaged, deeded in trust or encumbered any interest in any Utah Leased Real Property.
Section 7.19.
(a)

Intellectual Property .

Except as would not reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect:
(i)

all Utah Registered Intellectual Property is subsisting and, to the knowledge of Utah, is valid and enforceable;

(ii) Utah or one of its Subsidiaries is the sole and exclusive owner of all right, title and interest in and to all Utah Owned Intellectual
Property, free and clear of all Liens (other than Permitted Liens), and no current or former Affiliate (other than Utah and its Subsidiaries), partner, director,
stockholder, officer, or employee of Utah or any of its Affiliates (other than Utah and its Subsidiaries) or, to the knowledge of Utah, any other third party,
will, after giving effect to the transactions contemplated by this Agreement or any other Transaction Document, own or retain any ownership interest or
other proprietary rights in any of the Utah Owned Intellectual Property;
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(iii) to the knowledge of Utah, the use of the Utah Owned Intellectual Property and any Intellectual Property licensed to Utah or any of its
Subsidiaries in connection with the Utah Products, and the conduct of the respective businesses of Utah and its Subsidiaries as heretofore conducted (the “
Utah Business ”), do not conflict with, infringe upon, misappropriate, dilute or otherwise violate the Intellectual Property rights of any third party;
(iv) as of the date hereof and since January 1, 2017 (A) no Action is or has been pending or threatened by Utah or any of its Subsidiaries
(1) alleging that any third party is conflicting with, infringing, misappropriating, diluting or otherwise violating any Utah Owned Intellectual Property or
(2) challenging the validity, enforceability, scope or use of Intellectual Property owned by a third party and in the field of the Utah Business, but not used or
held for use by Utah or any of its Subsidiaries, and (B) to the knowledge of Utah, no other Person is or has been conflicting with, infringing,
misappropriating, diluting or otherwise violating any Utah Owned Intellectual Property;
(v) there is no and, since January 1, 2017, there has been no, (A) Action initiated by any third party pending or, to the knowledge of Utah,
threatened against Utah or any of its Subsidiaries (1) concerning the matters described in Section 7.19(a)(iii) or (2) challenging the validity, enforceability,
scope, use, or ownership of any Utah Owned Intellectual Property; provided , in each case, that any Action that has been initiated but with respect to which
process or other comparable notice has not been served on or delivered to Utah or any of its Subsidiaries shall be deemed to be “threatened” rather than
“pending,” or (B) (1) Governmental Order against Utah or any of its Subsidiaries or applicable to any Utah Owned Intellectual Property, (2) settlement
agreement that Utah or any of its Subsidiaries is a party to, or (3) to the knowledge of Utah, other Governmental Order or settlement agreement, in each
case restricting or otherwise affecting the use, ownership, enforcement, or exploitation of any Utah Owned Intellectual Property; and
(vi) (A) Utah and its Subsidiaries have taken reasonable measures to protect the confidentiality of all confidential, secret, or proprietary
Intellectual Property (except for such Utah Owned Intellectual Property whose value would not reasonably be expected to be impaired in any material
respect by disclosure), (B) to the knowledge of Utah, neither Utah nor any of its Subsidiaries has disclosed to any third party any such Intellectual Property
except under a confidentiality agreement or other legally binding confidentiality obligation, and (C) Utah and its Subsidiaries have required all Persons
(including any employees, contractors, and consultants) who create or develop or have created or developed any material Intellectual Property for the
benefit or under the supervision of the Utah Business to assign, and all such Persons have assigned, to Utah or one of its Subsidiaries (by present
assignment) all of such Person’s rights in such Intellectual Property.
(b) Since January 1, 2017, to the knowledge of Utah, (i) there have been no security breaches in the information technology systems used by the
Utah Business, and (ii) there have been no disruptions in any information technology systems that adversely affected the Utah Business, in each case of
clauses (i) and (ii), except as would not reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect. Utah and its
Subsidiaries, in connection with the conduct of the Utah Business, have implemented and maintain reasonable and appropriate business continuity and
disaster recovery plans, procedures and facilities to preserve the availability, security, and integrity of its and their information technology systems, and the
data and information stored thereon.
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(c) Except as would not reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect, Utah and its Subsidiaries,
in connection with the conduct of the Utah Business, have, at all times since January 1, 2017, complied with all Data Security Requirements applicable to
the Utah Business. No Actions have been asserted or, to the knowledge of Utah, threatened since January 1, 2017 against Utah or any of its Subsidiaries,
alleging a violation of any Person’s privacy, personal information or data rights, or of a Data Security Requirement, in relation to the conduct of the Utah
Business that would reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect. Except as would not reasonably be
expected to have, individually or in the aggregate, a Utah Material Adverse Effect, since January 1, 2017, Utah and its Subsidiaries have not been required
to provide under any Data Security Requirement, and have not otherwise provided, written notice to any Person informing them of a breach or unauthorized
use of their personal information.
(d) Notwithstanding anything in this Agreement to the contrary, the representations and warranties contained in this Section 7.19 are the only
representations and warranties being made by Utah in this Agreement with respect to the validity of, the right to register, or the infringement,
misappropriation, dilution or other violation of, a third party’s Intellectual Property rights.
Section 7.20.
(a)

Environmental Matters .

Except for such matters as would not reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect:
(i)

Utah and the Utah Subsidiaries are, and for the last three (3) years have been, in compliance with all Environmental Laws;

(ii) Utah and the Utah Subsidiaries have obtained and maintained and are, and for the last three (3) years have been, in compliance with all
Permits required under Environmental Laws for Utah and the Utah Subsidiaries to own, lease and operate their assets and to conduct the Utah Business;
(iii) there are no Actions, Governmental Orders, notices or claims pending or, to the knowledge of Utah, threatened, against Utah and the
Utah Subsidiaries alleging violations of or Liability under any Environmental Law; and
(iv) to the knowledge of Utah, no conditions currently exist, and no incidents or activities have occurred in the last three (3) years, with
respect to the Utah Business, including with respect to the assets of Utah and the Utah Subsidiaries, the Utah Owned Real Property or the Utah Leased Real
Property, or any property currently or formerly owned, leased or operated by Utah or the Utah Subsidiaries, or any property to which Utah or the Utah
Subsidiaries arranged for the disposal or treatment of Hazardous Materials that would reasonably be expected to result in Utah or the Utah Subsidiaries
incurring Liabilities under Environmental Laws.
76

(b) Other than the representations and warranties contained in Section 7.5 , Section 7.8 , Section 7.21 and Section 7.23 , the representations and
warranties set forth in this Section 7.20 constitute the sole and exclusive representations and warranties of Utah regarding environmental, human health or
safety matters, Environmental Laws, Permits required under applicable Environmental Laws or Hazardous Materials.
Section 7.21. Absence of Changes . Since December 31, 2018, (a) there has not been any change, event, development, occurrence or effect that
would reasonably be expected to have, individually or in the aggregate, a Utah Material Adverse Effect and (b) except as contemplated by this Agreement
and the other Transaction Documents, Utah and the Utah Subsidiaries have, in all material respects, conducted their respective business and owned, leased
and operated their respective assets in the ordinary course of business consistent with past practice. Since March 31, 2019 and prior to the date of this
Agreement, no Utah Entity has taken any action that would have been prohibited by Section 8.1(b)(xii) or 8.1(b)(xiv) were such provision then in effect..
Section 7.22. Affiliate Matters . No (a) beneficial owner of more than 5% of Utah Ordinary Shares, (b) director or executive officer of Utah or
(c) “immediately family member” (as such term is defined in Rule 16a-1 under the Exchange Act) of any Person referred to in the foregoing clause (a) or
(b), directly or indirectly, has a material interest in any material Contract or transaction to which Utah or any Utah Subsidiary is a party (in each case, except
for (i) employment, compensation, severance or retention agreements or arrangements in the ordinary course of business, (ii) pursuant to a Utah Benefit
Plan and (iii) commercial Contracts entered into on arm’s-length terms in the ordinary course of business) (each, a “ Utah Affiliate Contract ”).
Section 7.23.

Information Supplied .

(a) The information relating to the Utah Parties and their respective Subsidiaries or the transactions contemplated by this Agreement or any
Transaction Document to be provided by the Utah Parties or their respective Subsidiaries specifically for inclusion in, or incorporation by reference into,
(i) the Split Off TO and the Proxy Statement/Prospectus will not, on the date the Split Off TO (if applicable) and the Proxy Statement/Prospectus,
respectively, are first mailed to the Pluto stockholders or the Utah shareholders (as applicable), (ii) the Distribution Registration Statement and the
Combination Registration Statement will not, at the time the Distribution Registration Statement or the Combination Registration Statement (and in each
case any amendment or supplement thereto), respectively, are filed with the SEC, are declared effective by the SEC or are first mailed to the Utah
shareholders or Pluto stockholders (as applicable), (iii) the Proxy Statement/Prospectus will not, at the time of the Utah Shareholders Meeting, (iv) the
Distribution Registration Statement will not, on the date of the Distribution or at the closing of the Split Off Exchange Offer (as applicable), or (v) the
Combination Registration Statement will not, at the Effective Time, contain any untrue statement of any material fact or omit to state any material fact
required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading.
(b) The Securities Filings that the Utah Parties will prepare (jointly or otherwise) or file pursuant to Section 8.6 will comply in all material respects
as to form with the applicable requirements of the Exchange Act and the Securities Act and the rules and regulations promulgated thereunder.
Notwithstanding the foregoing provisions of this Section 7.23 , no
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representation or warranty is made by the Utah Parties with respect to information or statements made or incorporated by reference in the Securities Filings,
which information or statements were not supplied by or on behalf of the Utah Parties.
Section 7.24. Opinion of Utah Financial Advisers . The Utah Board has received an opinion from each of Utah’s financial advisors, Centerview
Partners LLC and PJT Partners LP, in each case substantially to the effect that, as of the respective dates thereof, based upon and subject to the various
assumptions made, procedures followed, matters considered and qualifications and limitations set forth therein, the Exchange Ratio provided for pursuant to
this Agreement (resulting in a pro forma ownership of Spinco as determined in accordance with the terms of this Agreement and the Separation and
Distribution Agreement) is fair, from a financial point of view, to the holders of Utah Ordinary Shares.
Section 7.25.

Certain Board Findings .

(a) The Utah Board, at a meeting or meetings duly called and held on or prior to the date hereof, has (i) determined that the Combination and the
other transactions contemplated by this Agreement are in the best interests of Utah and its business, taking into account the interests of the shareholders,
creditors, employees and other stakeholders of Utah, (ii) approved this Agreement and Utah’s execution, delivery and performance of this Agreement and
the consummation of the transactions contemplated hereby, and (iii) resolved to make the Utah Recommendation, subject to Section 8.11 .
(b) The Utah Newco Board, (i) determined that it is in the best interests of Utah Newco and its business, taking into account the interests of its sole
shareholder and other stakeholders, to enter into this Agreement, and (ii) approved this Agreement and Utah Newco’s execution, delivery and performance
of this Agreement and the consummation of the transactions contemplated hereby, in each case upon the terms and subject to the conditions stated herein.
(c) The Utah Newco Sub Board, (i) determined that it is in the best interests of Utah Newco Sub and its business, taking into account the interests of
its sole shareholder and other stakeholders, to enter into this Agreement, and (ii) approved this Agreement and Utah Newco Sub’s execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated hereby, in each case upon the terms and subject to the conditions
stated herein.
Section 7.26.

Shareholder Approval Required .

(a) Subject to Section 7.26(b) and Section 7.26(c) , no vote of the holders of any class of equity securities of any of the Utah Parties is required for
the execution and delivery of this Agreement or any other agreements and documents contemplated hereby to which any of the Utah Parties is a party, the
performance by any Utah Party of its obligations hereunder and thereunder, or to consummate the Combination and the transactions contemplated hereunder
and thereunder, except that consummation of the Combination requires the Utah Shareholder Approval.
(b) Prior to or concurrently with the execution of this Agreement, Utah, as the sole shareholder of Utah Newco, acting by written consent, has
approved this Agreement and the consummation of the transactions contemplated hereby, upon the terms and subject to the conditions stated herein and in
accordance with the applicable provisions of the Dutch Code.
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(c) Prior to or concurrently with the execution of this Agreement, Utah Newco, as the sole shareholder of Utah Newco Sub, acting by written
consent, has approved this Agreement and the consummation of the transactions contemplated hereby, upon the terms and subject to the conditions stated
herein and in accordance with the applicable provisions of the Dutch Code.
Section 7.27.

No Anti-Takeover Measures .

(a) Except for the Call Option Agreement and the arrangements included in the articles of association of Utah which may have the effect of delaying
a potential takeover of Utah or making a takeover of Utah more difficult or less attractive, no anti-takeover measure (including an agreement in the meaning
of Section 2:346 paragraph 1 sub e of the Dutch Code and any measure which would qualify as a “ beschermingsmaatregel ” under Section 4.2.6 of the
Dutch Corporate Governance Code) that may be invoked or implemented by Utah (or any of its Affiliates), or that has been granted by Utah (or any of its
Affiliates) to a third party, including the Foundation, that may be invoked or implemented by such third party (each, an “ Utah Anti-Takeover Measure ”), in
relation to the Combination and the other transactions contemplated by this Agreement, is in effect on the date hereof or could become effective, unless and
until this Agreement has been terminated pursuant to Article X .
(b) Utah and the Foundation have each unconditionally agreed pursuant to a binding agreement (the “ Foundation Support Agreement ”), as an
inducement to Pluto’s willingness to enter into this Agreement, that (i) the Foundation shall not exercise the Call Option in a way that would reasonably be
expected to adversely affect the timely consummation of the Combination, unless and until this Agreement has been terminated pursuant to Article X ,
(ii) if the Foundation exercised the Call Option during the term of this Agreement, which will only occur after reasonable consultation with Utah, the
Foundation shall not exercise its voting rights as a Utah shareholder in a manner that would reasonably be expected to adversely affect the timely
consummation of the Combination, unless and until this Agreement has been terminated pursuant to Article X and (iii) that the Call Option Agreement,
including the Call Option, shall be terminated by Utah and the Foundation subject only to and effective upon the consummation of the Combination.
Section 7.28. No Other Representations and Warranties . Except as expressly set forth in this Article VII , neither Utah nor any of its
Subsidiaries, nor any of their respective Representatives has made, or is making, any express or implied representation or warranty whatsoever to Pluto,
Spinco or any of their respective Affiliates, and no such party shall be liable in respect of the accuracy or completeness of any information provided to
Pluto, Spinco or their respective Affiliates. Without limiting the generality of the foregoing, each of Pluto and Spinco acknowledges that no representations
or warranties are made with respect to any projections, forecasts, estimates or budgets with respect to Utah or any of the Utah Subsidiaries that may have
been made available to Pluto, Spinco or any of their Representatives. Without limiting the generality of the foregoing, it is understood that any cost
estimates, financial or other projections or other predictions that may be contained or referred to in this Agreement (including the Utah Disclosure
Schedule), any information, documents or other materials (including any such
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materials contained in the Utah Datasite or otherwise reviewed by Pluto, Spinco or any of their respective Affiliates or Representatives) or management
presentations that have been or shall hereafter be provided to Pluto, Spinco or any of their respective Affiliates or Representatives are not and will not be
deemed to be representations or warranties of any of the Utah Parties, and no representation or warranty is made as to the accuracy or completeness of any
of the foregoing except as expressly set forth in this Agreement.

ARTICLE VIII.
COVENANTS
Section 8.1.

Conduct of Business by Utah Pending the Closing .

(a) From the date hereof and until the earlier of the Effective Time or termination of this Agreement in accordance with its terms (the “ Interim
Period ”), unless (1) contemplated by this Agreement or the other Transaction Documents, (2) as set forth in Section 8.1 of the Utah Disclosure Schedule,
(3) as consented to by Pluto in writing (which consent shall not be unreasonably withheld, conditioned or delayed), or (4) as required by Law, Utah shall,
and shall cause each of its Subsidiaries to, use its commercially reasonable efforts to conduct its and their operations in the ordinary course of business;
provided , however , that no action by Utah or its Subsidiaries with respect to matters specifically addressed by any provision of Section 8.1(b) shall be
deemed a breach of this sentence unless such action would constitute a breach of such relevant provision of Section 8.1(b) .
(b) Without limiting the generality of the foregoing, during the Interim Period, unless (1) contemplated by this Agreement or the other Transaction
Documents, (2) as set forth in Section 8.1 of the Utah Disclosure Schedule, (3) as consented to by Pluto in writing (which consent shall not be unreasonably
withheld, conditioned or delayed), or (4) as required by Law, Utah shall not, and shall cause its Subsidiaries not to:
(i) amend or adopt any change in, or waive any provision of, its Organizational Documents (other than immaterial amendments to its
Organizational Documents that do not impact in any respect the economic benefits of the Combination to Pluto stockholders);
(ii) (A) authorize, declare, set aside or pay any dividends on or make other distributions in respect of its capital stock or other Interests
(whether in cash, securities or property), except for dividends paid by any direct or indirect wholly owned Subsidiary of Utah to Utah or to any other direct
or indirect wholly owned Subsidiary of Utah, (B) split, combine or reclassify any of its Interests or issue or authorize or propose the issuance of any other
securities in respect of, in lieu of, or in substitution for, its capital stock or other Interests, (C) redeem, repurchase or otherwise acquire its capital stock or
other Interests (including any securities convertible or exchangeable into such capital stock or Interests) (other than the acquisition of Utah Ordinary Shares
from holders of Utah Equity Awards in satisfaction of withholding obligations or in payment of the exercise price in accordance with the terms thereof or in
connection with the forfeiture of any stock options, stock appreciation rights, restricted stock units or other rights granted under the Utah Stock Plan, in each
case, in the ordinary course of business consistent with past practice) or (D) enter into any agreement with respect to the voting or registration of its capital
stock or its other Interests;
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(iii) issue, sell, pledge, dispose of, grant, transfer or encumber, or authorize the issuance, sale, pledge, disposition, grant, transfer or
encumbrance of, any Utah Voting Debt, any shares of any class of capital stock of, or any other Interests of any class in, Utah or any of its Subsidiaries, or
securities convertible into, or exchangeable or exercisable for, any shares of such capital stock or other Interests of Utah or any of its Subsidiaries, or any
options, warrants or other rights of any kind to acquire any shares of such capital stock or other Interests or such convertible or exchangeable securities, or
any other ownership interest (including any such interest represented by Contract right), or any “phantom” stock, “phantom” stock rights, stock appreciation
rights or stock-based performance rights, in each case, of Utah or any of its Subsidiaries, other than (A) the issuance of Utah Ordinary Shares upon the
exercise or settlement of Utah Equity Awards outstanding as of the date hereof in accordance with their terms or issued after the date hereof in accordance
with the terms of this Agreement, (B) the issuance of any Utah Equity Awards required by the terms of any Utah Benefit Plan as in effect on the date hereof
in accordance with its terms, (C) the issuance by a wholly owned Subsidiary of Utah of its capital stock to Utah or another wholly owned Subsidiary of Utah
or (D) the issuance of shares of Utah Preferred Stock to the Foundation in compliance with Section 7.27(b) ;
(iv) sell, assign, transfer, convey, lease (as lessor), license (as licensor), encumber (other than an encumbrance that constitutes a Permitted
Lien) or otherwise dispose of any assets that are material to Utah and the Utah Subsidiaries (taken as a whole), except for (A) non-exclusive licenses,
(B) sales or other dispositions of obsolete assets or inventory in the ordinary course of business, (C) other dispositions of assets (excluding Intellectual
Property) in an amount not to exceed $100 million in the aggregate or (D) the factoring of receivables in the ordinary course of business;
(v) merge, combine or consolidate (pursuant to a plan of merger or otherwise) Utah or any of its Subsidiaries with any Person or adopt a
plan of complete or partial liquidation or resolutions providing for a complete or partial liquidation, dissolution, restructuring, recapitalization (other than
repayment or refinancing of debt in accordance with the terms hereof) or other reorganization of Utah or any of its Subsidiaries, other than internal
reorganizations that would not have a material and adverse impact on Utah and the Utah Subsidiaries or the transactions contemplated by this Agreement;
(vi) acquire (including by merger, consolidation, or acquisition of shares or assets or otherwise) any interest in any Person or any assets
thereof, other than (A) any acquisition of goods or services in the ordinary course of business or (B) acquisitions for which the amounts paid or transferred
by Utah and its Subsidiaries does not exceed $30 million individually or $300 million in the aggregate (in each case calculated taking into account only the
amounts reasonably expected to be paid or transferred by Utah and its Subsidiaries during the Interim Period), unless, in each case, such transaction
(1) would reasonably be expected to prevent or materially delay or impede the consummation of the Combination or (2) taking into account and after giving
effect to the Spinco Cash Distribution, the Combination and the other transactions contemplated hereby, would reasonably be expected to result in Spinco
having a Below Investment Grade Rating;
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(vii) permit or cause Utah or any of its Subsidiaries to repurchase, repay, prepay, refinance or incur any Indebtedness, issue any debt
securities, engage in any securitization transactions or similar arrangements or assume or guarantee the obligations of any Person (other than Utah or its
Subsidiaries) for borrowed money, other than (A) (1) drawings under the Utah Revolving Credit Agreement (as it may be amended from time to time as
permitted by clause (ix) of this Section 8.1(b) ), but in an amount not to exceed the aggregate amount of lending commitments available thereunder as in
effect as of the date hereof, (2) transactions under Utah’s existing receivables facility, (3) issuances of commercial paper under Utah’s existing commercial
paper program, (4) (subject to the second proviso of this clause (vii)) other short-term borrowings (other than the issuance of debt securities registered under
the Securities Act) in an aggregate principal amount not to exceed $150 million at any time outstanding, (5) the factoring of receivables, (6) the incurrence
and repayment of Indebtedness under overdraft facilities and (7) pursuant to transactions under any swap, forward, futures, hedge or similar derivative
arrangement, entered into for bona fide hedging purposes and not for speculative purposes, in each case of this clause (A), in the ordinary course of business
consistent with past practice ( provided , that such incurrence would not reasonably be expected to adversely impact the ability of Utah to obtain the
Financing or materially delay the timing of the consummation of the Financing); (B) the repurchase, repayment, prepayment, refinancing or incurrence of
Indebtedness solely between or among Utah and its Subsidiaries or any Utah Subsidiaries; or (C) the incurrence of Indebtedness for borrowed money (other
than the issuance of debt securities registered under the Securities Act) in an aggregate principal amount not to exceed $100 million at any time outstanding;
provided that, in the case of this clause (C) and clause (A)(4), (I) such Indebtedness is on terms and conditions that are customary and reasonable in light of
then-prevailing market conditions, (II) such Indebtedness is prepayable or redeemable at any time (subject to customary notice requirements) without
premium or penalty (other than customary eurocurrency rate breakage) and (III) none of the execution, delivery or performance of this Agreement or the
consummation of the transactions contemplated hereby or to be consummated in connection herewith shall conflict with, or result in any violation of or
default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancellation or acceleration of any obligation under or
any other material right of the lenders (or their agents or trustees) under or any loss of a material benefit of Utah or any of its Subsidiaries under, or result in
the creation of any Lien under such Indebtedness, or would reasonably likely require the preparation or delivery of separate financial statements of Utah or
any of its Subsidiaries following the Closing; provided , further , that in no event shall Utah or any of its Subsidiaries be permitted pursuant to this clause
(vii) to issue Indebtedness that is convertible into equity or take any actions that, taking into account and after giving effect to the Spinco Cash Distribution,
Combination and other transactions contemplated hereby, would reasonably be expected to result in Spinco having a Below Investment Grade Rating;
(viii) permit or cause Utah or any of its Subsidiaries to make any material loans to or investments in, or material advances of money to, any
Person (other than Utah or any wholly owned Utah Subsidiary), except for extensions of credit and advances to employees or officers of Utah or any Utah
Subsidiary for expenses incurred in the ordinary course of business;
(ix) except in the ordinary course of business, (A) materially modify in a manner adverse to any of the Utah Entities, or voluntarily
terminate (excluding any expiration in accordance with its terms), any Utah Material Contract or Utah Affiliate Contract, (B) enter into
82

any Contract that, if entered into prior to the date hereof, would be required to be included on Section 7.11(a) of the Utah Disclosure Schedule or would be a
Utah Affiliate Contract or (C) modify in any manner or enter into any Contract if such modification or Contract, taking into account and after giving effect
to the Spinco Cash Distribution, the Combination and the other transactions contemplated hereby, would reasonably be expected to result in Spinco having a
Below Investment Grade Rating;
(x) except as required by the terms of any Utah Benefit Plan or actions taken in the ordinary course of business consistent with past practice
that do not have the effect of increasing the compensation or benefits of an employee in Tier I or any other employee in pay grade 70 or higher, (i) grant any
material increases in the compensation or benefits of, or pay or agree to pay any amount not otherwise due to, any current or former employee, director or
other service provider of any of the Utah Entities; (ii) enter into or adopt any new material Utah Benefit Plan, or materially amend or terminate any existing
Utah Benefit Plan; (iii) enter into any employment, severance or termination agreement with any current or former director or employee of any of the Utah
Entities; or (iv) accelerate the vesting of, or the lapsing of restrictions with respect to, any equity-based or other incentive-based compensation;
(xi) establish, adopt, enter into, terminate or materially amend any Collective Bargaining Agreement, except, in each case, for renewals on
market terms in the ordinary course of business consistent with past practice;
(xii) except as required or permitted by GAAP (or IFRS, where it concerns Utah’s statutory financial statements ( jaarrekening ) prepared
under Dutch Law) or applicable Law, make any material change to any of its financial accounting principles, methods or practices;
(xiii) settle, release, waive or compromise any Action (or threatened Action), other than any settlement, release, waiver or compromise that
(A) results solely in monetary obligations involving the payment of monetary damages of not more than $20 million (excluding monetary obligations that
are funded by an indemnity obligation to, or an insurance policy of, Utah and its Subsidiaries) and (B) does not involve any injunctive or equitable or other
non-monetary relief (other than immaterial and non-monetary relief incidental thereto) against Utah or its Subsidiaries; provided that the settlement, release,
waiver or compromise of any Action or claim brought by the shareholders of Utah against Utah or its directors and officers relating to the transactions
contemplated by this Agreement or a breach of this Agreement or any other agreements contemplated hereby shall be subject to Section 8.12 ;
(xiv) make, change or revoke any material Tax election, or settle or compromise any material Tax liability, in each case other than (A) in the
ordinary course of business or (B) as would not be reasonably expected to have a material and adverse impact on Utah and the Utah Subsidiaries, taken as a
whole, or, after the Combination, Spinco and its Subsidiaries (including Utah and the Utah Subsidiaries), taken as a whole;
(xv) use cash outside the ordinary course of business for any purpose other than to repay or prepay Indebtedness of Utah and its Subsidiaries
unless Utah reasonably expects that the Net Indebtedness of Utah as of immediately prior to the Closing (giving effect to any such repayments and
prepayments and other uses of cash outside the ordinary course of business) shall not be greater than $12,600,000,000; or
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(xvi)
Section 8.2.

authorize or enter into any Contract to do any of the foregoing or otherwise make any commitment to do any of the foregoing.
Conduct of Business by Spinco and Pluto Pending the Closing.

(a) During the Interim Period, solely with respect to the Spinco Entities and the Spinco Business (excluding the Pluto Assets and the Pluto
Liabilities), unless (1) contemplated by this Agreement, the Separation and Distribution Agreement or the other Transaction Documents (including the
Contribution, the Distribution or the Spinco Cash Distribution), (2) as set forth in Section 8.2 of the Spinco Disclosure Schedule, (3) contemplated by the
Internal Reorganization Plan, (4) as consented to by Utah in writing (which consent shall not be unreasonably withheld, conditioned or delayed), or (5) as
required by Law, Pluto shall, and shall cause the Spinco Entities to, use its commercially reasonable efforts to conduct the Spinco Business in the ordinary
course of business; provided , however , that no action by Pluto or its Subsidiaries with respect to matters specifically addressed by any provision of Section
8.2(b) shall be deemed a breach of this sentence unless such action would constitute a breach of such relevant provision of Section 8.2(b).
(b) Without limiting the generality of the foregoing, during the Interim Period, unless (1) contemplated by this Agreement, the Separation and
Distribution Agreement or the other Transaction Documents, (2) as set forth in Section 8.2 of the Spinco Disclosure Schedule, (3) contemplated by the
Internal Reorganization Plan, (4) as consented to by Utah in writing (which consent shall not be unreasonably withheld, conditioned or delayed), or (5) as
required by Law, Pluto shall not, solely with respect to the Spinco Entities and the Spinco Business (excluding the Pluto Assets and the Pluto Liabilities),
and shall cause the Spinco Entities not to:
(i) amend or adopt any change in, or waive any provision of, the Organizational Documents of any of the Spinco Entities, other than an
amendment to the certificate of incorporation of Spinco to increase the number of authorized or outstanding shares of Spinco Common Stock to permit
Spinco to comply with the Transaction Documents and other than immaterial amendments to any such Organizational Documents that do not impact in any
respect the economic benefits of the Combination to Utah shareholders;
(ii) (A) authorize, declare, set aside or pay any dividends on or make other distributions in respect of any capital stock or other Interests of
any of the Spinco Entities (whether in cash, securities or property), except for dividends paid by any direct or indirect wholly owned Subsidiary of Spinco to
Pluto or Spinco or to any other direct or indirect wholly owned Subsidiary of Pluto or Spinco, (B) split, combine or reclassify any of the Interests of any of
the Spinco Entities or issue or authorize or propose the issuance of any other securities in respect of, in lieu of, or in substitution for, the capital stock or
other Interests of the Spinco Entities, (C) redeem, repurchase or otherwise acquire, or permit any Subsidiary to redeem, repurchase or otherwise acquire, any
capital stock or Interests (including any securities convertible or exchangeable into such capital stock or Interests) of any Spinco Entity (other than any such
capital stock or Interests held by another Spinco Entity or any Pluto Entity or acquired by another Spinco Entity), or (D) enter into any agreement with
respect to the voting or registration of the capital stock or other Interests of any Spinco Entity;
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(iii) issue, sell, pledge, dispose of, grant, transfer or encumber, or authorize the issuance, sale, pledge, disposition, grant, transfer, or
encumbrance of, any Spinco Voting Debt, shares of any class of capital stock of, any other Interests of any class in, any of the Spinco Entities, or securities
convertible into, or exchangeable or exercisable for, any shares of such capital stock or other Interests in any of the Spinco Entities, or any options, warrants
or other rights of any kind to acquire any shares of capital stock or other Interests or such convertible or exchangeable securities, or any other ownership
interest (including any such interest represented by Contract right), or any “phantom” stock, “phantom” stock rights, stock appreciation rights or stockbased performance rights, in each case, of the Spinco Entities or of the Pluto Entities with respect to the Spinco Employees, other than (A) the issuance of
Pluto Common Stock upon the exercise or settlement of Pluto Equity Awards outstanding as of the date hereof in accordance with their terms or issued after
the date hereof in accordance with the terms of this Agreement, (B) the issuance of any Pluto Equity Awards required by the terms of any Pluto Benefit Plan
as in effect on the date hereof in accordance with its terms, or (C) the issuance by a wholly owned Subsidiary of Spinco of its capital stock to Spinco or
another wholly owned Subsidiary of Spinco or to any Pluto Entity in connection with the Separation;
(iv) sell, assign, transfer, convey, lease (as lessor), license (as licensor), encumber (other than an encumbrance that constitutes a Permitted
Lien) or otherwise dispose of any Spinco Assets that are material to the Spinco Business (taken as a whole), except for (A) non-exclusive licenses, (B) sales
or other dispositions of obsolete assets or inventory in the ordinary course of business, (C) other dispositions of assets (excluding Intellectual Property) in an
amount not to exceed $100 million in the aggregate or (D) the factoring of receivables in the ordinary course of business;
(v) merge, combine or consolidate (pursuant to a plan of merger or otherwise) any of the Spinco Entities with any Person or adopt a plan of
complete or partial liquidation or resolutions providing for a complete or partial liquidation, dissolution, restructuring, recapitalization (other than
repayment or refinancing of debt in accordance with the terms hereof) or other reorganization of any of the Spinco Entities, other than internal
reorganizations that would not have a material and adverse impact on the Spinco Entities, the Spinco Business or the transactions contemplated by this
Agreement;
(vi) acquire (including by merger, consolidation, or acquisition of shares or assets or otherwise) any interest in any Person or any assets
thereof that would be a Spinco Asset at the Distribution Date, other than (A) any acquisition of goods or services in the ordinary course of business, (B) any
acquisition for which the purchase price will be paid by Pluto prior to the Distribution Date and (C) acquisitions for which the amounts paid or transferred
by any Pluto Entity or Spinco Entity do not exceed $30 million individually or $300 million in the aggregate (in each case calculated taking into account
only the amounts reasonably expected to be paid or transferred by Utah and its Subsidiaries during the Interim Period), unless, in each case, such transaction
(1) would reasonably be expected to prevent or materially delay or impede the consummation of the Combination or (2) taking into account and after giving
effect to the Spinco Cash Distribution, the Combination and the other transactions contemplated hereby, would reasonably be expected to result in Spinco
having a Below Investment Grade Rating;
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(vii) permit or cause any of the Spinco Entities to repurchase, repay, prepay, refinance or incur any Indebtedness, issue any debt securities,
engage in any securitization transactions or similar arrangements or assume or guarantee the obligations of any Person (other than a Spinco Entity) for
borrowed money, other than (A) the incurrence of Indebtedness to effect the Spinco Cash Distribution, (B) the repurchase, repayment, prepayment,
refinancing or incurrence of Indebtedness solely between or among Spinco Entities; (C) the repurchase, repayment, prepayment or incurrence of any
Indebtedness or any other Liability between a Spinco Entity and a Pluto Entity; provided that any such Indebtedness or such other Liability so incurred shall
not be outstanding at Closing; (D) the factoring of receivables in the ordinary course of business consistent with past practice; (E) incurrence and repayment
of Indebtedness under overdraft facilities in the ordinary course of business consistent with past practice ( provided , that such factoring and incurrence
under clauses (D) and (E), respectively, would not reasonably be expected to adversely impact the ability of Spinco to obtain the Financing or materially
delay the timing of the consummation of the Financing); or (F) in respect of Indebtedness for borrowed money in an aggregate principal amount not to
exceed $100 million at any time outstanding; provided that in the case of this clause (F), (1) such Indebtedness is on terms and conditions that are customary
and reasonable in light of then-prevailing market conditions, (2) such Indebtedness is prepayable or redeemable at any time (subject to customary notice
requirements) without premium or penalty (other than customary eurocurrency rate breakage) and (3) none of the execution, delivery or performance of this
Agreement or the consummation of the transactions contemplated hereby or to be consummated in connection herewith shall conflict with, or result in any
violation of or default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancellation or acceleration of any
obligation under or any other material right of the lenders (or their agents or trustees) under or any loss of a material benefit of any Spinco Entity under, or
result in the creation of any Lien under such Indebtedness; provided that in no event shall any Spinco Entity be permitted pursuant to this clause (vii) to
issue Indebtedness that is convertible into equity, and in no event shall any Pluto Entity (with respect to the Spinco Entities and the Spinco Business
(excluding the Pluto Assets and the Pluto Liabilities)) or Spinco Entity be permitted pursuant to this clause (vii) to take any actions that, taking into account
and after giving effect to the Spinco Cash Distribution, Combination and the other transactions contemplated hereby, would reasonably be expected to result
in Spinco having a Below Investment Grade Rating;
(viii) permit or cause any of the Spinco Entities to make any material loans to or investments in, or material advances of money to, any
Person (other than the Spinco Entities), except for extensions of credit and advances to employees or officers of any Spinco Entity for expenses incurred in
the ordinary course of business;
(ix) except in the ordinary course of business, (A) materially modify in a manner adverse to any Spinco Entity or the Spinco Business, or
voluntarily terminate (excluding any expiration in accordance with its terms), any Spinco Material Contract or Spinco Affiliate Contract, (B) enter into any
Contract that, if entered into prior to the date hereof, would be required to be included on Section 6.11(a) of the Spinco Disclosure Schedule or would be a
Spinco Affiliate Contract or (C) modify in any manner or enter into any Contract if such
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modification or Contract, taking into account and after giving effect to the Spinco Cash Distribution, the Combination and the other transactions
contemplated hereby, would reasonably be expected to result in Spinco having a Below Investment Grade Rating;
(x) except (i) as required by the terms of any Spinco Benefit Plan or Pluto Benefit Plan or actions taken in the ordinary course of business
consistent with past practice that do not have the effect of increasing the compensation or benefits of an employee who is a member of Pluto’s Global
Leadership Council, (ii) in connection with any action that applies uniformly to Spinco Employees and other similarly situated employees of any of the
Pluto Entities or (iii) for any commitment for which any of the Pluto Entities shall be solely obligated to pay, (A) grant any increases in the compensation or
benefits of, or pay or agree to pay any amount not otherwise due to, any current or former Spinco Employee or any other current or former employee,
director or other service provider providing services to the Spinco Business; (B) enter into or adopt any new material Spinco Benefit Plan, or materially
amend or terminate any existing Spinco Benefit Plan; (C) enter into any employment, severance or termination agreement with any Spinco Employee or any
director or employee providing services to the Spinco Business; or (D) accelerate the vesting of, or the lapsing of restrictions with respect to, any equitybased or other incentive-based compensation;
(xi) establish, adopt, enter into, terminate or materially amend any Collective Bargaining Agreement, except, in each case, for renewals on
market terms in the ordinary course of business consistent with past practice or on terms consistent with the treatment of employees of any of the Pluto
Entities represented by the same union as the Spinco Employees covered by the Collective Bargaining Agreement;
(xii) except as required or permitted by GAAP or applicable Law, make any material change to any financial accounting principles, methods
or practices of any Spinco Entity;
(xiii) settle, release, waive or compromise any Action (or threatened Action) that would be a Spinco Liability, other than any settlement,
release, waiver or compromise that (A) results solely in monetary obligations involving the payment of monetary damages of not more than $20 million
(excluding monetary obligations that are funded by an indemnity obligation to, or an insurance policy of, Pluto or the Spinco Entities) and (B) does not
involve any injunctive or equitable or other non-monetary relief (other than immaterial and non-monetary relief incidental thereto) against the Spinco
Entities or the Spinco Business;
(xiv) make, change or revoke any material Tax election in respect of the Spinco Business that would bind any Spinco Entity for periods
following the Distribution Date, or settle or compromise any material Tax liability, solely in respect of a Spinco Entity, in each case other than (A) in the
ordinary course of business or (B) as would not be reasonably expected to have a material and adverse impact on the Spinco Entities taken as a whole, or,
after the Combination, Spinco and its Subsidiaries (including Utah and the Utah Subsidiaries), taken as a whole; or
(xv)

authorize or enter into any Contract to do any of the foregoing or otherwise make any commitment to do any of the foregoing.
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Section 8.3.

Tax Matters.

(a) From and after the date hereof and until the Effective Time, each Party shall use its reasonable best efforts to ensure the Intended Tax Treatment
and shall not knowingly take any action, cause or permit any action to be taken, fail to take any action or cause any action to fail to be taken, which action or
failure to act could prevent the Intended Tax Treatment.
(b)
(i)

As soon as reasonably practicable following the execution of this Agreement, Pluto shall seek the IRS Ruling and the Supplemental

Ruling:
(ii) Utah hereby agrees that Pluto shall have control over the process for seeking the IRS Ruling and the Supplemental Ruling, and that only
Pluto shall apply for the IRS Ruling and the Supplemental Ruling. In addition to any obligation to cooperate contained in Section 8.7 (but it being
understood and agreed by the Parties that in the event of any inconsistency or conflict between Section 8.7 and this Section 8.3(b), this Section 8.3(b) shall
prevail), in connection with obtaining the IRS Ruling and the Supplemental Ruling:
(A) Pluto shall keep Utah informed in a timely manner of all material actions taken or proposed to be taken by Pluto in connection
therewith;
(B) Pluto shall (1) reasonably in advance of the submission of the requests for the IRS Ruling and the Supplemental Ruling provide
Utah with draft copies thereof, (2) reasonably consider Utah’s comments on such draft copies, and (3) provide Utah with copies of any
documents filed with the IRS, provided that Pluto may redact any information that Pluto, in its good faith judgment, considers to be
confidential and not germane to Utah’s or Spinco’s obligations under this Agreement or any of the other Transaction Documents; and
(C) Pluto shall provide Utah with notice reasonably in advance of any formally scheduled meetings (including telephonic meetings)
with the IRS (subject to the approval of the IRS) that relate to the IRS Ruling or the Supplemental Ruling and one member of Utah’s Tax
Counsel listed on Section 8.3(b)(ii)(C) of the Spinco Disclosure Schedule shall be permitted to attend such meeting.
This Section 8.3(b) shall not apply with respect to any actions taken by Pluto with respect to the IRS Ruling or Supplemental Ruling prior to the date
hereof.
(c) Utah and Pluto shall cooperate and use their respective reasonable best efforts in order for Pluto to obtain the opinion of Pluto’s Tax Counsel, in
form and substance reasonably acceptable to Pluto, dated as of the Closing Date, on the basis of the facts and customary representations and assumptions set
forth or referred to in such opinion and the Tax Representation Letters, to the effect that the Contribution, the Spinco Cash Distribution, the Pluto Cash
Distribution and the Distribution will qualify for the Tax-Free Status (such opinion of Pluto’s Tax Counsel, the “ Pluto Tax Opinion ”).
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(d) Pluto and Spinco shall, as of the Closing Date and the Distribution Date, execute and deliver to Pluto’s Tax Counsel the Tax Representation
Letters dated and executed as of the Closing Date.
(e) Utah shall, as of the Closing Date, execute and deliver to Pluto’s Tax Counsel the Utah Representation Letter, dated and executed as of the
Closing Date.
(f) As of the date hereof, neither Pluto nor Spinco is aware of any reason why Pluto (i) would not be able to deliver the Tax Representation Letters
at the applicable times set forth in Section 8.3(d) or (ii) would not be able to obtain the Pluto Tax Opinion as contemplated by Section 8.3(c) .
(g) As of the date hereof, Utah is not aware of any reason why it would not be able to deliver the Utah Representation Letter at the applicable time
set forth in Section 8.3(e) .
(h) Utah shall use its reasonable best efforts to ensure that Utah Newco and Utah Newco Sub are, and remain through the Closing Date, resident for
Tax purposes solely in the Netherlands. Utah shall comply with any obligations it may have to notify HM Revenue and Customs and the Dutch Ministry of
Finance (or other relevant Governmental Authorities) of the Tax consequences for Utah of the Combination or any element of it and shall give Pluto an
opportunity to comment in advance on related correspondence with such Governmental Authorities.
(i) Utah and Pluto shall together consider any United Kingdom stamp duty or stamp duty reserve tax implications of the Combination (including, if
relevant, the Alternative Transaction Structure). On a timely basis in advance of the Utah Merger, unless the Parties agree otherwise, Utah shall apply for
confirmation from HM Revenue and Customs that the Utah Merger should not give rise to United Kingdom stamp duty or stamp duty reserve tax. Utah
shall give Pluto the opportunity to comment on the application before it is made.
(j) Notwithstanding anything to the contrary in Section 8.1 , neither Utah nor any of its Subsidiaries shall engage in any internal reorganization or
restructuring transaction in connection with or in anticipation of the Combination without the prior written consent of Pluto (such consent not to be
unreasonably withheld, conditioned or delayed) unless such internal reorganizations are not reasonably expected to result in material liabilities (including
Taxes) to Utah, Spinco or any of their respective Subsidiaries and are not otherwise reasonably expected to have an adverse impact on the Tax liabilities or
effective Tax rate of Spinco or any of the Spinco Subsidiaries after the Combination.
Section 8.4.

Netherlands Withholding Tax Confirmation .(a)

(a) As soon as reasonably practicable following the execution of this Agreement (and in any event within thirty five (35) days of the date of
this Agreement), Utah shall (and shall cause Utah Newco to), following consultation in good faith with Spinco and Pluto, prepare and file with the DTA a
request (the “ Request ”) to promptly obtain the DTA’s confirmation in form and substance reasonably acceptable to Pluto and Spinco of (i) the amount of
recognized paid up capital for Dutch Dividend Withholding Tax purposes of Utah and Utah Newco prior to the Effective Time and (ii) the amount of Dutch
Dividend Withholding Tax due
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in respect of the Liquidation Distribution (the “ Withholding Tax Confirmation ”). In relation to the request for the Withholding Tax Confirmation Utah
shall (and shall cause Utah Newco to) (i) provide Pluto and Spinco with a calculation of Utah’s recognized paid-up capital for Dutch Dividend Withholding
Tax purposes (the “ Calculation ”), (ii) provide Pluto and Spinco with drafts of all material written communications it intends to make with the DTA at least
five (5) Business Days before the communication is made (unless the DTA requires any such written communication to be submitted more promptly, in
which case such written communications shall be provided to Pluto and Spinco as promptly as practicable, and in any event before the communication is
made) and consider such amendments as reasonably and timely requested by Pluto and Spinco in good faith before making such communication,
(iii) promptly notify Pluto and Spinco of any material communication from the DTA regarding the Withholding Tax Confirmation and provide Pluto and
Spinco with copies thereof and (iv) use its reasonable best efforts to timely provide Pluto and Spinco with the opportunity to attend any meetings or
conversations with the DTA with respect to the Withholding Tax Confirmation (other than discussions that cover only administrative and non-substantive
matters). Utah shall provide Spinco and Pluto with a first draft of the Request, together with a first draft of the Calculation within two (2) weeks following
the execution of this Agreement and promptly provide such further information as may reasonably be requested by Spinco or Pluto for purposes of
reviewing the Request and verifying the Calculation.
(b) In the event that Utah does not receive the Withholding Tax Confirmation prior to the Closing Date, the Parties agree to use the
Calculation that was submitted to the DTA to calculate any Dutch Dividend Withholding Tax required pursuant to Section 3.3(c) or Section 3.4(b)(iv) ,
updated for any reasonable comments by Spinco or Pluto that have not been reflected in such Calculation.
(c) In the event Utah receives a Withholding Tax Confirmation before the Closing Date, the Parties agree to use the Withholding Tax
Confirmation to calculate the Dutch Dividend Withholding Tax required pursuant to Section 3.3(c) or Section 3.4(b)(iv) unless (i) the Withholding Tax
Confirmation is not in line with the Request and Calculation submitted to the DTA (a “ Negative Withholding Tax Confirmation ”) and (ii) Parties have
otherwise agreed to file an objection against such Negative Withholding Tax Confirmation, in which case the Dutch Dividend Withholding Tax required
pursuant to Section 3.3(c) or Section 3.4(b)(iv) shall be based on the Calculation set out in the Request submitted to the DTA, updated for any reasonable
comments provided by Spinco or Pluto in good faith that have not been reflected in such Calculation. In the event Parties agree that such objection shall be
filed Utah and its Representatives shall prepare the objection and shall provide Spinco and Pluto with a draft thereof at least ten (10) Business Days before
submission. The foregoing shall not limit the statutory rights of Utah, Utah Newco or the Utah shareholders to file objections against the Withholding Tax
Confirmation and any Dutch Dividend Withholding Tax returns submitted in accordance with the foregoing or to appeal any decision by the DTA in
response to such objections. In case Utah or Utah Newco files an objection against the Negative Withholding Tax Confirmation without Pluto and Spinco
having agreed thereto (acting reasonably), the Negative Withholding Tax Confirmation so received shall be used to calculate the Dutch Dividend
Withholding Tax required pursuant to Section 3.3(c) or Section 3.4(b)(iv), unless Parties agree otherwise .
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(d) In the event that Dutch Dividend Withholding Tax is to be withheld in accordance with this Section 8.4 in respect of the Utah Newco
Liquidation (or, in the Alternative Transaction Structure, the Utah Liquidation), Utah and its Representatives shall prepare the Dutch Dividend Withholding
Tax return and shall provide Spinco and Pluto with a draft thereof at least five (5) Business Days before submission, and Utah shall take into account all
reasonable comments of Spinco and Pluto and their respective Representatives provided in good faith. The Parties shall keep each other reasonably
informed on any material developments in respect of the matters set forth in this Section 8.4 .
Section 8.5.

Preparation of the Securities Filings.

(a) As promptly as practicable after the date hereof, to the extent such filings are required by Law in connection with the transactions contemplated
by this Agreement: (i)(A) the Parties shall jointly prepare and Spinco shall file with the SEC the Distribution Registration Statement; and (B) if the
Distribution is effected in whole or in part as an exchange offer, Pluto shall prepare and file with the SEC, when and as required, a Tender Offer Statement
on Schedule TO and other filings pursuant to Rule 13e-4 under the Exchange Act (collectively, the “ Split Off TO ”); and (ii)(A) the Parties shall jointly
prepare and Utah shall file with the SEC a proxy statement to be mailed to the shareholders of Utah relating to the Utah Shareholders Meeting (including
any amendments or supplements thereto, the “ Proxy Statement/Prospectus ”, and together with the Combination Registration Statement of which it forms a
part, the “ Combination Documents ”); and (B) the Parties shall jointly prepare and Spinco and Utah Newco shall file with the SEC the Combination
Registration Statement and (iii) the Parties shall jointly prepare and cause to be filed such other securities filings required by Law in connection with the
transaction contemplated by this Agreement (the securities filings described in clauses (i) to (iii), collectively, “ Securities Filings ”).
(b) Each Party shall use its reasonable best efforts to have the Distribution Registration Statement and the Combination Registration Statement
declared effective as promptly as practicable after such filing (including by responding to comments of the SEC) and to keep the Distribution Registration
Statement and the Combination Registration Statement effective for as long as is necessary to consummate the transactions contemplated hereby and the
other Transaction Documents and, prior to the effective date of the Distribution Registration Statement and the Combination Registration Statement, each
Party shall take all action reasonably required (other than qualifying to do business in any jurisdiction in which it is not now so qualified or filing a general
consent to service of process in any such jurisdiction) to be taken under any applicable securities Laws in connection with the Distribution and the
Combination.
(c) Each Party (as applicable) will cause the Combination Documents to comply in all material respects with the applicable requirements of U.S.
Federal securities laws. Each Party (as applicable) will take all steps necessary to cause the Combination Documents to be disseminated to holders of Utah
Ordinary Shares, as and to the extent required by applicable U.S. federal securities laws. Each Party (as applicable) shall promptly correct any information
provided by it or on its behalf specifically for inclusion in the Combination Documents if and to the extent that such information shall have become false or
misleading in any material respect or as otherwise
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required by applicable Law, and each Party (as applicable) shall take all steps necessary to amend or supplement the Combination Documents and to cause
the Combination Documents as so amended and supplemented to be disseminated to holders of Utah Ordinary Shares, in each case as and to the extent
required by applicable U.S. federal securities Laws.
(d) Each Party shall, as promptly as practicable after receipt thereof, provide the other Parties copies of any written comments, and advise the other
Parties of any oral comments, received from the SEC with respect to the Securities Filings and shall provide the other Parties with copies of all
correspondence between it and its Affiliates, on the one hand, and the SEC, on the other hand. Each Party shall provide the other Parties with a reasonable
opportunity to review and comment on the Securities Filings (and such comments shall be reasonably considered in good faith by the filing Party), or any
amendment or supplement to any of the foregoing and any communications with the SEC prior to filing such with the SEC, and will promptly provide the
other Parties with a copy of all such filings and communications made with the SEC.
(e) If at any time prior to the making of the Liquidation Distribution any information relating to any of the Parties, or any of their respective
Affiliates, officers or directors, should be discovered by such Party which should be set forth in an amendment or supplement to any of the Securities
Filings so that any of such documents would not include any misstatement of a material fact or omit to state any material fact necessary to make the
statements therein, in the light of the circumstances under which they were made, not misleading, the Party that discovers such information shall promptly
notify the other Parties and, to the extent required by applicable Law, an appropriate amendment or supplement describing such information shall be filed
promptly with the SEC and disseminated to the stockholders or shareholders of Pluto and Utah.
Section 8.6.

Utah Shareholders Meeting.

(a) Utah shall (i) as promptly as reasonably practicable after the Combination Registration Statement is declared effective under the Securities Act,
but not before the announcements and filings set out in Section 3.1(g)(iii) have been made, duly call and give notice of a meeting of its shareholders (the “
Utah Shareholders Meeting ”) for the purpose of obtaining the Utah Shareholder Approval, (ii) use its reasonable best efforts to cause the Proxy
Statement/Prospectus and any other appropriate materials for the Utah Shareholders Meeting (together with the Proxy Statement/Prospectus, the “ Utah
Shareholders Meeting Materials ”) to be mailed to Utah’s shareholders, and (iii) hold the Utah Shareholders Meeting as soon as reasonably practicable, but
not before one (1) month has expired (subject to extension of such term pursuant to the Dutch General Act on Terms ( Algemene termijnenwet )) after the
announcements and filings set out in Section 3.1(g)(iii) have been made.
(b) The Utah Shareholders Meeting shall be held to:
(i)

provide information regarding the Combination;

(ii)

adopt resolutions to
(A)

enter into and effectuate the Utah Merger in accordance with the Utah Merger Proposal (the “ Utah Merger Resolution ”);
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(B) approve the Share Sale (the “ Share Sale Resolution ”);
(C) effective as of the Utah Sale Effective Time, approve the dissolution of Utah Newco and approve the appointment of the
Liquidator, as liquidator of Utah Newco and approve the appointment of an Affiliate of Spinco as the custodian of the books and
records of Utah Newco in accordance with Section 2:24 of the Dutch Code (the “ Utah Newco Liquidation Resolutions ”); and
(D) approve the Alternative Transaction Structure and the transactions contemplated thereby (the “ Alternative Transaction
Resolutions ”); and
(iii) adopt one or more resolutions effective upon the Effective Time to provide full and final discharge to each member of the Utah Board
for their acts of management or supervision, as applicable, up to the date of the Utah Shareholders Meeting; provided that no discharge shall be given to any
director for acts as a result of fraud ( bedrog ), gross negligence ( grove schuld ) or willful misconduct ( opzet ) of such director (the “ Discharge
Resolutions ” and together with the Utah Merger Resolution, the Share Sale Resolution, the Utah Newco Liquidation Resolutions, and the Alternative
Transaction Resolutions, the “ Utah Shareholders Meeting Resolutions ”).
(c) Utah shall coordinate and cooperate with Pluto and Spinco and their respective Affiliates with respect to the convening materials and, subject to
Section 8.6(a) , the timing of the Utah Shareholders Meeting, and will otherwise comply with all legal requirements applicable to the Utah Shareholders
Meeting. Utah may, after consultation in good faith with Pluto, cancel and reconvene the Utah Shareholders Meeting, only (A) if a quorum has not been
established; (B) to ensure that any supplement or amendment of Utah Shareholders Meeting Materials that the Utah Board, after consultation with outside
legal counsel, reasonably determines in good faith is necessary to comply with applicable Law is made available to the Utah Shareholders in advance of the
Utah Shareholders Meeting, (C) to allow reasonable additional time to solicit additional proxies in favor of the approvals set forth in Section 8.6(b) if, as of
such time, insufficient proxies have been received to approve the Utah Shareholders Meeting Resolutions; (D) if required by Law or Governmental Order;
or (E) with the prior written consent of Pluto; provided that, without the consent of Pluto, Utah shall not cancel and reconvene the Utah Shareholders
Meeting pursuant to this sentence on more than one (1) occasion. In the event that the Utah Shareholders Meeting is cancelled and reconvened pursuant to
the foregoing provision, Utah shall duly give notice of and reconvene the Utah Shareholders Meeting on a date scheduled by mutual agreement of Utah,
Pluto and Spinco, acting reasonably, or, in the absence of such agreement, as soon as practicable following the date of such cancellation; provided , further ,
that Utah shall in no event cancel and reconvene the Utah Shareholders Meeting to a date that is more than thirty (30) days after the originally scheduled
Utah Shareholders Meeting without the written consent of Pluto. Utah shall, upon Pluto’s request, advise Pluto on a daily basis during each of the last five
(5) Business Days prior to the date of the Utah Shareholders Meeting as to the aggregate tally of proxies received by Utah with respect to the Utah
Shareholder Approval and at additional times upon the reasonable request of Pluto.
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(d) Subject to Section 8.11 , Utah shall, through the Utah Board, make the Utah Recommendation and include such Utah Recommendation in the
Proxy Statement/Prospectus and use its reasonable best efforts to (i) solicit from its shareholders proxies in favor of the approval of the resolutions required
under the Utah Shareholder Approval, and (ii) take all other actions necessary or advisable to secure the Utah Shareholder Approval.
(e) Notwithstanding any Utah Change in Recommendation, unless this Agreement is terminated in accordance with in accordance with Article X
prior to the occurrence of the Utah Shareholder Approval, the Utah Shareholders Meeting Resolutions shall be submitted to the shareholders of Utah for
approval at the Utah Shareholders Meeting whether or not (A) the Utah Board shall have effected a Utah Change in Recommendation or (B) any Competing
Proposal shall have been publicly proposed or announced or otherwise submitted to Utah or any of its Representatives.
(f) If the Utah Merger is not consummated within the period specified by Section 2:318(1) of the Dutch Code, and Pluto and Utah mutually agree
not to adopt the Alternative Transaction Structure, then Utah shall take all required steps in order to have the Utah Merger Resolution replaced by a new
resolution of the Utah general meeting to enter into and effectuate a merger in accordance with the terms of the Utah Merger Proposal (which resolution
shall then for all purposes of this Agreement be considered the Utah Merger Resolution and which merger shall for all purposes of this Agreement be
considered the Utah Merger).
Section 8.7.

Efforts.

(a) Subject to the terms and conditions of this Agreement, each Party will use its reasonable best efforts to take, or cause to be taken, all actions and
to do, or cause to be done, and to assist and cooperate with the other Parties in doing or causing to be done, all things necessary, proper or advisable under
this Agreement and applicable Laws to consummate the Combination and the other transactions contemplated by the Transaction Documents as soon as
practicable after the date hereof, including (i) preparing and filing as promptly as practicable all documentation to effect all necessary applications,
notifications, notices, petitions and filings and to obtain as promptly as practicable all Consents set forth in Section 5.4 of the Spinco Disclosure Schedule,
Section 6.5 of the Spinco Disclosure Schedule and Section 7.5 of the Utah Disclosure Schedule that are required to be obtained or made at or prior to the
Effective Time and all other material consents, waivers, licenses, orders, registrations, approvals, permits, rulings, expirations or terminations of waiting
periods, authorizations and clearances necessary or advisable to be obtained from any third party and/or any Governmental Authority in order to
consummate the Combination or any of the other transactions contemplated by the Transaction Documents (collectively, the “ Approvals ”), (ii) taking all
reasonable steps as may be necessary to obtain all Approvals and (iii) taking reasonable efforts to share information protected from disclosure under the
attorney-client privilege, work product doctrine, joint defense privilege or any other privilege pursuant to this Section 8.7 in a manner so as to preserve the
applicable privilege; provided that, with respect to Approvals from third parties (other than Governmental Authorities) required under existing Contracts,
such efforts shall not include any requirement or obligation of any Party to make any payment to any such third party or assume any Liability not otherwise
required to be paid or assumed by the applicable Party pursuant to the terms of an existing Contract or offer or grant any financial accommodation or other
benefit to such third party not
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otherwise required to be made by the applicable Party pursuant to the terms of an existing Contract. Notwithstanding anything to the contrary in this Section
8.7 , materials provided to the other Party or its outside legal counsel may be redacted to remove references concerning valuation. In furtherance and not in
limitation of the foregoing, each Party agrees to promptly make (A) an appropriate filing of a Notification and Report Form pursuant to the HSR Act with
respect to the Combination and the other transactions contemplated by the Transaction Documents as promptly as practicable, and in any event within
twenty (20) Business Days after the date hereof (unless the Parties shall mutually agree that postponing such filings to a later date is advantageous for
purposes of satisfying the conditions to the Combination, in which case the Parties shall identify a reasonable later date and the Parties shall file on such
later date), (B) appropriate filings, if any are required, with foreign regulatory authorities in accordance with other applicable Competition Laws, with
respect to the Combination and the other transactions contemplated by the Transaction Documents as promptly as practicable and (C) all other necessary or
appropriate filings with other Governmental Authorities with respect to the Combination and the other transactions contemplated by the Transaction
Documents as promptly as practicable, and, in each case, to use reasonable best efforts to supply as promptly as practicable any additional information and
documentary material that may be requested pursuant to such applicable Laws or by such Governmental Authorities and to use reasonable best efforts to
cause the expiration or termination of any applicable waiting period under the HSR Act, and the receipt of the Approvals under such other applicable Laws
or from such Governmental Authorities as soon as practicable. In connection with and without limiting the foregoing, each Utah Party, on the one hand, and
Pluto and Spinco, on the other hand, shall, in connection with the efforts referenced in this Section 8.7 to obtain all Approvals, use its reasonable best
efforts to (x) cooperate in all respects with each other in connection with any filing or submission and in connection with any investigation or other inquiry,
including any proceeding initiated by a private party, (y) to the extent permitted by Law, promptly inform the other Party of any communication received by
such party from, or given by such party to, the Antitrust Division of the Department of Justice (the “ DOJ ”), the Federal Trade Commission (the “ FTC ”)
or any other Governmental Authority and of any material communication received or given in connection with any proceeding by a private party, in each
case regarding the Combination or any other transactions contemplated by the Transaction Documents (and in each case, if any such communication is in
writing, share a copy with the other Party) and (z) to the extent permitted by Law, permit the other Party to review in advance any communication to be
given by it to, and consult in good faith with each other in advance of any meeting or telephone call with, the DOJ, the FTC or any such other Governmental
Authority or, in connection with any proceeding by a private party, any other Person, and to the extent permitted by the DOJ, the FTC or such other
applicable Governmental Authority or other Person, give the other Party the opportunity to attend and participate in such meetings and conferences.
Notwithstanding anything in this Agreement to the contrary, but without limiting each Party’s obligations under this Section 8.7 , Utah shall, on behalf of
the Parties, control and lead all communications and strategy for dealing with the DOJ, the FTC or such other applicable Governmental Authority with
respect to any antitrust, merger control, competition, national security or trade regulation Law that may be asserted by any Governmental Authority with
respect to the Combination or any of the transactions contemplated by the Transaction Documents, and Utah shall, on behalf of the Parties, control and lead
the defense strategy for dealing with all Actions challenging the Combination or any of the transactions contemplated by the Transaction Documents that
are brought by DOJ, the FTC or such other applicable Governmental Authority with respect to any antitrust, merger control, competition, national security
or trade regulation Law.
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(b) Without limiting this Section 8.7 , but subject to the next sentence of this Section 8.7(b) , each Party will take, or to cause to be taken, any and
all steps and to make any and all undertakings necessary to avoid or eliminate each and every impediment under any antitrust, merger control, competition,
national security or trade regulation Law that may be asserted by any Governmental Authority with respect to the Combination or any of the transactions
contemplated by the Transaction Documents so as to enable the Closing to occur as soon as reasonably possible, including (i) proposing, negotiating,
committing to and effecting, by consent decree, hold separate order or otherwise, the sale, divestiture, licensing or disposition of such assets or businesses of
Spinco (or the Spinco Subsidiaries) or Utah (or the Utah Subsidiaries), as applicable, or (ii) otherwise taking or committing to take action that limits
Spinco’s or the Spinco Subsidiaries’ or Utah’s or the Utah Subsidiaries’, as applicable, freedom of action with respect to, or their ability to retain, any of the
businesses, product lines or assets of Spinco (or the Spinco Subsidiaries) or Utah (or the Utah Subsidiaries) (the actions referred to in clauses (i) and (ii)
collectively, “ Remedial Actions ”) in each case, as may be required in order to satisfy the conditions to closing in Section 9.1(a) and to avoid the entry of,
or to effect the dissolution of, any injunction, temporary restraining order, or other order in any suit or proceeding, which would otherwise have the effect of
preventing the Closing or the closing of any other transaction contemplated by the Transaction Documents; provided that, the effectiveness of any such
Remedial Action shall be contingent on consummation of the Closing or such other closing, respectively; provided , further , that without the prior written
consent of Utah, none of Pluto or any Spinco Party will take, or cause to be taken, any Remedial Action with respect to the Spinco Business, the Spinco
Assets or the Spinco Liabilities. The obligations of this Section 8.7(b) shall not require Pluto to agree to any Remedial Action with respect to any assets,
Liabilities or businesses that are not included in the Spinco Assets, the Spinco Liabilities or the Spinco Business, respectively.
Section 8.8.

Financing.

(a) Spinco shall use reasonable best efforts to (i) maintain in effect, until the earlier of the funding of the initial funding of the Financing (as defined
below) and the funding of the Permanent Financing (as defined below) (in each case, in an amount sufficient to fund the Spinco Cash Distribution), the
commitment letter, dated as of the date this Agreement (including: (A) all exhibits, schedules, annexes and amendments to such agreement in effect as of
the date hereof; and (B) any associated fee letters (together, as amended, restated, replaced, supplemented or otherwise modified from time to time in
accordance with the terms of this Agreement and thereof, the “ Spinco Commitment Letter ”)), from the financing sources party thereto (together with all
additional lenders, agents and financing sources added to the Spinco Commitment Letter, the “ Spinco Lenders ”), pursuant to which, among other things,
the Spinco Lenders have committed to provide Spinco with debt financing in the amount set forth therein (the debt financing contemplated by the Spinco
Commitment Letter, together with any amendment, modification, supplement, restatement, substitution or waiver thereof in accordance with the terms of
this Agreement being referred to as the “ Financing ”), (ii) materially comply with the obligations that are set forth in the Spinco Commitment Letter that
are applicable to Spinco and satisfy on a timely basis all conditions precedent in the Spinco Commitment Letter that are within its control, and (iii) fully
enforce the rights of Spinco under the Spinco Commitment Letter.
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(b) In the event any funds in the amounts set forth in the Spinco Commitment Letter or the Financing Agreements, or any portion thereof, become
unavailable on the terms and conditions contemplated in the Spinco Commitment Letter or the Financing Agreements, Pluto (in consultation in good faith
with Utah) shall cause Spinco to, and Utah shall, and shall cause its Subsidiaries to, use reasonable best efforts to cooperate to arrange to obtain promptly
any such portion from the same or alternative sources, in an amount sufficient, when added to the portion of the Financing that is available, to allow Spinco
to make the Spinco Cash Distribution (the “ Alternative Financing ”), and to obtain a new financing commitment that provides for such financing; provided
, that (i) the terms of the Alternative Financing must (A) not result in any adverse Tax consequences to Pluto and its Subsidiaries, including as to the
Tax-Free Status of the transactions contemplated by the Transaction Documents (as determined by Pluto in good faith) and (B) be customary and reasonable
in light of then-prevailing market terms and (ii) none of Spinco, any Spinco Entity or any Utah Entity shall agree, or be required to agree, (A) to terms and
conditions of the Alternative Financing if the consummation thereof on such terms and conditions, taking into account and after giving effect to the Spinco
Cash Distribution, the Combination and the other transactions contemplated hereby, would result in Spinco having a Below Investment Grade Rating or
(B) to any Alternative Financing if, after giving effect to such Alternative Financing, the Weighted Average Cost of the Available Debt Financing would be
in excess of the percentage set forth on Section 8.8 of the Utah Disclosure Schedule.
(c) Spinco shall give Utah prompt written notice upon it obtaining knowledge of (i) any material breach (or threatened material breach) or default
(or any event or circumstance that, with or without notice, lapse of time or both, could reasonably be expected to give rise to any material breach or default)
by any party to the Spinco Commitment Letter, (ii) any actual or threatened withdrawal, repudiation or termination of the Financing by any of the Spinco
Lenders, (iii) any material dispute or disagreement between or among any of the parties to the Spinco Commitment Letter, and (iv) any amendment or
modification of, or waiver under, the Spinco Commitment Letter. Spinco shall not, without the prior written consent of Utah, amend, modify, supplement,
restate, substitute, replace, terminate, or agree to any waiver under the Spinco Commitment Letter; provided that notwithstanding the foregoing, Spinco may
(i) implement or exercise any of the “market flex” provisions exercised by the Spinco Lenders in accordance with the Spinco Commitment Letter as of the
date hereof or (ii) amend and restate the Spinco Commitment Letter or otherwise execute joinder agreements to the Spinco Commitment Letter solely to add
additional Spinco Lenders.
(d) Until the earlier of the Closing and the valid termination of this agreement in accordance with Article X , each of Spinco and Utah agrees to
cooperate and use reasonable best efforts to cause the arrangement and consummation of the Financing, including, without limitation, by (i) negotiating
definitive agreements with respect thereto, on the terms and conditions contained in the Spinco Commitment Letter or on such other terms as are reasonably
acceptable to Pluto and that are not materially less favorable in the aggregate to Spinco or Utah than those in the Spinco Commitment Letter as in effect on
the date hereof; provided , that (A) Pluto’s consent, in its sole discretion, shall be required in respect of any such other terms to the extent such terms would
reasonably be expected to result in any adverse Tax consequences to
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Pluto and its Subsidiaries as to the Tax-Free Status of the transactions contemplated by the Transaction Documents (as determined by Pluto in good faith)
and (B) Pluto’s consent, not to be unreasonably withheld, conditioned or delayed, shall be required in respect of any such other terms to the extent such
terms would reasonably be expected to result in any other adverse Tax consequences to Pluto and its Subsidiaries (the “ Financing Agreements ”), (ii)
satisfying on a timely basis all conditions precedent in the Spinco Commitment Letter and the Financing Agreements that are within the control of Utah or
any of its Subsidiaries, and (iii) arranging as promptly as reasonably practicable the Financing prior to the Closing on the terms and conditions set forth in
the Spinco Commitment Letter or on such other terms as are reasonably acceptable to Pluto and that are not materially less favorable in the aggregate to
Spinco or Utah than those in the Spinco Commitment Letter as in effect on the date hereof; provided , that (A) Pluto’s consent, in its sole discretion, shall be
required in respect of any such other terms to the extent such terms would reasonably be expected to result in any adverse Tax consequences to Pluto and its
Subsidiaries as to the Tax-Free Status of the transactions contemplated by the Transaction Documents (as determined by Pluto in good faith) and (B) Pluto’s
consent, not to be unreasonably withheld, conditioned or delayed, shall be required in respect of any such other terms to the extent such terms would
reasonably be expected to result in any other adverse Tax consequences to Pluto and its Subsidiaries. Pluto hereby consents to the use of Spinco’s and its
Subsidiaries’ logos in connection with the Financing and solely in a manner that is not intended or reasonably likely to harm or disparage the reputation or
goodwill of the relevant party, or any of their respective intellectual property rights. Spinco and Utah shall, upon request by Pluto, each keep Pluto informed
in reasonable detail of the status of its efforts to arrange the Financing and as promptly as practicable provide copies of then-current drafts of the Financing
Agreements and any definitive agreements relating to the Permanent Financing.
(e) Notwithstanding anything herein to the contrary, if the Financing is available on terms contemplated by the Spinco Commitment Letter or
otherwise on terms that are reasonably satisfactory to Pluto and not materially less favorable in the aggregate to Spinco or Utah than those in the Spinco
Commitment Letter as in effect on the date hereof; provided , that (A) Pluto’s consent, in its sole discretion, shall be required in respect of any such other
terms to the extent such terms would reasonably be expected to result in any adverse tax consequences to Pluto and its Subsidiaries as to the tax-free status
of the transactions contemplated by the Transaction Documents (as determined by Pluto in good faith) and (B) Pluto’s consent, not to be unreasonably
withheld, conditioned or delayed, shall be required in respect of any such other terms to the extent such terms would reasonably be expected to result in any
other adverse tax consequences to Pluto and its Subsidiaries, and all conditions to the Closing set forth in Article IX have been satisfied or waived (other
than those conditions that by their nature are to be satisfied at the Closing), Pluto shall cause Spinco to, and Spinco shall, immediately prior to the date of
the Distribution incur the indebtedness provided for under the Spinco Commitment Letter and the Financing Agreements and use the proceeds thereof to
make a payment to Pluto in an aggregate amount equal to the Spinco Cash Distribution, on and pursuant to the terms of the Separation and Distribution
Agreement. Spinco shall not incur the indebtedness contemplated by the Financing prior to the date that is one Business Day prior to the date of the
Distribution without Utah’s prior written consent (not to be unreasonably withheld, conditioned or delayed).
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(f) Notwithstanding the foregoing, in the event of termination of this Agreement pursuant to Article X , Utah shall, and shall cause its Subsidiaries
to, (A) pay Pluto an amount of cash equal to 43% of the Financing Obligations (such payment to be made promptly and in any event within ten
(10) Business Days of delivery by Pluto of a written request therefor accompanied by reasonable supporting documentation evidencing such Financing
Obligations) and (B) indemnify and hold harmless Pluto, its Subsidiaries and its and their Representatives from and against 43% of any Losses (other than
fees and expenses of counsel, accountants, consultants or other advisors) actually suffered or incurred by them in connection with the Financing or the
Permanent Financing, and any information utilized in connection therewith (other than information provided by or on behalf of Pluto or any of its
Subsidiaries in writing prior to the Closing Date) except to the extent suffered or incurred as a result of the gross negligence, willful misconduct or material
breach of this Agreement, the Spinco Commitment Letter or any Financing Agreement by Pluto or any of its Subsidiaries.
(g) Each of Pluto, Spinco and Utah agrees to cooperate and use reasonable best efforts to take, or cause to be taken, and to cause their respective
Representatives to take or cause to be taken, all actions and to do, or cause to be done, all things necessary, advisable and proper in connection with the
arrangement, marketing and consummation of the issuance of any debt securities or the incurrence of any other long-term debt financing by Spinco in lieu
of the Financing (such financing, the “ Permanent Financing ”), on or prior to the Closing Date, including (i) consulting in good faith on the terms and
conditions of any Permanent Financing, (ii) participating in the marketing and syndication efforts related thereto and (iii) participating in the preparation of
rating agency presentations and meetings with rating agencies, roadshows, due diligence sessions, drafting sessions and meetings with prospective lenders
and investors, in each case, with respect thereto, in each case, provided that the terms of such Permanent Financing are reasonably satisfactory to Pluto and
Utah. Notwithstanding the foregoing, Pluto and Utah shall not be required to take any action under this Section 8.8(g) that would unreasonably interfere
with their respective businesses or ongoing operations.
(h) Notwithstanding anything to the contrary in this Section 8.8 , (i) no action contemplated in this Section 8.8 shall be required if any such action
shall: (A) require Pluto or any of its Subsidiaries (other than Spinco and its Subsidiaries) to be an issuer of the Financing or the Permanent Financing,
(B) require Pluto or any of its Subsidiaries, or Utah or any of its Subsidiaries, or any of their respective Representatives, to provide (or to have provided on
its behalf) any certificates, legal opinions or negative assurance letters (other than, in the case of Spinco and its Subsidiaries, certificates, opinions or letters
delivered at the closing of the Financing); (C) cause any director, officer or employee of Pluto or any of its Subsidiaries, or Utah or any of its Subsidiaries,
to incur any personal liability; (D) require Pluto or any of its Subsidiaries, or Utah or any of its Subsidiaries, to execute and deliver any pledge or security
documents or certificates, documents or instruments relating to the provision of collateral in connection with the Financing or Permanent Financing other
than those related to Spinco and its Subsidiaries that shall not become effective until after the Distribution; (E) without limiting clauses (B) and (D) above,
require Pluto or any of its Subsidiaries, or Utah or any of its Subsidiaries, to execute and deliver any documentation related to the Financing or Permanent
Financing other than (i) documentation executed and delivered by Spinco and its Subsidiaries and (ii) customary comfort letters executed and delivered by
Utah’s accountants (and customary representation letters related thereto executed and delivered by Utah and its Subsidiaries); (F) (1) jeopardize (in Pluto’s
reasonable determination) any attorney-client privilege of Pluto or any of its Subsidiaries (in which case Pluto and such Subsidiaries shall use reasonable
best efforts to
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take such action in a manner that would not jeopardize such attorney-client privilege) or (2) jeopardize (in Utah’s reasonable determination) any attorneyclient privilege of Utah or any of its Subsidiaries (in which case Utah and such Subsidiaries shall use reasonable best efforts to take such action in a manner
that would not jeopardize such attorney-client privilege); or (G) result in a material violation or breach of, or a default under, the Organizational Documents
of Pluto or its Subsidiaries, or the Organizational Documents of Utah or its Subsidiaries, or any applicable Law.
(i) All non-public or otherwise confidential information regarding the Spinco Business obtained by Utah or its Representatives pursuant to this
Section 8.8 or otherwise shall be kept confidential in accordance with the terms of the Confidentiality Agreement. Notwithstanding any other provision set
forth herein or in any other agreement between Pluto and Utah (or their respective Affiliates), Pluto agrees that Utah may share information with respect to
Spinco and the Spinco Business with the Spinco Lenders, and that Utah and such Spinco Lenders may share such information with potential financing
sources in connection with any marketing efforts for the Financing; provided , however , that the recipients of such information and any other information
contemplated to be provided by Utah or any of its Subsidiaries pursuant to this Section 8.8 , agree to customary confidentiality arrangements, including
“click through” confidentiality agreements and confidentially provisions contained in customary bank books and offering memoranda.
(j) All non-public or otherwise confidential information regarding the businesses of Utah and its Subsidiaries obtained by Pluto, Spinco or their
respective Representatives pursuant to this Section 8.8 or otherwise shall be kept confidential in accordance with the terms of the Confidentiality
Agreement. Notwithstanding any other provision set forth herein or in any other agreement between Pluto or Spinco, on the one hand, and Utah, on the
other hand (or their respective Affiliates), Utah agrees that Pluto and Spinco may share information with respect to the businesses of Utah and its
Subsidiaries with the Spinco Lenders, and that Pluto, Spinco and such Spinco Lenders may share such information with potential financing sources in
connection with any marketing efforts for the Financing; provided , however , that the recipients of such information and any other information
contemplated to be provided by Pluto, Spinco or any of their respective Subsidiaries pursuant to this Section 8.8 , agree to customary confidentiality
arrangements, including “click through” confidentiality agreements and confidentially provisions contained in customary bank books and offering
memoranda.
(k) Notwithstanding anything contained in this Agreement to the contrary, the Utah Parties expressly acknowledge and agree that their obligations
under this Agreement are not conditioned in any manner upon Spinco obtaining the Financing or any other financing.
Section 8.9. Access to Information . Pluto shall, and shall cause the Spinco Entities to, on the one hand, and Utah shall, and shall cause the Utah
Subsidiaries to, on the other hand, afford to the other Party and to its respective Representatives, reasonable access, during normal business hours, during
the Interim Period, in such manner as to not interfere with Utah’s and its Subsidiaries’ or the Spinco Entities’ (as applicable) normal operation, the
properties, books and records, Contracts and appropriate senior-level officers and employees of Utah and the Utah Subsidiaries, the Spinco Business or the
Spinco Entities (as applicable), and shall furnish such Party and its respective Representatives with financial and operating data of Utah and the Utah
Subsidiaries, the Spinco Business or the Spinco Entities (as applicable) and other information
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concerning the affairs of Utah and the Utah Subsidiaries, the Spinco Business or the Spinco Entities (as applicable), in each case, as such Party and its
Representatives may reasonably request solely for the purposes of furthering the transactions contemplated by this Agreement or for integration purposes;
provided that (i) such investigation shall only be upon reasonable notice and at the sole cost and expense of the investigating Party; (ii) no Party or its
Representatives shall be permitted to perform any environmental sampling, including sampling of soil, groundwater, surface water, building materials, or air
or wastewater emissions without the prior written consent of the other applicable Party; and (iii) nothing in this Agreement (including Section 8.25 ) shall
require any Party to permit any inspection or disclose any information to any other Party that (x) would unreasonably interfere with the conduct of such
Party’s business or result in damage to property (other than immaterial damage), except with such other Party’s written consent (which may be withheld or
denied at its sole discretion), (y) would cause a violation of any Law or any confidentiality obligations and similar restrictions that may be applicable to
such information or (z) would cause a risk of a loss of attorney-client privilege or other disclosure privilege to such Party ( provided that the Party that
would otherwise be required to disclose information to the other during the Interim Period shall take any and all reasonable action necessary to permit such
disclosure without such loss of privilege or violation of agreement or Law, including “clean room” or other similar procedures designed to limit any such
adverse effect of the sharing of such information by each Party). The Parties hereby agree that the provisions of the Confidentiality Agreement shall apply
to all information and material furnished by any Party or its Representatives thereunder and hereunder and that nothing in this Section 8.9 shall require Pluto
to provide access to any of its businesses or any information other than with respect to the Spinco Business. The Confidentiality Agreement shall survive
any termination of this Agreement. All requests for such access to any Party shall be made to such Party or its designated Representative. Spinco will make
available to Utah prior to the Closing true and complete copies of the Organizational Documents of the Spinco Subsidiaries.
Section 8.10. D&O Indemnification and Insurance.
(a) For a period of six (6) years after the Closing, Spinco agrees that it shall indemnify and hold harmless each Person who is, or at any time prior to
the Closing has been, a director or officer of Utah or any of its Subsidiaries and each Person who served as a director, officer or fiduciary of another
company, joint venture, trust or other enterprise if such service was at the request of Utah or any of its Subsidiaries (collectively, the “ Indemnified Parties
”) against any costs or expenses (including reasonable attorneys’ fees), judgments, fines, Losses, claims, damages or liabilities incurred in connection with
any claim, action, suit, proceeding or investigation arising out of or pertaining to matters existing or occurring at or prior to the Closing, whether asserted or
claimed prior to, at or after the Closing, to the fullest extent that Utah or any of its Subsidiaries, as the case may be, would have been permitted under its
Organizational Documents in effect on the date hereof to indemnify such Person (including advancing expenses as incurred in accordance with and to the
fullest extent permitted under such Organizational Documents; provided that such Indemnified Party agrees in advance to return any such funds to which a
court of competent jurisdiction has determined in a final, nonappealable judgment such Indemnified Party is not ultimately entitled). Without limiting the
foregoing, Spinco, Utah and Utah Newco Sub agree that, for a period of six (6) years after the Closing, neither Utah nor any of its successors (including
Utah Newco Sub, as the acquiring and surviving corporation in the Utah Merger) shall, and Spinco shall cause Utah and its successors not to,
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amend, repeal or modify any provision in its Organizational Documents in a manner that would adversely affect the rights or exculpation or indemnification
of present or former directors or officers of Utah and its Subsidiaries, except as required by Law.
(b) At or prior to the Closing, any of the Utah Parties or Spinco may (i) purchase a “tail” directors’ and officers’ liability insurance policy covering
the Indemnified Parties who are, or at any time prior to the Closing were, covered by Utah’s existing directors’ and officers’ liability insurance policies, for
a period of at least six (6) years after the Closing and on terms and conditions no less advantageous to the Indemnified Parties (including as to coverage and
amounts) than such existing insurance, with a substantially comparable insurer to the existing insurer; provided that, if purchased by Utah, the premium
thereof shall not exceed 300% of the last annual premium paid by Utah prior to the date hereof (the “ Premium Cap ”), or (ii) if such a policy is not
purchased by either Spinco or any of the Utah Parties, then for a period of six (6) years after the Closing, Spinco shall cause to be maintained the current
officers’ and directors’ liability insurance covering the Indemnified Parties who are, or at any time prior to the Closing were, covered by Utah’s existing
officers’ and directors’ liability insurance policies ( provided that Spinco may substitute therefor policies on terms and conditions which are no less
advantageous to the Indemnified Parties (including as to coverage and amounts) than such existing insurance with a substantially comparable insurer) with
respect to claims arising from facts or events, or actions or omissions, which occurred or are alleged to have occurred at or before the Closing; provided that
Spinco shall not be required to pay annual premiums in excess of the Premium Cap, and if the amount of the premium necessary to maintain such insurance
would at any time exceed the Premium Cap, then Spinco shall cause to be maintained policies of insurance coverage which provide the maximum coverage
available at an annual premium equal to the Premium Cap.
(c) Notwithstanding anything contained in this Agreement to the contrary, this Section 8.10 shall survive the consummation of the transactions
contemplated hereby and shall be binding, jointly and severally, on all successors and assigns of the Utah Parties and Spinco and is intended to be for the
benefit of, and will be enforceable by, each present and former director and officer of any Utah Entity and his or her heirs and representatives. In the event
that Utah Newco Sub or Spinco or any of their respective successors or assigns consolidates with or merges into any other Person and shall not be the
continuing or surviving corporation or entity of such consolidation or merger or transfers or conveys all or substantially all of its assets to any Person, then,
and in each such case, proper provision shall be made so that the successors and assigns of Utah Newco Sub or Spinco, as the case may be, shall succeed to
the obligations set forth in this Section 8.10 .
Section 8.11. No Solicitation.
(a) Except as permitted by this Section 8.11 , Utah agrees that, from and after the date hereof, it shall (i) immediately cease and terminate, and
cause its Subsidiaries and all of its and its Subsidiaries’ respective Representatives to cease and terminate, any discussions or negotiations with any other
Person (other than Pluto or its Affiliates) regarding any Competing Proposal, (ii) promptly request, or cause to be requested, that each Person that has
received confidential information in connection with a possible Competing Proposal within the 12-month period immediately prior to the date hereof return
to Utah or destroy all such confidential
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information heretofore furnished to such Person by or on behalf of Utah or any of its Subsidiaries and promptly prohibit any access by any Person (other
than Pluto and its Representatives) to any physical or electronic data room relating to a possible Competing Proposal and (iii) not grant any waiver or
release under or knowingly fail to enforce any confidentiality, standstill or similar agreement in respect of a proposed Competing Proposal, unless the Utah
Board concludes in good faith that a failure to take any action described in this clause (iii) would be inconsistent with the Utah directors’ fiduciary duties to
Utah’s shareholders and other stakeholders under applicable Law. From and after the date hereof, except as otherwise permitted by this Section 8.11 , Utah
shall not, directly or indirectly, nor shall Utah authorize or permit its Subsidiaries or authorize or knowingly permit its or their respective Representatives to,
directly or indirectly, (1) solicit, initiate or knowingly encourage or facilitate (including by way of furnishing nonpublic information), or engage in, continue
or otherwise participate in discussions or negotiations regarding, any inquiry, proposal or offer, or the making, submission or announcement of any inquiry,
proposal or offer (including any inquiry, proposal or offer to its shareholders) which constitutes or would be reasonably expected to lead to a Competing
Proposal (except to notify such Person of the existence of the provisions of this Section 8.11 ), (2) furnish any nonpublic or confidential information or
afford access to properties, books or records to any Person in connection with or for the purpose of soliciting or knowingly encouraging or facilitating a
Competing Proposal, (3) approve or recommend, or propose to approve or recommend, or execute or enter into any letter of intent, memorandum of
understanding, agreement in principle, merger agreement, acquisition agreement, stock purchase agreement, asset purchase agreement or stock exchange,
option agreement, joint venture agreement, partnership agreement or other similar agreement relating to a Competing Proposal or that would reasonably be
expected to lead to a Competing Proposal or that would require Utah to abandon or fail to consummate the Combination (other than an Acceptable
Confidentiality Agreement entered into in accordance with Section 8.11(b) ) (a “ Utah Acquisition Agreement ”), or (4) propose publicly or agree to do any
of the foregoing. Without limiting the generality of the foregoing, Utah acknowledges and agrees that, in the event any officer, director or financial advisor
of Utah takes any action that if taken by Utah would be a breach of this Section 8.11 , the taking of such action by such officer, director or financial advisor
shall be deemed to constitute a breach of this Section 8.11 by Utah. In furtherance of its obligations hereunder, to the extent that any of the Utah Parties has
knowledge that any Representative of the Utah Parties has taken an action that, if taken by any of the Utah Parties, would violate the restrictions set forth in
this Section 8.11 , then such Utah Party shall promptly instruct such Representative to cease such action.
(b) Notwithstanding anything to the contrary contained in the provisions of Section 8.11(a) or any other provision of this Agreement, if an
unsolicited Competing Proposal is submitted to Utah by a third Person or group after the date hereof, then prior to (but not after) the occurrence of the Utah
Shareholder Approval, Utah may, directly or indirectly through its Representatives, (i) furnish information and access to such Person or group and its
Representatives (for so long as such Competing Proposal has not been withdrawn) and (ii) participate in discussions and negotiate with such Person
concerning any such unsolicited Competing Proposal, in the case of clauses (i) and (ii) if and only if, (A) the submission of such Competing Proposal did
not result from or arise in connection with a breach of this Section 8.11 , (B) the Utah Board concludes, after consultation with its outside legal counsel and
financial advisors, that such Competing Proposal would reasonably be expected to result in a Superior
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Proposal, (C) Utah receives from the Person or group making such Competing Proposal an executed Acceptable Confidentiality Agreement, and (D) the
Utah Board determines in good faith (after consultation with its outside legal counsel and financial advisors) that the failure to take such action would be
inconsistent with the Utah directors’ fiduciary duties to Utah’s shareholders and other stakeholders under applicable Law. Pluto shall be entitled to receive
an executed copy of any such Acceptable Confidentiality Agreement and notification of the identity of such Person promptly (and in any event within
twenty-four (24) hours) after Utah’s entering into such discussions or negotiations or furnishing information to the Person or group making such Competing
Proposal or its Representatives. Utah shall promptly provide or make available to Pluto any information concerning Utah and any of its Subsidiaries that is
provided to the Person or group making such Competing Proposal or its Representatives which was not previously provided or made available to Pluto.
(c) Except as expressly permitted by this Section 8.11(c) , the Utah Board shall make the Utah Recommendation, and unless permitted by this
Section 8.11(c) , neither the Utah Board nor any committee thereof shall (i) (A) withhold, withdraw, modify or qualify, or propose to withhold, withdraw,
modify or qualify, in any manner adverse to Pluto, Spinco or their respective Affiliates, the approval of this Agreement or the Utah Recommendation,
(B) recommend, adopt or approve, or propose publicly to recommend, adopt or approve, any Competing Proposal or (C) resolve or publicly propose or
agree to do any of the foregoing (any action described in this clause (i) being referred to as a “ Utah Change in Recommendation ”) or (ii) approve, endorse
or recommend, or propose publicly to approve, endorse or recommend, or allow Utah or any of its Subsidiaries to execute or enter into, a Utah Acquisition
Agreement or (iii) resolve, agree or publicly propose to do any of the foregoing. Notwithstanding the foregoing but subject to Utah’s compliance with the
provisions of Section 8.11(d) , if the Utah Board has determined in good faith, after consultation with its outside legal counsel and financial advisors, that a
Competing Proposal made after the date hereof that did not result from a breach of any of the provisions of this Section 8.11 constitutes a Superior
Proposal, the Utah Board may make a Utah Change in Recommendation if all of the following conditions are met: (x) the Utah Shareholder Approval has
not been obtained; (y) (1) Utah gives Pluto written notice (a “ Superior Proposal Notice ”) at least four (4) Business Days prior to taking such action, which
notice advises Pluto of the intention of the Utah Board to take such action, specifies the material terms and conditions of such Competing Proposal,
identifies the Person making such Competing Proposal and includes a copy of the proposed Utah Acquisition Agreement (if any) for such Competing
Proposal ( provided that if there is any material change, material amendment or material modification to the terms or status of such Competing Proposal,
Utah will provide a subsequent notice to Pluto of such changes, amendments or modifications and not take any such action prior to the second (2nd)
Business Day following a subsequent notice to Pluto of such changes) (it being understood that there may be multiple extensions of such notice period),
(2) during a period of four (4) Business Days following Pluto’s receipt of a Superior Proposal Notice (or, in the event of a new Superior Proposal Notice as
a result of any such amendment or modification, an extension of two (2) additional Business Days), if requested by Pluto, Utah and its Representatives shall
have negotiated with Pluto and its Representatives in good faith with respect to any revisions or adjustments proposed by Pluto to the terms and conditions
of this Agreement; and (z) if applicable, at the end of such applicable four (4)- or two (2)-Business Day period, the Utah Board, after considering in good
faith any such revisions or adjustments to the terms and conditions of this Agreement that Pluto, prior to the expiration of such applicable period, shall
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have offered in writing in a manner that would form a binding Contract if accepted by Utah, continues to determine in good faith (after consultation with its
outside legal counsel and financial advisors) that the Competing Proposal constitutes a Superior Proposal and that failure to make such Utah Change in
Recommendation would be inconsistent with the Utah directors’ fiduciary duties to Utah’s shareholders and other stakeholders under applicable Law.
(d) In the event Utah receives a Competing Proposal, any inquiry, proposal or indication of interest that would reasonably be expected to lead to a
Competing Proposal, any request for nonpublic information relating to Utah or any Utah Subsidiary or for access to the properties, books or records of Utah
or any Utah Subsidiary by any Person or group that has made or, to the knowledge of Utah, would reasonably be expected to make a Competing Proposal,
or any request for discussions or negotiations in respect of any Competing Proposal, Utah will (i) as promptly as practicable (and in no event later than
twenty-four (24) hours after knowledge of receipt by Utah or any Utah Subsidiary of any such Competing Proposal, inquiry, proposal, indication of interest
or request) notify (which notice may be provided orally and confirmed in writing and shall identify the Person or group making such Competing Proposal,
inquiry, proposal, indication of interest or request and set forth the material terms thereof (including a copy of such Competing Proposal, if any)) Pluto
thereof and (ii) keep Pluto reasonably and promptly informed of the status and material terms of (including with respect to changes to the status or material
terms of) any such Competing Proposal, inquiry, proposal, indication of interest or request. Without limiting the generality of the preceding sentence, Utah
shall provide to Pluto as promptly as practicable after receipt or delivery thereof (and in any event within 24 hours of receipt or delivery) copies of all
documentation comprising such Competing Proposal or other documentation that is material to understanding such Competing Proposal received by Utah or
any Utah Subsidiary from the Person or group making a Competing Proposal (or such Person’s Representatives) and of all material documentation provided
by Utah or any Utah Subsidiary to the Person or group making a Competing Proposal (or such Person’s Representatives) that comprises any
counterproposal or any other material substantive response by Utah (to the extent such counterproposal or substantive response is permitted under this
Section 8.11 ) to the Person or group making such Competing Proposal. Utah shall not, and shall cause the Utah Subsidiaries not to, enter into any
confidentiality or other agreement with any Person subsequent to the date of this Agreement that prohibits Utah from providing such information to Pluto.
(e) Subject to Pluto’s rights under Article IX , nothing in this Section 8.11 shall prohibit the Utah Board from taking and disclosing to Utah’s
shareholders a position contemplated by Rule 14e-2(a), Rule 14d-9 (including any “stop, look and listen” communication pursuant to Rule 14d-9(f)) or Item
1012(a) of Regulation M-A promulgated under the Exchange Act, or other applicable Law; provided , however , that no such disclosure that would amount
to a Utah Change in Recommendation shall be permitted, made or taken other than in accordance with Section 8.11(c) .
(f)

For purposes of this Agreement:

(i) “ Competing Proposal ” means any inquiry, proposal or offer for, or indication of interest in, any (A) direct or indirect acquisition,
exclusive license or purchase of any business or assets of Utah or any of its Subsidiaries that, individually or in the aggregate,
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constitutes 15% or more of the net revenues, net income or assets of Utah and its Subsidiaries, taken as a whole, (B) direct or indirect acquisition or
purchase of 15% or more of any class of equity securities, or Interests representing 15% or more of the outstanding voting power, of Utah, (C) tender offer
or exchange offer that, if consummated, would result in any Person or group (or the stockholders of any Person or group) beneficially owning 15% or more
of any class of equity securities, or Interests representing 15% or more of the outstanding voting power, of Utah, or (D) merger, consolidation, business
combination, share exchange, joint venture, partnership, recapitalization, liquidation, dissolution or similar transaction involving any business of Utah or
any of its Subsidiaries that constitutes 15% or more of the net revenue, net income or assets of Utah and its Subsidiaries, taken as a whole. Notwithstanding
the foregoing, a Competing Proposal shall not include any inquiry, proposal, offer, or indication of interest by the Foundation for the exercise or possible
exercise by the Foundation of the Call Option in compliance with Section 7.27(b) . The Combination and the other transactions contemplated hereby shall
not be a Competing Proposal.
(ii) “ Superior Proposal ” means any bona fide written Competing Proposal, that the Utah Board determines in its good faith judgment (after
taking into account all financial, legal, regulatory, timing, risk of consummation and other aspects of such Competing Proposal and after consultation with
its outside legal counsel and financial advisors) is more favorable to Utah and its shareholders and other stakeholders than the Combination and the other
transactions contemplated hereby (taking into account the likelihood of consummation on the terms so proposed and all such other factors as the Utah Board
deems relevant); provided , that for purposes of this definition, all references to “15%” in the term “Competing Proposal” shall be deemed references to
“75%”.
(g) Pluto agrees that, from and after the date hereof, it shall (i) immediately cease and terminate, and cause its Subsidiaries and all of its and its
Subsidiaries’ respective Representatives to cease and terminate, any discussions or negotiations with any other Person (other than Utah or its Affiliates)
regarding any Competing Spinco Proposal, (ii) promptly request, or cause to be requested, that each Person that has received confidential information in
connection with a possible Competing Spinco Proposal within the 12-month period immediately prior to the date hereof return to Pluto or destroy all such
confidential information heretofore furnished to such Person by or on behalf of Pluto or any of its Subsidiaries and promptly prohibit any access by any
Person (other than Utah and its Representatives) to any physical or electronic data room relating to a possible Competing Spinco Proposal and (iii) not grant
any waiver or release under or knowingly fail to enforce any confidentiality, standstill or similar agreement in respect of a proposed Competing Spinco
Proposal. From and after the date hereof, Pluto shall not, directly or indirectly, nor shall Pluto authorize or permit its Subsidiaries or authorize or knowingly
permit its or their respective Representatives to, directly or indirectly, (A) solicit, initiate or knowingly encourage or facilitate (including by way of
furnishing nonpublic information), or engage in, continue or otherwise participate in discussions or negotiations regarding, any inquiry, proposal or offer, or
the making, submission or announcement of any inquiry, proposal or offer (including any inquiry, proposal or offer to its shareholders) which constitutes or
would be reasonably expected to lead to a Competing Spinco Proposal (except to notify such Person of the existence of the provisions of this Section 8.11
), (B) furnish any nonpublic or confidential information or afford access to properties, books or records to any Person in connection with or for the purpose
of soliciting or knowingly encouraging or facilitating a Competing Spinco Proposal, (C) approve
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or propose to approve, or execute or enter into any letter of intent, memorandum of understanding, agreement in principle, merger agreement, acquisition
agreement, stock purchase agreement, asset purchase agreement or stock exchange, option agreement, joint venture agreement, partnership agreement or
other similar agreement relating to a Competing Spinco Proposal or that would require Pluto or Spinco to abandon or fail to consummate the Combination,
or (D) propose publicly or agree to do any of the foregoing. Without limiting the generality of the foregoing, Pluto acknowledges and agrees that, in the
event any officer, director or financial advisor of Pluto or Spinco takes any action that if taken by Pluto would be a breach of this Section 8.11 , the taking
of such action by such officer, director or financial advisor shall be deemed to constitute a breach of this Section 8.11 by Pluto. In furtherance of its
obligations hereunder, to the extent that Pluto has knowledge that any of its Representatives has taken an action that, if taken by Pluto, would violate the
restrictions set forth in this Section 8.11 , then Pluto, shall promptly instruct such Representative to cease such action.
(i) “ Competing Spinco Proposal ” means any inquiry, proposal or offer for, or indication of interest in, any (A) direct or indirect
acquisition, exclusive license or purchase of any business or assets of Pluto or any of its Subsidiaries that, individually or in the aggregate, constitutes 15%
or more of the net revenues, net income or assets of the Spinco Business, taken as a whole, (B) direct or indirect acquisition or purchase of 15% or more of
any class of any equity securities, or Interests representing 15% or more of the outstanding voting power, of any Spinco Entity, or (C) merger,
consolidation, business combination, share exchange, joint venture, partnership, recapitalization, liquidation, dissolution or similar transaction involving any
business of Pluto or any of its Subsidiaries that constitutes 15% or more of the net revenue, net income or assets of the Spinco Business, taken as a whole, in
the case of each of clauses (A) through (C), other than as permitted by Section 8.2 . None of the Separation, the Contribution, the Distribution, the
Combination or the other transactions contemplated hereby shall be a Competing Spinco Proposal.
Section 8.12. Defense of Litigation.
(a) Utah shall keep Pluto informed of the defense of any Action brought by shareholders of Utah or in the name of Utah against Utah or its directors
or officers relating to the transactions contemplated by this Agreement, including the Combination; provided that prior to the Effective Time, Utah shall not
compromise or settle, or agree to compromise or settle, any such Action to the extent (i) such Action includes Pluto or any of its Subsidiaries, directors or
officers as named defendants, or (ii) such compromise, settlement or agreement would reasonably be expected to have a material adverse effect on the
ability of the Parties to perform their respective obligations hereunder, or to consummate the transactions contemplated hereby in a timely manner, in each
case without the prior written consent of Pluto (not to be unreasonably withheld, conditioned or delayed).
(b) Pluto shall keep Utah informed of the defense of any Action brought by stockholders of Pluto or in the name of Pluto against Pluto or its
directors or officers relating to the transactions contemplated by this Agreement, including the Combination; provided that prior to the Effective Time, Pluto
shall not compromise or settle, or agree to compromise or settle, any
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such Action to the extent (i) such Action includes Utah or any of its Subsidiaries, directors or officers as named defendants, or (ii) such compromise,
settlement or agreement would reasonably be expected to have a material adverse effect on the ability of the Parties to perform their respective obligations
hereunder, or to consummate the transactions contemplated hereby in a timely manner, in each case without the prior written consent of Utah (not to be
unreasonably withheld, conditioned or delayed).
Section 8.13. Section 16 Matters . Prior to the Effective Time, Utah and Spinco shall take all such steps as may be required to cause any
dispositions of Utah Ordinary Shares (including derivative securities with respect to Utah Ordinary Shares) and other Interests in Utah, and acquisitions of
Spinco Common Stock (including derivative securities with respect to Spinco Common Stock), in each case resulting from the transactions contemplated by
this Agreement, by each individual who is subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to Utah immediately
prior to the Effective Time or will become subject to such reporting obligations with respect to Spinco, to be exempt under Rule 16b-3 promulgated under
the Exchange Act.
Section 8.14. Control of Other Party ’ s Business . Nothing contained in this Agreement is intended to give Pluto, Spinco or Spinco Sub,
directly or indirectly, the right to control or direct Utah’s operations prior to the Closing in violation of applicable Law. Nothing contained in this
Agreement is intended to give Utah, directly or indirectly, the right to control or direct the operations of the Spinco Business prior to the Closing in
violation of applicable Law. Prior to the Closing, each Party shall exercise, consistent with the terms and conditions of this Agreement, complete control
and supervision over its respective operations.
Section 8.15. Spinco Share Issuance . Spinco shall take all actions necessary so that (a) the total number of shares of Spinco Common Stock
outstanding immediately prior to the Distribution Time, all of which will be held by Pluto, will be equal to the Spinco Pre-Combination Outstanding Shares,
and (b) Spinco shall be authorized to issue all of the shares of Spinco Common Stock contemplated to be issued pursuant to the Combination. Spinco shall
effect such amendments, filings or other actions with respect to its respective Organizational Documents as are necessary to effect the Distribution and the
Combination in accordance with the terms of this Agreement and the Separation and Distribution Agreement.
Section 8.16. Split Off Exchange Offer . If Pluto consummates the Split Off Exchange Offer and Pluto’s stockholders subscribe for less than all
of the Spinco Common Stock in the Split Off Exchange Offer, Pluto shall distribute, pro rata to its stockholders, any unsubscribed Spinco Common Stock
on the Distribution Date immediately following the consummation of the Split Off Exchange Offer so that Pluto will be treated for U.S. federal income Tax
purposes as having distributed all of the Spinco Common Stock to its stockholders (the “ Clean-Up Spin-Off ”).
Section 8.17. Agreement With Respect to Release of Support Obligations.
(a) Spinco and Utah shall use commercially reasonable efforts to jointly obtain from the respective beneficiary, in form and substance reasonably
satisfactory to Pluto, on or prior to the Effective Time (and, to the extent any Support Obligation remains outstanding after the
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Effective Time, for up to twelve (12) months after the Effective Time), valid and binding written unconditional releases of Pluto and its Affiliates (other
than the Spinco Entities), as applicable, from any Liability, whether arising before, on or after the Closing Date, under any Support Obligation in effect
immediately prior to the Effective Time, which shall be effective as of the Effective Time , including by, as reasonably determined jointly by Spinco and
Utah, providing substitute guarantees, furnishing letters of credit, instituting escrow arrangements, posting surety or performance bonds or making other
arrangements. During the Interim Period, Spinco and Utah shall coordinate with Pluto with respect to their joint initial contact with such beneficiaries,
afford Pluto a reasonable opportunity to participate in discussions with such beneficiaries prior to engaging therein, and keep Pluto reasonably informed of
any discussions with such beneficiaries in which Pluto does not participate.
(b) Without limiting Spinco’s or Utah’s obligations under Section 8.17(a) , if any Support Obligation has not been released as of the Effective
Time, then, from and after the Effective Time, (i) Spinco shall indemnify and hold harmless Pluto and its applicable Affiliates for any Liabilities arising
from or relating to such Support Obligation, including any fees in connection with the issuance and maintenance of any letters of credit in respect thereof,
and (ii) Spinco shall not and shall not permit any of the Spinco Entities to (A) renew or extend the term of, (B) increase its obligations under, (C) transfer to
another third party or (D) amend in any manner, except as contemplated pursuant to clause (i) above or otherwise required by this Agreement, any loan,
Contract or other obligation for which Pluto or any of its applicable Affiliates is or would reasonably be expected to be liable under such Support
Obligation. To the extent that Pluto or any of its applicable Affiliates has performance obligations outstanding under any Support Obligation after the
Effective Time, then from and after the Effective Time, Spinco shall (x) use reasonable best efforts to perform such obligations on behalf of Pluto and such
Affiliates or (y) otherwise use reasonable best efforts to take such action as reasonably requested by Pluto and such Affiliates so as to put Pluto and such
Affiliates in the same position as if Spinco, and not Pluto, had performed or were performing such obligations.
(c) Notwithstanding anything to the contrary herein, the Parties acknowledge and agree that at any time on or after the Closing Date, (i) Pluto may,
in consultation in good faith with Spinco, take any reasonable action to terminate, obtain release of or otherwise limit its Liability under any and all
outstanding Support Obligations, and (ii) neither Pluto nor any of its applicable Affiliates will have any obligation to renew any guarantees, letters of credit,
comfort letters, bonds, sureties and other credit support or assurances issued on behalf of any of the Spinco Entities or the Spinco Business after the
expiration thereof.
Section 8.18.
(a)

Employment and Benefit Matters .

Compensation and Benefit Continuation .

(i) Continuing Employees Generally . For a period of one year following the Effective Time, Spinco shall provide, or shall cause to be
provided, to each Spinco Employee and each individual employed by the Utah Entities as of immediately prior to the Effective Time (a “ Utah Employee ”,
and any Spinco Employee or Utah Employee, a “ Continuing Employee ”), for so long as such Continuing Employee remains employed by Spinco or its
Affiliates, (A) base compensation that is no less favorable than the base compensation provided to such Continuing
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Employee as of immediately prior to the Effective Time; (B) short-term incentive compensation opportunities that are no less favorable than such
Continuing Employee’s short-term incentive compensation opportunities in effect immediately prior to the Effective Time; (C) severance benefits that are
no less favorable than the severance benefits for which such Continuing Employee was eligible as of immediately prior to the Effective Time; and (D) other
compensation (excluding long-term incentive compensation) and employee benefits that, in the aggregate, are no less favorable than the other compensation
and employee benefits (excluding long-term incentive compensation) provided to such Continuing Employee as of immediately prior to the Effective Time.
Pluto and Utah shall cooperate in good faith in developing appropriate, market-based long-term incentive programs that will apply to Continuing Employees
following the Effective Time, which shall treat similarly situated employees on a substantially equivalent basis and not discriminate between Spinco
Employees and Utah Employees, and agree to the matters set forth on Section 8.18(a)(i) of the Utah Disclosure Schedule.
(ii) Collectively Bargained Employees . Spinco and Utah shall cooperate in respect of consultation obligations and similar notice and
bargaining obligations owed to any employees or consultants of any of the Spinco Entities or any of the Utah Entities in accordance with all applicable
Laws and works council or other bargaining agreements, if any. With respect to any Continuing Employee who is covered by a Collective Bargaining
Agreement or who is in a collective bargaining unit, Spinco shall, or shall cause one of its Subsidiaries to, provide compensation and employee benefits in
accordance with the applicable Collective Bargaining Agreement as in effect from time to time.
(b) Service Credit . For all purposes (including vesting, eligibility to participate, accruals and level of benefits) under any plans providing benefits
to any Continuing Employee after the Effective Time (the “ New Plans ”), each Continuing Employee shall be credited with his or her years of service with
any of the Utah Entities and their respective Affiliates and predecessors, or any of the Pluto Entities or Spinco Entities and their respective Affiliates and
predecessors, before the Effective Time, to the extent such service was recognized by any of the Utah Entities or Spinco Entities, as applicable, for similar
purposes prior to the Effective Time (or, in the case of Spinco Employees, as set forth in the Employee Matters Agreement); provided that the foregoing
shall not apply to the extent that its application would result in a duplication of benefits with respect to the same period of service. In addition, and without
limiting the generality of the foregoing, (x) each Continuing Employee shall be immediately eligible to participate, without any waiting time, in any and all
New Plans to the extent coverage under such New Plan is replacing comparable coverage under an Utah Benefit Plan or Spinco Benefit Plan, as applicable,
in which such Continuing Employee participated immediately before the Effective Time (such plans, collectively, the “ Old Plans ”), and (y) for purposes of
each New Plan providing medical, dental, pharmaceutical and/or vision benefits to any Continuing Employee, Spinco shall cause (1) all pre-existing
condition exclusions and actively-at-work requirements of such New Plan to be waived for such employee and his or her covered dependents, unless and to
the extent the individual, immediately prior to entry in the New Plans, was subject to such conditions under the comparable Old Plans, and (2) any eligible
expenses incurred by such employee and his or her covered dependents during the portion of the plan year of the Old Plan ending on the date such
employee’s participation in the corresponding New Plan begins to be taken into account under such New Plan for purposes of satisfying all deductible,
coinsurance and maximum out-of-pocket requirements applicable to such employee and his or her covered dependents for the applicable plan year as if such
amounts had been paid in accordance with such New Plan.
110

(c) Change in Control . Pluto and Spinco acknowledge and agree that the occurrence of the Effective Time shall be treated as a “change in control”,
“change of control” or term of similar import, as applicable, for purposes of each Utah Benefit Plan set forth on Section 8.18(c) of the Utah Disclosure
Schedule.
(d) Cash Long-Term Incentive Awards . From and after the Effective Time, Spinco shall assume and honor, in accordance with their terms, each
outstanding Utah cash-based long-term incentive award (each such unit, a “ Utah Cash Award ”), including as provided in Section 8.18(d) of the Utah
Disclosure Schedule.
(e) Communications . Pluto and Utah shall cooperate in good faith (including by providing reasonable opportunity to review and comment) with
respect to any written broad-based notices or communications materials (including website postings) from Utah or its Affiliates to the Utah employees, or
from Spinco or its Affiliates to the Spinco Employees or to any employees of Utah or its Affiliates, with respect to the transactions contemplated by this
Agreement or employment, compensation or benefits matters of such employees that relate to the period following the Closing Date.
(f) No Third Party Beneficiaries . Nothing in this Agreement shall confer upon any Continuing Employee any right to continue in the employ or
service of Spinco or any of its Affiliates, or shall interfere with or restrict in any way the rights of Spinco or any of its Affiliates, which rights are hereby
expressly reserved, to discharge or terminate the services of any Continuing Employee at any time for any reason whatsoever, with or without cause.
Notwithstanding any provision in this Agreement to the contrary, nothing in this Section 8.18 shall (i) be deemed or construed to be an amendment or other
modification of any Spinco Benefit Plan, Utah Benefit Plan or any plan, program or arrangement of Pluto and any of its Affiliates, or (ii) create any third
party rights in any current or former service provider or employee of Pluto, Spinco, Utah or any of their respective Affiliates (or any beneficiaries or
dependents thereof).
Section 8.19. Employee Non-Solicitation.
(a) Pluto agrees that, from and after the date hereof until the date that is twelve (12) months after the Closing Date, it shall not, and shall cause its
Subsidiaries not to, without the prior written consent of Utah and, following the Closing Date, Spinco, directly or indirectly, solicit or offer to hire or hire
any employees at the level of Senior Director or higher of Utah or, following the Closing Date, Spinco (collectively, the “ Utah Covered Employees ”), or
otherwise cause or seek to cause any Utah Covered Employees to leave the employ of Utah or any of its Affiliates, or, following the Closing Date, Spinco or
any of its Affiliates, or enter into a consulting agreement with any Utah Covered Employee; provided , however , that (i) the placement of any general mass
solicitation or advertising that is not targeted at the employees of Utah or, following the Closing Date, Spinco shall not be considered a violation of the
non-solicitation restriction of this Section 8.19(a) ; (ii) this Section 8.19(a) shall not preclude Pluto or its Subsidiaries from soliciting, offering to hire,
hiring, or entering into a consulting agreement with, any employee of Utah or, following the Closing Date, Spinco whose employment with
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Utah or any of its Affiliates, or, following the Closing Date, Spinco or any of its Affiliates has been terminated by Utah or any of its Affiliates, or, following
the Closing Date, Spinco or any of its Affiliates; and (iii) this paragraph shall not restrict activities between Pluto and its employees (including employees of
the Spinco Business) prior to the Closing Date.
(b) Each of Utah, and, following the Closing Date, Spinco, agrees that, from and after the date hereof until the date that is twelve (12) months after
the Closing Date, it shall not, and shall cause its Subsidiaries not to, without the prior written consent of Pluto, directly or indirectly, solicit or offer to hire
or hire any employees at the level of Senior Director or higher of Pluto (collectively, the “ Pluto Covered Employees ”), or otherwise cause or seek to cause
any Pluto Covered Employees to leave the employ of Pluto or any of its Affiliates, or enter into a consulting agreement with any Pluto Covered Employee;
provided , however , that (i) the placement of any general mass solicitation or advertising that is not targeted at Pluto employees shall not be considered a
violation of the non-solicitation restriction of this Section 8.19(b) ; and (ii) this Section 8.19(b) shall not preclude Utah (or following the Closing Date,
Spinco) or its Subsidiaries from soliciting, offering to hire, hiring, or entering into a consulting agreement with, any employee of Pluto whose employment
with Pluto or any of its Affiliates has been terminated by Pluto or any of its Affiliates.
Section 8.20. Stock Exchange Listing . As promptly as practicable following the date hereof, Utah shall determine (in consultation in good faith
with Pluto) whether the listing of the shares of Spinco Common Stock to be issued pursuant to the transactions contemplated by this Agreement shall be on
the NYSE or NASDAQ (the “ Spinco Stock Exchange ”). As promptly as practicable following such determination, Spinco shall submit an application to
the Spinco Stock Exchange for the listing of the shares of Spinco Common Stock to be issued pursuant to the transactions contemplated by this Agreement
and Spinco shall use its reasonable best efforts to cause such shares to be approved for listing on the Spinco Stock Exchange at or prior to the Closing,
subject to official notice of issuance.
Section 8.21. Charter Provisions; Takeover Laws . If (a) the restrictions on business combinations set forth in Utah’s and/or Spinco Sub’s
Organizational Documents or (b) any “fair price,” “moratorium,” “business combination,” or “control share acquisition” statute or other similar statute or
regulation (including any Utah Anti-Takeover Measure) is or shall become applicable to the transactions contemplated by this Agreement, Utah and the
Utah Board and/or Spinco Sub and the Spinco Sub Board shall use reasonable best efforts to grant such approvals and take such actions as are necessary so
that the transactions contemplated hereby may be consummated as promptly as practicable on the terms contemplated hereby and shall otherwise act to
minimize the effects of any such restriction, statute or regulation on the transactions contemplated by this Agreement.
Section 8.22. Creditor Opposition . In accordance with Dutch Law, the one-month period for any creditors of Utah, holders of bonds ( obligaties
) issued by Utah, whether or not redeemable or convertible, or warrants issued by Utah (collectively, the “ Utah Creditors ”) to oppose the Utah Merger
under Dutch Law shall commence as of the day Utah publishes the filing of the Utah Merger Proposal in accordance with Section 3.1(g)(iii) . Utah shall
promptly notify Pluto and the Spinco Parties upon receipt of notice of any actual, pending or threatened opposition rights proceeding initiated, pending to be
initiated or threatened to be initiated by any
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Utah Creditor pursuant to Dutch Law (whether during the aforementioned one-month period or otherwise). Such notice shall describe in reasonable detail
the nature of such opposition rights proceeding. With respect to any such opposition rights proceeding, Section 8.12 shall apply.
Section 8.23. Transaction Documents; Further Actions . Utah shall, or shall cause its applicable Subsidiaries to, execute and deliver to Pluto at
or prior to the Closing each of the Transaction Documents to which it is or will be a party as of the Effective Time. Pluto shall, or shall cause its applicable
Subsidiaries to, execute and deliver to Utah at or prior to the Closing each of the Transaction Documents to which it is or will be a party as of the Effective
Time. Each Party shall take all actions, and execute and deliver all documents, agreements, resolutions or deeds, in each case as are reasonably requested by
any other Party to effectuate the Combination and the Liquidation Distribution promptly thereafter. Prior to the Distribution Time, neither Pluto nor Spinco
shall amend or waive any provision of the Separation and Distribution Agreement without Utah’s prior written consent. Utah shall not amend or waive any
provision of the Foundation Support Agreement without Pluto’s prior written consent. Utah shall promptly inform, and consult in good faith with, Pluto and
Spinco in relation to any consultation between the Foundation and Utah referred to in Section 7.27(b)(ii). I n the event of a breach or threatened breach by
the Foundation of the Foundation Support Agreement, Utah shall enforce its rights to cause the Foundation to comply with its obligations under the
Foundation Support Agreement.
Section 8.24. Public Announcements (a) . From and after the date hereof until the Closing, Pluto and Utah shall consult in good faith with each
other before issuing, and give each other the opportunity to review and comment on, any press release or other public statement with respect to the
transactions contemplated by this Agreement or the other Transaction Documents, and shall not issue any such press release or make any such public
statement prior to such consultation (to the extent not previously issued or made in accordance with this Agreement), except in each case (i) as required by
applicable Law or Governmental Order, (ii) where such press release or other public statements are consistent with previous press releases, public
disclosures or public statements issued or made in accordance with this Agreement or (iii) for any such press release or other public statement by Utah with
respect to any Utah Change in Recommendation made in accordance with this Agreement, any Competing Proposal or as otherwise permitted by Section
8.11 .
Section 8.25. Financial Information(a) .
(a) Pluto shall, from the date hereof until the Closing Date, deliver to Utah, as soon as reasonably practicable after the date hereof, (A) copies of the
unaudited combined balance sheet of the Spinco Business as of the end of each fiscal quarter of Spinco and the related unaudited combined statements of
income, comprehensive income, equity and cash flows of the Spinco Business for such fiscal quarter, together with comparable financial statements for the
corresponding periods of the prior fiscal year, in each case, to the extent required to be included or incorporated by reference in the Securities Filings
(collectively, the “ Subsequent Unaudited Spinco Financial Statements ”), which Subsequent Unaudited Spinco Financial Statements shall have been
reviewed by the independent accountant for Spinco in accordance with the procedures specified by the Public Company Accounting Oversight Board
(United States) in AU Section 722 and (B) copies of (1) the audited combined balance sheet of the Spinco Business as of the end of
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each fiscal year of Spinco and the related audited combined statements of income, comprehensive income, equity and cash flows of the Spinco Business for
such fiscal year, together with comparable financial statements for the prior fiscal year, in each case, to the extent required to be included or incorporated by
reference in the Securities Filings (collectively, the “ Subsequent Audited Spinco Financial Statements ” and, together with the Subsequent Unaudited
Spinco Financial Statements, the “ Subsequent Spinco Financial Statements ”) and (2) an audit report, without qualification or exception thereto, on each of
the Subsequent Audited Spinco Financial Statements from the independent accountant for Spinco.
(b) In connection any filing to be made by any Spinco Entity with the SEC from and after the Closing, Pluto shall reasonably cooperate with Spinco
in connection with Spinco’s preparation of information required to be included in any such filing to the extent relating to the Spinco Business, and furnish
Spinco and its Representatives, upon Spinco’s reasonable prior request, with financial and operating data and other information concerning the Spinco
Business required by such filings, as Spinco and its Representatives may reasonably request solely for the purposes of preparing and making such filings
with the SEC. The Parties hereby agree that the provisions of the Confidentiality Agreement shall apply to all information and material furnished by any
Pluto Entity or its Representatives thereunder and hereunder, and that nothing in this Section 8.25(b) shall require Pluto to furnish any information other
than with respect to the Spinco Business. Spinco agrees to reimburse Pluto for the reasonable costs of providing or making available information under this
Section 8.25(b) and to pay any applicable fees in connection therewith, in each case as may be set forth in the applicable Transition Services Agreement or,
if not set forth in the applicable Transition Services Agreement, calculated in a manner that is consistent with the fees set forth for substantially similar
services in such Transition Services Agreement.
Section 8.26. Certain Litigation Matters . If Utah or any of its Subsidiaries or Affiliates (including, after the Closing, the Spinco Entities)
actually incurs or suffers any Loss after the date hereof arising out of resulting from any Action by any third party (other than Pluto and its Subsidiaries)
relating to the matters set forth on Section 8.26 of the Utah Disclosure Schedule, then Spinco shall pay, or cause to be paid, to Pluto an amount in cash
equal to 57% of such Loss within thirty (30) days after the final determination of such Loss; provided that in no event shall Spinco be required to make any
payment to Pluto pursuant to this Section 8.26 prior to the Closing Date.
Section 8.27. Receivables Factoring . Pluto and the Spinco Entities shall be permitted to factor receivables of the Spinco Business; provided that
Pluto and the Spinco Entities shall only be permitted to engage in such factoring in the ordinary course of business with respect to the portion of such
factoring that would reasonably be expected to result in the Closing Working Capital (as defined in the Separation and Distribution Agreement) being less
than 110% of the Closing Working Capital Target (as defined in the Separation and Distribution Agreement) and greater than or equal to the Closing
Working Capital Target; provided, further, that Pluto and the Spinco Entities shall not engage in any such factoring described above to the extent such
factoring would reasonably be expected to result in the Closing Working Capital being less than the Closing Working Capital Target (it being understood
that the Closing Working Capital may be below the Closing Working Capital Target as a result of matters other than receivables factoring).
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Section 8.28.

Additional Matters . The Parties shall comply with the obligations set forth on Section 8.28 of the Spinco Disclosure Schedule.

ARTICLE IX.
CONDITIONS TO THE COMBINATION
Section 9.1. Conditions to the Obligations of Pluto, the Spinco Parties and the Utah Parties to Conduct the Closing . The respective
obligations of each Party to conduct the Closing of the transactions contemplated hereby shall be subject to the fulfillment (or, to the extent permitted by
applicable Law, written waiver by Pluto and Utah) on or prior to the Closing Date of the following conditions:
(a) Regulatory Approval. Any applicable waiting period under the HSR Act shall have expired or been terminated, and any applicable consents,
authorizations, orders, or approvals required under other Competition Laws that that are listed on Section 9.1(a) of the Spinco Disclosure Schedule and
Section 9.1(a) of the Utah Disclosure Schedule shall have been obtained;
(b)

Separation. The Separation shall have been consummated in accordance with the terms of the Separation and Distribution Agreement;

(c)

Distribution. The Distribution shall have been consummated in accordance with the terms of the Separation and Distribution Agreement;

(d) Effectiveness of Registration Statements. Each of the Distribution Registration Statement and the Combination Registration Statement shall
have become effective and shall be effective in accordance with the Exchange Act and the Securities Act, as applicable, and shall not be the subject of any
stop order or proceeding seeking a stop order;
(e) Stock Exchange Listing. The shares of Spinco Common Stock to be issued in the Distribution and the Combination shall have been approved for
listing on the Spinco Stock Exchange, subject to official notice of issuance;
(f)

Shareholder Approval . The Utah Shareholder Approval shall have been obtained; and

(g) No Legal Restraint. No court of competent jurisdiction or other Governmental Authority shall have enacted any Law or entered any binding
Governmental Order, or taken any other action, whether temporary, preliminary or permanent in nature (each, a “ Legal Restraint ”), prohibiting, enjoining,
restraining or otherwise making illegal the Contribution, the Distribution, the Combination or the Liquidation Distribution.
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Section 9.2. Additional Conditions to the Obligations of Pluto and Spinco . The obligation of Pluto and Spinco to conduct the Closing of the
transactions contemplated hereby shall be subject to the fulfillment (or, to the extent permitted by applicable Law, waiver by Pluto) on or prior to the
Closing Date of the following additional conditions:
(a) Performance of Covenants. Each Utah Party shall have performed in all material respects all obligations and complied in all material respects
with all covenants required by this Agreement to be performed or complied with at or prior to the Closing Date;
(b) Accuracy of Representations. All representations and warranties made by the Utah Parties set forth in Article VII (other than Section 7.1(a) ,
Section 7.3 , Section 7.6 , Section 7.15 , Section 7.21(a) , Section 7.25 and Section 7.26 ), without giving effect to materiality, “Utah Material Adverse
Effect” or similar qualifications, shall be true and correct in all respects at and as of the date hereof and at and as of the Closing Date as though such
representations and warranties were made at and as of such date (except in the case of any representation or warranty that by its terms addresses matters
only as of another specified date, which shall be so true and correct only as of such specified date), except to the extent the failure of such representations
and warranties to be true and correct (without giving effect to materiality, “Utah Material Adverse Effect” or similar qualifications) would not have,
individually or in the aggregate, a Utah Material Adverse Effect. The representations and warranties made by Utah set forth in Section 7.1(a) , Section 7.3 ,
Section 7.6(b) , Section 7.6(c) , Section 7.6(d), Section 7.15 , Section 7.25 and Section 7.26 shall be true and correct in all material respects at and as of
the date hereof and at and as of the Closing Date as though such representations and warranties were made at and as of such date (except in the case of any
representation or warranty that by its terms addresses matters only as of another specified date, which shall be so true and correct only as of such specified
date). The representations and warranties set forth in Section 7.6(a) and Section 7.21(a) shall be true and correct in all respects at and as of the date hereof
and at and as of the Closing Date as though such representations and warranties were made at and as of such date (other than for any inaccuracies that are de
minimis in the aggregate in the case of Section 7.6(a) , and except in the case of any representation or warranty that by its terms addresses matters only as
of another specified date, which shall be so true and correct only as of such specified date);
(c) Officer ’ s Certificate. Utah shall have delivered to Pluto a certificate dated as of the Closing Date signed by a senior officer of Utah certifying
that the conditions set forth in Section 9.2(a) and Section 9.2(b) have been satisfied;
(d) IRS Ruling and Tax Opinion. Pluto shall have received the IRS Ruling and the Pluto Tax Opinion, and the IRS Ruling and the Pluto Tax
Opinion shall not have been withdrawn or rescinded, or modified in any material respect; and
(e) Spinco Cash Distribution. The Spinco Cash Distribution shall have been consummated in accordance with the terms of the Separation and
Distribution Agreement.
Section 9.3. Additional Conditions to the Obligations of the Utah Parties . The obligation of the Utah Parties to conduct the Closing of the
transactions contemplated hereby shall be subject to the fulfillment (or, to the extent permitted by applicable Law, waiver by Utah) on or prior to the
Closing Date of the following additional conditions:
(a) Performance of Covenants. Each of Spinco, Spinco Sub and Pluto shall have performed in all material respects all obligations and complied in
all material respects with all covenants required by this Agreement to be performed or complied with at or prior to the Closing Date;
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(b) Accuracy of Representations. All representations and warranties made by Pluto set forth in Article V and Article VI (other than Section 5.1 ,
Section 5.2 , Section 5.6 , Section 6.1(a) , Section 6.3 , Section 6.6 , Section 6.15 , Section 6.21(a) and Section 6.25 ), without giving effect to
materiality, “Pluto Material Adverse Effect”, “Spinco Material Adverse Effect” or similar qualifications, shall be true and correct in all respects at and as of
the date hereof and at and as of the Closing Date as though such representations and warranties were made at and as of such date (except in the case of any
representation or warranty that by its terms addresses matters only as of another specified date, which shall be so true and correct only as of such specified
date), except to the extent the failure of such representations and warranties to be true and correct (without giving effect to materiality, “Pluto Material
Adverse Effect”, “Spinco Material Adverse Effect” or similar qualifications) would not have, individually or in the aggregate, a Pluto Material Adverse
Effect or a Spinco Material Adverse Effect. The representations and warranties made by Pluto set forth in Section 5.1 , Section 5.2 , Section 5.6 , Section
6.1(a) , Section 6.3 , Section 6.6(b) , Section 6.6(c) , Section 6.6(d) , Section 6.15 and Section 6.25 shall be true and correct in all material respects at
and as of the date hereof and at and as of the Closing Date as though such representations and warranties were made at and as of such date (except in the
case of any representation or warranty that by its terms addresses matters only as of another specified date, which shall be so true and correct only as of such
specified date). The representations and warranties set forth in Section 6.6(a) and Section 6.21(a) shall be true and correct in all respects at and as of the
date hereof and at and as of the Closing Date as though such representations and warranties were made at and as of such date (other than for any
inaccuracies that are de minimis in the aggregate in the case of Section 6.6(a) , and except in the case of any representation or warranty that by its terms
addresses matters only as of another specified date, which shall be so true and correct only as of such specified date); and
(c) Officer ’ s Certificate. Pluto shall have delivered to Utah a certificate dated as of the Closing Date signed by a senior officer of Pluto certifying
that each of the conditions set forth in Section 9.3(a) and Section 9.3(b) have been satisfied.

ARTICLE X.
TERMINATION
Section 10.1. Termination . This Agreement may be terminated and the transactions contemplated hereby may be abandoned at any time prior to
the Closing Date, whether before or after the Utah Shareholder Approval:
(a)

by mutual written agreement of Pluto and Utah;

(b) by Pluto or Utah, if any final and non-appealable Legal Restraint is in effect which permanently prohibits, enjoins, restrains or otherwise makes
illegal the consummation of the Contribution, the Distribution, the Combination or the Liquidation Distribution; provided that the right to terminate this
Agreement pursuant to this Section 10.1(b) shall not be available to any Party whose action or failure to perform any of its obligations under this
Agreement or the Separation and Distribution Agreement is the primary cause of, or primarily resulted in, the enactment or issuance of any such Law;
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(c) by Pluto or Utah, if the Closing shall not have occurred on or prior to June 30, 2020 (the “ Initial Outside Date ”); provided , however , that the
right to terminate this Agreement pursuant to this Section 10.1(c) shall not be available to any Party whose action or failure to comply with its obligations
under this Agreement or the Separation and Distribution Agreement has been the primary cause of, or has primarily resulted in, the failure of the Closing to
occur on or prior to such date; provided , further , that (x) if on the Initial Outside Date one or both of the conditions to Closing set forth in Section 9.1(a) or
Section 9.1(g) (but for purposes of Section 9.1(g) only if failure to fulfill such condition is attributable to a Competition Law) shall not have been fulfilled
but all other conditions to Closing set forth in Article IX shall have been satisfied or waived, as applicable (except for the conditions set forth in Section
9.1(b) and Section 9.1(c) and those conditions which by their nature are to be satisfied at the Closing; provided that such conditions shall then be capable
of being satisfied if the Closing were to take place on such date), then the Initial Outside Date shall automatically be extended for three (3) months from the
Initial Outside Date (the “ First Extended Outside Date ”) and (y) if on the First Extended Outside Date one or both of the conditions to Closing set forth in
Section 9.1(a) or Section 9.1(g) (but for purposes of Section 9.1(g) only if failure to fulfill such condition is attributable to a Competition Law) shall not
have been fulfilled but all other conditions to Closing set forth in Article IX shall have been satisfied or waived, as applicable (except for the conditions set
forth in Section 9.1(b) and Section 9.1(c) and those conditions which by their nature are to be satisfied at the Closing; provided that such conditions shall
then be capable of being satisfied if the Closing were to take place on such date), then the First Extended Outside Date shall automatically be extended for
three (3) months from the First Extended Outside Date. As used in this Agreement, the term “ Outside Date ” shall mean the Initial Outside Date, unless the
Initial Outside Date has been extended pursuant to the foregoing proviso, in which case, the term “ Outside Date ” shall mean the date to which the Outside
Date has been extended;
(d) by Utah, upon written notice to Pluto, in the event of a breach of any representation, warranty, covenant or agreement on the part of Pluto or any
of the Spinco Parties, such that the conditions set forth in Section 9.3 would not be capable of being satisfied at the Closing, and which, (i) with respect to
any such breach that is capable of being cured, is not cured by Pluto or Spinco by the earlier of: (x) sixty (60) days after receipt of written notice from Utah
of such breach; or (y) the Outside Date, or (ii) is incapable of being cured prior to the Outside Date; provided that Utah shall not have the right to terminate
this Agreement pursuant to this Section 10.1(d) if any of the Utah Parties is then in breach of any of its representations, warranties, covenants or
agreements set forth in this Agreement to the extent such breach would give rise to the failure of a condition set forth in Section 9.2(a) or Section 9.2(b) ;
(e) by Pluto, upon written notice to Utah, in the event of a breach of any representation, warranty, covenant or agreement contained in this
Agreement on the part of any of the Utah Parties, such that the conditions specified in Section 9.2 would not be capable of being satisfied at the Closing,
and which, (i) with respect to any such breach that is capable of being cured, is not cured by Utah by the earlier of: (x) sixty (60) days after receipt of
written notice from Pluto of such breach; or (y) the Outside Date, or (ii) is incapable of being cured prior to the Outside Date; provided that Pluto shall not
have the right to terminate this Agreement
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pursuant to this Section 10.1(e) if Pluto or Spinco is then in breach of any of its representations, warranties, covenants or agreements set forth in this
Agreement to the extent such breach would give rise to the failure of a condition set forth in Section 9.3(a) or Section 9.3(b) ;
(f) by Pluto or Utah, if the Utah Shareholder Approval shall not have been obtained upon a vote taken thereon at the Utah Shareholders Meeting
(including any reconvened Utah Shareholders Meeting pursuant to Section 8.6(c) ); or
(g) by Pluto, prior to receipt of the Utah Shareholder Approval, if the Utah Board shall have effected a Utah Change in Recommendation.
Section 10.2. Effect of Termination . In the event of termination of this Agreement pursuant to Section 10.1 , this Agreement shall forthwith
become null and void and have no effect, without any Liability on the part of any Party; provided , however , that no such termination shall relieve any
Party of any liability or damages resulting from fraud or Willful Breach; provided , further , that Section 8.8(f) , Section 8.8(c) , Section 8.8(j) , the second
and third sentences of Section 8.9 , this Section 10.2 , Section 10.3 and Article XI hereof shall survive any termination of this Agreement. The
Confidentiality Agreement shall not be affected by a termination of this Agreement and shall survive any such termination.
Section 10.3. Expenses; Termination Payment.
(a) Except as otherwise provided in the Separation and Distribution Agreement or this Agreement, including this Section 10.3 , and except for
(i) the expenses in connection with printing and mailing the securities filings and the disclosure documents required in connection with the transactions
contemplated in this Agreement, including the actions specified in Section 8.5 , (ii) all SEC filing fees relating to the transactions contemplated by this
Agreement and (iii) the fees in connection with the approvals required under Section 8.7(a) related to the Combination (each of which fees and expenses in
clauses (i) through (iii) shall be borne, in each case, (A) equally by Utah and Pluto in the event that this Agreement is terminated in accordance with its
terms or (B) by Spinco in the event that the Closing occurs), all fees and expenses incurred by the Parties shall be borne solely by the Party that has incurred
such fees and expenses.
(b) Utah shall pay to Pluto, by way of compensation, $322 million (the “ Termination Payment ”), by wire transfer of immediately available funds
(in U.S. dollars) to an account or accounts specified by Pluto, if this Agreement is terminated as follows:
(i) if this Agreement is terminated pursuant to Section 10.1(g) , then Utah shall pay, or cause to be paid, the entire Termination Payment on
the third (3rd) Business Day following such termination; or
(ii) (x) if this Agreement is terminated pursuant to Section 10.1(e) as a result of a Willful Breach of Section 8.11 , and (y) within twelve
(12) months after the date of such termination, a Competing Proposal is consummated or Utah enters into a definitive written agreement in respect of a
Competing Proposal, then Utah shall be obligated to pay the Termination Payment on the third (3rd) Business Day following the earlier of the date Utah
enters into a definitive agreement in respect of or consummates such Competing Proposal;
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provided that, solely for purposes of this Section 10.3(b)(ii) , the term “Competing Proposal” shall have the meaning set forth in Section 8.11(f)(i) , except
that all references to 15% shall be changed to 50%.
(iii) (x) if this Agreement is terminated pursuant to Section 10.1(f) or Section 10.1(e) as a result of a breach of Section 8.6 , (y) prior to
such termination, a Competing Proposal shall have been publicly announced or otherwise becomes publicly known (or, in the case of a Willful Breach of
Section 8.6 , a Competing Proposal shall have been communicated to the Board of Directors of Utah), and, other than in the case of a termination pursuant
to Section 10.1(e) as a result of a Willful Breach of Section 8.6 , such Competing Proposal that has been publicly announced or otherwise becomes
publicly known shall not have been publicly withdrawn at least seven (7) days prior to the Utah Shareholders Meeting, and (z) within twelve (12) months
after the date of such termination, a Competing Proposal is consummated or Utah enters into a definitive written agreement in respect of a Competing
Proposal (which need not be the same Competing Proposal referred to in clause (y)), then Utah shall be obligated to pay the Termination Payment on the
third (3rd) Business Day following the earlier of the date Utah enters into a definitive agreement in respect of or consummates such Competing Proposal;
provided that, solely for purposes of this Section 10.3(b)(ii) , the term “Competing Proposal” shall have the meaning set forth in Section 8.11(f)(i) , except
that all references to 15% shall be changed to 50%.
(c) In the event this Agreement is terminated by either Pluto or Utah pursuant to Section 10.1(f) , then Utah shall pay to Pluto (by wire transfer of
immediately available funds promptly following delivery by Pluto to Utah of a written statement setting forth the amount of the Pluto Expenses, including
specifying the portion of Pluto Expenses paid to each vendor on a vendor-by-vendor basis), all reasonable out-of-pocket costs, fees and expenses incurred
by Pluto in connection with this Agreement and the transactions contemplated by this Agreement but excluding all such costs, fees and expenses incurred by
Pluto prior to May 2, 2019 (the “ Pluto Expenses ”); provided that Utah shall not be obligated to pay the Pluto Expenses in excess of $96 million; provided ,
further , that any payment of the Pluto Expenses shall not affect Pluto’s right to receive any Termination Payment otherwise due under Section 10.3(b) , but
shall reduce, on a dollar-for-dollar basis, any Termination Payment that becomes due and payable under Section 10.3(b) .
(d) In the event of the valid termination of this Agreement in accordance with this Article X under circumstances in which the Termination
Payment is payable pursuant to this Section 10.3 , it is agreed that the Termination Payment is liquidated damages and by way of compensation, and not a
penalty. Except with respect to claims resulting from fraud by the Utah Parties, payment of any Termination Payment shall constitute the sole and exclusive
remedy of Pluto and the Spinco Parties against the Utah Parties, their respective Subsidiaries and Affiliates, the Spinco Lenders, the Lender Related Parties
and each of their respective Representatives, in circumstances where the Termination Payment is payable under this Agreement and the Termination
Payment is paid; provided , however , that, in circumstances where the Termination Payment is payable under this Agreement and Utah has committed a
Willful Breach of this Agreement, Pluto and the Spinco Parties may elect, no later than the date the Termination Payment is due, to forgo the Termination
Payment and instead pursue a claim for damages under this Agreement. Each Party agrees that the agreements contained in this Section 10.3 are an
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integral part of the transactions contemplated by this Agreement, and that, without these agreements, the Parties would not enter into this Agreement.
Accordingly, if Utah fails to pay any amounts due under this Section 10.3 and, in order to obtain such payment, Pluto commences a suit that results in a
judgment against Utah for such amounts, Utah shall pay interest on such amounts from the date payment of such amounts was due to the date of actual
payment at a rate per annum equal to the Prime Rate in effect from time to time for the relevant period, together with the costs and expenses of Pluto
(including reasonable legal fees and expenses) in connection with such suit.
(e) The Parties acknowledge and agree that in no event shall Utah be required to pay more than one Termination Payment, even if a Termination
Payment may be payable under more than one provision of this Agreement at the same time or at different times and upon the occurrence of different
events.

ARTICLE XI.
MISCELLANEOUS
Section 11.1. Non-Survival of Representations, Warranties and Agreements . The covenants and agreements that by their terms are to be
performed following the Closing pursuant to the Separation and Distribution Agreement, this Agreement or any other Transaction Document shall survive
the Closing in accordance with their terms and all other covenants and agreements herein and therein shall terminate not survive the Closing. Except as
provided in the immediately following sentence, none of the representations or warranties in this Agreement or in any certificate or instrument delivered
pursuant to this Agreement shall survive the Closing. Solely for purposes of the indemnification provisions set forth in Article IV of the Separation and
Distribution Agreement, the representations and warranties set forth in Section 6.23(a) and Section 7.23(a) shall survive until the fifteenth (15)-month
anniversary of the Closing. The Confidentiality Agreement shall survive the execution and delivery of this Agreement and any termination of this
Agreement, and the provisions of the Confidentiality Agreement shall apply to all information and material furnished by any Party or its Representatives
thereunder or hereunder; provided that, effective only upon the Closing, the confidentiality and use obligations of Utah contained in the Confidentiality
Agreement shall terminate in respect of the Confidential Information (as defined in the Confidentiality Agreement) included in the Spinco Assets.
Section 11.2. Notices . All notices and other communications among the Parties shall be in writing and shall be deemed to have been duly given
(a) when delivered in person, (b) when delivered after posting in the national mail having been sent registered or certified mail return receipt requested,
postage prepaid, (c) when delivered by FedEx or other internationally recognized overnight delivery service or (d) when delivered by facsimile (solely if
receipt is confirmed) or email (so long as the sender of such email does not receive an automatic reply from the recipient’s email server indicating that the
recipient did not receive such email), addressed as follows:
if to Pluto or Spinco, to:
Pfizer Inc.
235 East 42nd Street
New York, New York 10017
Attention: Douglas M. Lankler
Bryan A. Supran
Facsimile: (212) 573-0768
Email:
douglas.lankler@pfizer.com
bryan.supran@pfizer.com
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with a copy (which shall not constitute notice) to:
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Attention: Edward D. Herlihy
David K. Lam
Gordon S. Moodie
Facsimile: (212) 403-2000
Email:
EDHerlihy@WLRK.com
DKLam@WLRK.com
GSMoodie@WLRK.com
if to Utah, Utah Newco or Utah Newco Sub, to:
Mylan N.V.
Building 4, Trident Place
Mosquito Way, Hatfield
Hertfordshire, AL109UL, UK
Attention: Corporate Secretary
with copies (which shall not constitute notice) to:
Mylan
1000 Mylan Boulevard
Canonsburg, PA 15317
Attention: Brian S. Roman, Global General Counsel
Facsimile: (724) 514-1871
Email:
Brian.Roman@mylanlabs.com
Cravath, Swaine & Moore LLP
825 8th Ave
New York, NY 10019
Attention: Mark I. Greene
Thomas E. Dunn
Aaron M. Gruber
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Facsimile:
Email:

(212) 474-3700
MGreene@cravath.com
TDunn@cravath.com
AGruber@cravath.com

or to such other address or addresses as the Parties may from time to time designate in writing by like notice.
Section 11.3. Amendments and Waivers.
(a) Any Party may, at any time prior to the Closing, by action taken by its board of directors, or officers thereunto duly authorized, waive any of the
terms or conditions of this Agreement or (without limiting Section 11.3(b) ) agree to an amendment or modification to this Agreement by an agreement in
writing executed in the same manner (but not necessarily by the same Persons) as this Agreement; provided that after the Utah Shareholder Approval has
been obtained, no amendment or waiver shall be made that pursuant to applicable Law requires further approval or adoption by the shareholders of Utah
without such further approval or adoption. No waiver by any of the Parties of any breach hereunder shall be deemed to extend to any prior or subsequent
breach hereunder or affect in any way any rights arising by virtue of any prior or subsequent such occurrence. The failure or delay of any Party to assert any
of its rights hereunder or otherwise shall not constitute a waiver of such rights. No waiver by any of the Parties of any of the provisions hereof shall be
effective unless explicitly set forth in writing and executed by the Party sought to be charged with such waiver.
(b) This Agreement may be amended or modified, in whole or in part, only by a duly authorized agreement in writing executed by the Parties in the
same manner as this Agreement and which makes reference to this Agreement; provided that any amendments or modifications of this Section 11.3(b) ,
Section 11.4(b) or Section 11.5 , to the extent adversely affecting any of the Spinco Lenders or their respective Lender Related Parties, shall not be
effective with respect to such affected Spinco Lenders or Lender Related Parties unless such affected Spinco Lenders party to the Spinco Commitment
Letter provide their prior written consent to such amendment or modification.
Section 11.4. Governing Law; Jurisdiction; WAIVER OF JURY TRIAL.
(a) This Agreement and all Actions (whether in contract or tort) that may be based upon, arise out of or relate to this Agreement or the negotiation,
execution or performance hereof shall be governed by and construed in accordance with the Law of the State of Delaware, without regard to any Laws or
principles thereof that would result in the application of the Laws of any other jurisdiction (except that the Laws of the Netherlands shall govern (i) the
duties of the members of the Utah Board and (ii) the Combination, to the extent mandatorily applicable thereto). Except as expressly set forth in the
immediately preceding sentence, the Parties expressly waive any right they may have, now or in the future, to demand or seek the application of a governing
Law other than the Law of the State of Delaware.
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(b) Each Party hereby irrevocably and unconditionally submits to the exclusive jurisdiction of the Court of Chancery of the State of Delaware or, if
such court shall not have jurisdiction, the United States District Court for the District of Delaware (or, if such court shall not have jurisdiction, any state
court in the state of Delaware), and any appellate court from any appeal thereof, in any Action arising out of or relating to this Agreement or the Transaction
Documents or the transactions contemplated hereby or thereby, and each Party hereby irrevocably and unconditionally (i) agrees not to commence any such
Action except in such courts, (ii) agrees that any claim in respect of any such Action may be heard and determined in the Court of Chancery of the State of
Delaware or, to the extent permitted by Law, in such other courts, (iii) waives, to the fullest extent it may legally and effectively do so, any objection which
it may now or hereafter have to the laying of venue of any such Action in the Court of Chancery of the State of Delaware or such other courts and
(iv) waives, to the fullest extent permitted by Law, the defense of an inconvenient forum to the maintenance of such Action in the Court of Chancery of the
State of Delaware or such other courts. Notwithstanding anything to the contrary contained in this Agreement, each Party on behalf of itself and its
controlled Affiliates: (i) agrees that it will not bring or support any legal proceeding against any of the Spinco Lenders or their Lender Related Parties in any
way relating to the Financing in any forum other than the federal and New York state courts located in the Borough of Manhattan within the City of New
York; (ii) agrees that, except as specifically set forth in the Spinco Commitment Letter or the Financing Agreements, all claims or causes of action (whether
at law, in equity, in contract, in tort or otherwise) against any of the Spinco Lenders or their Lender Related Parties relating to this Agreement, the
Combination, or any of the transactions contemplated by this Agreement or the performance of services related hereto, including any dispute arising out of
or relating in any way to the Financing, shall be exclusively governed by and construed in accordance with the internal Laws of the State of New York;
(iii) agrees to waive and hereby waives, irrevocably and unconditionally, any right to a trial by jury in any such legal action, suit or proceeding against any
of the Spinco Lenders or their Lender Related Parties relating to the Financing; and (iv) agrees to waive and hereby waives, to the fullest extent permitted
by applicable Law, any objection which such Party may now or hereafter have to the laying of venue of, and the defense of an inconvenient forum to the
maintenance of, any such legal action, suit or proceeding against any of the Spinco Lenders or their Lender Related Parties relating to the Financing in any
such court. Each Party agrees that a final judgment in any such Action shall be conclusive and may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by Law. Each Party irrevocably consents to service of process in the manner provided for notices in Section 11.2
. Nothing in this Agreement will affect the right of any Party to serve process in any other manner permitted by Law.
(c) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS
LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY ACTION DIRECTLY OR INDIRECTLY ARISING OUT OF
OR RELATING TO THIS AGREEMENT, ANY OF THE TRANSACTION DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY
OR THEREBY (INCLUDING THE FINANCING). EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT
OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
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NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE SUCH WAIVERS, (II) IT UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF SUCH WAIVERS, (III) IT MAKES SUCH WAIVERS VOLUNTARILY AND (IV) IT HAS BEEN INDUCED TO ENTER INTO
THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 11.4(C).
Section 11.5. Assignment; Parties in Interest; Non-Parties.
(a) No Party may assign its rights or delegate its duties under this Agreement without the written consent of the other Parties. Any attempted
assignment or delegation in breach of this Section 11.5 shall be null and void; provided , however , that the Utah Parties may collaterally assign their
respective rights (but not obligations) under this Agreement to any of the Spinco Lenders or any Lender Related Party or other financing source. This
Agreement shall be binding upon and inure to the benefit of the Parties and their respective permitted successors and assigns. Nothing expressed or implied
in this Agreement is intended or shall be construed to confer upon or give any Person, other than the Parties, any rights or remedies under or by reason of
this Agreement, except as provided in Section 8.10 and this Section 11.5 (which is intended to be for the benefit of the Persons covered thereby and may
be enforced by such Persons).
(b) Notwithstanding anything to the contrary in this Agreement, it is hereby agreed and acknowledged that this Agreement may only be enforced
against, and any claims of action that may be based upon, arise out of or relate to this Agreement or the negotiation, execution or performance of this
Agreement may only be made against, the Parties hereto, and no former, current or future Affiliates, officers, directors, managers, employees, equityholders,
Spinco Lenders or Lender Related Parties, financing sources, managers, members, partners, agents or representatives of any Party, in each case, who is not a
Party to this Agreement, shall have any liability for any obligations of the Parties hereto or for any claim based on, in respect of, or by reason of, the
transactions contemplated hereby. The Spinco Lenders and the Lender Related Parties are third party beneficiaries of Section 10.3(d) , Section 11.3(b) ,
Section 11.4(b) , and this Section 11.5 . This Section 11.5(b) shall not affect (a) the rights of the Persons party to the Spinco Commitment Letter to
enforce the Spinco Commitment Letters in accordance with its terms; or (b) the rights and obligations of the Parties hereto set forth in Section 8.8 .
Section 11.6. Captions; Counterparts . The captions in this Agreement are for convenience only and shall not be considered a part of or affect
the construction or interpretation of any provision of this Agreement. This Agreement may be executed in two (2) or more counterparts (including by
electronic or .pdf transmission), each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery
of any signature page by facsimile, electronic or .pdf transmission shall be binding to the same extent as an original signature page.
Section 11.7. Entire Agreement . This Agreement, the Transaction Documents and the Confidentiality Agreement, including any related
annexes, Exhibits and Schedules, as well as any other agreements and documents referred to herein and therein, shall together constitute the entire
agreement between the Parties relating to the transactions contemplated hereby and supersede any other agreements, whether written or oral, that may have
been made or entered into by or among any of the Parties or any of their respective Affiliates relating to the transactions contemplated hereby.
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Section 11.8. Severability . If any provision of this Agreement or any Transaction Document, or the application of any provision to any Person or
circumstance, is held invalid or unenforceable by any court of competent jurisdiction, the other provisions of this Agreement shall remain in full force and
effect. The Parties further agree that if any provision contained herein is, to any extent, held invalid or unenforceable in any respect under the Laws
governing this Agreement, they shall take any actions necessary to render the remaining provisions of this Agreement valid and enforceable to the fullest
extent permitted by Law and, to the extent necessary, shall amend or otherwise modify this Agreement to replace any provision contained herein that is held
invalid or unenforceable with a valid and enforceable provision giving effect to the intent of the Parties.
Section 11.9. Specific Performance . In the event of any actual or threatened default in, or breach of, any of the terms, conditions and provisions
of this Agreement or any other Transaction Document, the Party who is, or is to be, thereby aggrieved shall have the right to specific performance and
injunctive or other equitable relief in respect of its rights under this Agreement or such Transaction Document, without the necessity of proving actual
damages or the inadequacy of monetary damages as a remedy, in addition to any other remedy to which such Party is entitled at law or in equity. Without
limiting the generality of the foregoing, the Parties hereto agree that each Party shall be entitled to enforce specifically the other Parties’ obligations to
consummate the transactions contemplated by this Agreement (including the obligation to consummate the Closing and the obligations with respect to the
Financing), if the conditions set forth in Article IX have been satisfied (other than the conditions set forth in Section 9.1(b) and Section 9.1(c) and those
conditions which by their nature are to be satisfied at the Closing) or waived (where permissible under applicable Law) and to prevent defaults in and
breaches of this Agreement. The Parties agree that the remedies at law for any default or breach or threatened default or breach, including monetary
damages, are inadequate compensation for any Loss hereunder or default herein or breach hereof, and that any defense in any Action for specific
performance that a remedy at law would be adequate is waived. Any requirements for the securing or posting of any bond with such remedy are waived by
each Party.
[ Signature page follows .]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed by their respective authorized officers as of the day and year
first above written.
PFIZER INC.
By:
/s/ Albert Bourla
Name: Albert Bourla
Title: Chief Executive Officer
UPJOHN INC.
By:
/s/ Michael Goettler
Name: Michael Goettler
Title: President
UTAH ACQUISITION SUB INC.
By:
/s/ Alison O’Neill
Name: Alison O’Neill
Title: Vice President
MYLAN N.V.
By:
/s/ Robert J. Coury
Name: Robert J. Coury
Title: Chairman
MYLAN N.V.
By:
/s/ Heather Bresch
Name: Heather Bresch
Title: Chief Executive Officer
MYLAN I B.V.
By:
/s/ Thomas Salus
Name: Thomas Salus
Title: Director
MYLAN II B.V.
By:
/s/ Thomas Salus
Name: Thomas Salus
Title: Director
[Signature Page to Business Combination Agreement]
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SEPARATION AND DISTRIBUTION AGREEMENT
This SEPARATION AND DISTRIBUTION AGREEMENT, dated as of July 29, 2019, is by and between Pfizer Inc., a Delaware corporation
(“ Pluto ”), and Upjohn Inc., a Delaware corporation (“ Spinco ”). Capitalized terms used herein and not otherwise defined shall have the respective
meanings assigned to them in Article I hereof.

RECITALS
WHEREAS, Pluto, acting through itself and its direct and indirect Subsidiaries, currently conducts the Pluto Business and the Spinco
Business;
WHEREAS, the Board of Directors of Pluto (the “ Pluto Board ”) has determined that it is in the best interests of Pluto and its stockholders to
separate the Spinco Business from the Pluto Business so that, as of the Distribution Date, the Spinco Business is held by members of the Spinco Group and
the Pluto Business is held by members of the Pluto Group (the “ Separation ”);
WHEREAS, to effect the Separation, Pluto shall, and cause members of the Pluto Group to, contribute, convey, transfer, assign and deliver to
Spinco and members of the Spinco Group, and Spinco and members of the Spinco Group shall accept and assume from Pluto and members of the Pluto
Group, all of the right, title and interest of Pluto and the members of the Pluto Group in, to and under certain assets and liabilities relating to the Spinco
Business, in each case on the terms and subject to the conditions of this Agreement (the “ Contribution ”);
WHEREAS, in connection with the Separation and as partial consideration for the Contribution, Spinco will make the Spinco Cash
Distribution;
WHEREAS, after the Separation, Pluto will distribute to the holders of the outstanding shares of common stock, par value $0.05 per share, of
Pluto (the “ Pluto Common Stock ”) all of the issued and outstanding shares of the common stock, par value $0.01 per share, of Spinco (the “ Spinco
Common Stock ”) (a) by means of a pro rata distribution (the “ One-Step Spin-Off ”) or (b) by way of an offer to exchange shares of Spinco Common
Stock for outstanding shares of Pluto Common Stock (the “ Exchange Offer ”) (followed by a Clean-Up Spin-Off) (in each case, the “ Distribution ”);
WHEREAS, immediately following the Distribution and pursuant to the Business Combination Agreement, dated as of the date hereof (the “
Business Combination Agreement ”), by and among Pluto, Spinco, Utah Acquisition Sub Inc., a Delaware corporation and an indirect wholly owned
subsidiary of Spinco (“ Spinco Sub ”), Mylan N.V., a public company with limited liability incorporated under the laws of the Netherlands (“ Utah ”),
Mylan I B.V., a company incorporated under the laws of the Netherlands and a direct wholly owned subsidiary of Utah (“ Utah Newco ”), and Mylan II
B.V., a company incorporated under the laws of the Netherlands and a direct wholly owned subsidiary of Utah Newco (“ Utah Newco Sub ”), Spinco and
Utah shall engage in a strategic business combination (the “ Combination ”), in each case upon the terms and subject to the conditions set forth in the
Business Combination Agreement;

WHEREAS, the Board of Directors of Pluto and the Board of Directors of Spinco have approved the Separation, the Contribution, the
Distribution and the Combination;
WHEREAS, for U.S. federal income Tax purposes, it is intended that (a) the Contribution, the Spinco Cash Distribution, the Pluto Cash
Distribution and the Distribution, taken together, qualify as a “reorganization” under Section 368(a)(1)(D) of the Code; (b) the Distribution qualifies as a
Distribution of Spinco Common Stock to Pluto’s shareholders pursuant to Section 355 of the Code; and (c) the Pluto Cash Distribution qualifies as money
distributed to Pluto creditors or shareholders in connection with the reorganization described in clause (a) above for purposes of Section 361(b) of the Code;
WHEREAS, this Agreement is intended to be a “plan of reorganization” within the meaning of Treas. Reg. Section 1.368-2(g); and
WHEREAS, this Agreement sets forth the principal corporate transactions to effect the Contribution, the Separation, the Distribution and the
other transactions contemplated by this Agreement (collectively, the “ Transactions ”), as well as the relationship of Pluto, Spinco and their respective
Subsidiaries following the Contribution, the Separation and the Distribution.
NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants contained in this Agreement, and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, hereby agree as
follows:

ARTICLE I
DEFINITIONS
Section 1.01.

Certain Definitions .

For the purpose of this Agreement the following terms shall have the following meanings:
“ Accounting Principles ” means the judgments, accounting methodologies (including with respect to accruals and reserves), policies, principles,
practices, procedures and conventions expressly set forth on Schedule 2.16(a)(i) and, solely to the extent not expressly set forth on Schedule 2.16(a)(i) , the
judgments, accounting methodologies (including with respect to accruals and reserves), policies, principles, practices, procedures and conventions used in
the preparation of the Spinco Balance Sheet.
“ Action ” means any demand, action, claim, dispute, suit, countersuit, arbitration, inquiry, subpoena, proceeding or investigation of any nature
(whether criminal, civil, legislative, administrative, regulatory, prosecutorial or otherwise) by or before any federal, state, local, foreign or international
Governmental Authority or any arbitration or mediation tribunal.
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“ Additional Transfer Documents ” means the Local Separation Agreements and any other agreement between any member of the Pluto Group and
any member of Spinco Group to facilitate the transfer of Spinco Assets or Spinco Liabilities, including pursuant to the Internal Reorganization Plan
(including interim business agreements, delayed marked distribution agreements, delayed market management agreements or any other agreement or
instrument contemplated by Section 2.06 ) and including any such agreements entered into prior to the date hereof to effect the Separation.
“ Affiliate ” means, when used with respect to a specified Person, a Person that controls, is controlled by, or is under common control with such
specified Person. As used herein, “ control ” (including with correlative meanings, “controlled by” and “under common control with”), when used with
respect to any specified Person shall mean the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies
of such Person, whether through the ownership of voting securities or other interests, by Contract or otherwise. It is expressly agreed that, from and after the
Distribution Time, solely for purposes of this Agreement, the Ancillary Agreements and the Business Combination Agreement, (a) each member of the
Spinco Group shall be deemed not to be an Affiliate of any member of the Pluto Group and (b) each member of the Pluto Group shall be deemed not to be
an Affiliate of any member of the Spinco Group.
“ Agreement ” means this Separation and Distribution Agreement, including all of the schedules and exhibits hereto.
“ Ancillary Agreements ” means the Transition Services Agreements, the Tax Matters Agreement, the Employee Matters Agreement, the
Manufacturing and Supply Agreements, the IP Matters Agreement, the Trademark License Agreement and the Specified Purchase Agreement (if executed).
“ Assets ” means, with respect to any Person, assets, properties, claims and rights (including goodwill), wherever located (including in the possession
of vendors or other Third Parties or elsewhere), of every kind, character and description, whether real, personal or mixed, tangible, intangible or contingent,
in each case whether or not recorded or reflected or required to be recorded or reflected on the books and records or financial statements of such Person,
including the following:
(a) all accounting and other books, records, ledgers and files and all personnel records, in each case, whether printed, electronic, contained on
storage media or written, or in any other form;
(b) all apparati, computers, network and telecommunications equipment, Internet-related information technology infrastructure and other electronic
data processing and communication equipment, telephone and facsimile numbers, fixtures, machinery, furniture, office equipment, automobiles, motor
vehicles and other transportation equipment, special and general tools, test devices, prototypes and models and other tangible personal property, including
all other equipment;
-3-

(c) all inventories of materials, parts, active pharmaceutical ingredients, biological materials, including master and working seeds, challenge
materials, cell lines and reagents, analytical and research materials, raw materials, components, supplies, work-in-process and finished goods and products;
(d) all interests in and rights to real property of whatever nature, including land, buildings, structures, improvements and fixtures, and all easements,
rights-of-way and other rights and interests appurtenant thereto, whether as owner, mortgagee, lessor, sublessor, lessee, sublessee or otherwise;
(e) all interests in any capital stock or other equity interests of any other Person, all bonds, notes, debentures or other securities issued by any other
Person, all loans, advances or other extensions of credit or capital contributions to any other Person and all other investments in securities of any other
Person;
(f) all license agreements, leases of personal property, open purchase orders for active pharmaceutical ingredients, raw materials, supplies, parts or
services and unfilled orders for the manufacture and sale of products;
(g) all deposits, letters of credit, banker’s acceptances and performance and surety bonds;
(h)

all Intellectual Property;

(i) all cost information, sales and pricing data, customer prospect lists, supplier records, customer and supplier lists, customer and vendor data,
correspondence and lists, product data, Marketing Materials, quality records and reports, and other books, records, studies, surveys, reports, plans and
documents;
(j)

all prepaid expenses, trade accounts and other accounts and notes receivable;

(k) all Contracts and rights thereunder, all claims or rights against any Person arising from the ownership or use of any Asset, all rights in
connection with any bids or offers and all claims, choses in action and similar rights, whether accrued or contingent;
(l)
(m)

all rights under insurance policies and all rights in the nature of insurance, indemnification, recovery or contribution;
all licenses, franchises, permits, certificates, approvals and authorizations from Governmental Authorities (“ Permits ”);

(n) all cash or cash equivalents, certificates of deposit, banker’s acceptances and other investment securities of any form or maturity and all bank
accounts, lock boxes and other deposit arrangements and all brokerage accounts; and
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(o) all interest rate, currency, commodity or other swap, collar, cap or other hedging or similar agreements or arrangements.
“ Business Day ” means any day other than a Saturday, Sunday or a day on which banking institutions are authorized or obligated by Law to be closed
in New York, New York and Amsterdam, The Netherlands.
“ Clean-Up Spin-Off ” has the meaning set forth in Section 3.03(c) .
“ Closing ” has the meaning set forth in the Business Combination Agreement.
“ Closing Date ” has the meaning set forth in the Business Combination Agreement.
“ Closing Statement ” has the meaning set forth in Section 2.16(b)(i) .
“ Closing Working Capital ” has the meaning set forth in Section 2.16(a)(i) .
“ Closing Working Capital Target ” means $810,000,000.
“ Code ” means the U.S. Internal Revenue Code of 1986, as amended.
“ Co-Located Pluto Facilities ” means the real property set forth on Schedule 1.01(j) .
“ Co-Located Spinco Facilities ” means the real property set forth on Schedule 1.01(k) .
“ Combination ” has the meaning set forth in the recitals.
“ Combination Registration Statement ” has the meaning set forth in the Business Combination Agreement.
“ Competition Laws ” has the meaning set forth in the Business Combination Agreement.
“ Competition Law Liabilities ” means all Liabilities relating to, arising out of or resulting from any Competition Law.
“ Consents ” means any consent, waiver or approval from, authorization of or notification requirement to, any Person.
“ Contract ” means any contract, agreement, lease, license, sales order, purchase order, indenture, note or other binding instrument (whether written or
oral and whether express or implied).
“ Contribution ” has the meaning set forth in the recitals.
“ Copyrights ” has the meaning set forth in the definition of “Intellectual Property.”
“ Custodial Party ” has the meaning set forth in Section 6.04(a) .
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“ Delayed Asset ” has the meaning set forth in Section 2.04(a) .
“ Delayed Liability ” has the meaning set forth in Section 2.04(a) .
“ Disclosure Documents ” means, with respect to any Party, any form, statement, schedule or other materials filed with or furnished to the NYSE,
Nasdaq, the SEC or any other Governmental Authority by or on behalf of any Party or any of its controlled Affiliates, and any information statement,
prospectus, offering memorandum, offering circular or similar disclosure document and any schedule thereto or document incorporated therein by reference,
whether or not filed with or furnished to any Governmental Authority.
“ Dispute ” has the meaning set forth in Section 7.01 .
“ Disputed Items ” has the meaning set forth in Section 2.16(c)(ii) .
“ Distribution ” has the meaning set forth in the recitals hereto.
“ Distribution Agent ” means Computershare Trust Company, N.A., or another Person as agreed by Pluto and Utah.
“ Distribution Date ” means, if the Distribution is effected, the date on which Pluto no longer holds shares of Spinco Common Stock as a consequence
of the Distribution.
“ Distribution Registration Statement ” has the meaning set forth in the Business Combination Agreement.
“ Distribution Time ” means the time at which the Distribution occurs on the Distribution Date, which shall be deemed to be 12:01 a.m., New York
City time.
“ Employee Matters Agreement ” means the Employee Matters Agreement, in the form attached as Exhibit E hereto or as otherwise agreed by Pluto
and Utah, entered into or to be entered into by and between Pluto and Spinco on or prior to the Distribution Date.
“ Environmental Law ” means any Law relating to (a) human or occupational health and safety; (b) pollution or protection of the environment
(including ambient air, indoor air, water vapor, surface water, groundwater, wetlands, drinking water supply, land surface or subsurface strata, biota and
other natural resources); or (c) exposure to, or use, generation, manufacture, processing, management, treatment, recycling, storage, disposal, emission,
discharge, transport, distribution, labeling, presence, possession, handling, Release or threatened Release of, any hazardous or toxic material, substance or
waste and any Law relating to recordkeeping, notification, disclosure, registration and reporting requirements respecting hazardous or toxic materials,
substances or wastes.
“ Environmental Liabilities ” means all Liabilities (including all removal, remediation, cleanup or monitoring costs, investigatory costs, response
costs, natural resources damages, property damages, personal injury damages, costs of compliance with any product take back requirements or with any
settlement, judgment or other determination of Liability and indemnity,
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contribution or similar obligations and all costs and expenses, interest, fines, penalties or other monetary sanctions in connection therewith) relating to,
arising out of or resulting from any (a) actual or alleged (i) compliance or noncompliance with any Environmental Law, (ii) generation, use, storage,
manufacture, processing, recycling, labeling, handling, possession, management, treatment, transportation, distribution, emission, discharge or disposal of
any Hazardous Material, or (iii) presence, Release or threatened Release of, or exposure to, any Hazardous Material or (b) contract, agreement, or other
consensual arrangement pursuant to which Liability is assumed or imposed with respect to any of the foregoing.
“ Escalation Notice ” has the meaning set forth in Section 7.02(a) .
“ Exchange Act ” means the U.S. Securities Exchange Act of 1934, as amended, together with the rules and regulations promulgated thereunder.
“ Exchange Offer ” has the meaning set forth in the recitals hereto.
“ Excluded Environmental Liabilities ” means (a) all Environmental Liabilities of any member of the Pluto Group or the Spinco Group to the extent
arising from (i) any real property, business operation or entity that, as of the Distribution Time, was formerly owned, operated or leased in connection with
the Spinco Business or the Spinco Assets or (ii) the Pluto Business, the Pluto Real Properties or the Pluto Assets (other than, in the case of this clause (ii),
any such Environmental Liabilities associated with conditions or occurrences at, in, on or under any Spinco Real Property) and (b) Pluto Co-Location
Environmental Liabilities.
“ Final Spinco Cash Balance ” has the meaning set forth in Section 2.16(d) .
“ Final Working Capital Adjustment Amount ” has the meaning set forth in Section 2.16(d) .
“ Financing ” has the meaning set forth in the Business Combination Agreement.
“ Financing Agreement ” has the meaning set forth in the Business Combination Agreement.
“ Financing Obligations ” has the meaning set forth in the Business Combination Agreement.
“ FINRA ” means the Financial Industry Regulatory Authority.
“ Former Pluto Employee ” has the meaning set forth in the Employee Matters Agreement.
“ Former Spinco Employee ” has the meaning set forth in the Employee Matters Agreement.
“ GAAP ” means generally accepted accounting principles in the United States.
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“ Governmental Approvals ” means any notices, reports or other filings to be made, or any consents, registrations, approvals, licenses, permits or
authorizations to be obtained from, any Governmental Authority.
“ Governmental Authority ” means any nation or government, any state, municipality or other political subdivision thereof, and any entity, body,
agency, commission, department, board, bureau, court, tribunal or other instrumentality, whether federal, state, local, domestic, foreign or multinational,
exercising executive, legislative, judicial, taxing, regulatory, administrative or other similar functions of, or pertaining to, government and any executive
official thereof.
“ Group ” means either the Pluto Group or the Spinco Group, as the context requires.
“ Guarantee ” has the meaning set forth in Section 2.11(a) .
“ Hazardous Material ” means (a) any petroleum or petroleum products, radioactive materials, toxic mold, radon, asbestos or asbestos-containing
materials in any form, lead-based paint, urea formaldehyde foam insulation or polychlorinated biphenyls; and (b) any chemicals, materials, substances,
compounds, mixtures, products or byproducts, biological agents, pollutants, contaminants or wastes that are now or hereafter become defined or
characterized as or included in the definition of “hazardous substances,” “hazardous wastes,” “hazardous materials,” “extremely hazardous wastes,”
“restricted hazardous wastes,” “special waste,” “toxic substances,” “pollutants,” “contaminants,” “toxic,” “dangerous,” “corrosive,” “flammable,”
“reactive,” “radioactive,” or words of similar import, or that are otherwise regulated or form the basis for Liability, under any Environmental Law.
“ Indebtedness ” of any Person means, without duplication, (a) all obligations of such Person for borrowed money, (b) all obligations of such Person
evidenced by bonds, debentures, notes or similar instruments, (c) all obligations of such Person upon which interest charges are customarily paid, (d) all
obligations of such Person under conditional sale or other title retention agreements relating to property or assets purchased by such Person, (e) all
obligations of such Person issued or assumed as the deferred purchase price of property or services, (f) all indebtedness of any other Person by (or for which
the holder of such indebtedness has an existing right, contingent or otherwise, to be secured by) any mortgage, Lien, pledge or other encumbrance on
property owned or acquired by such Person, whether or not the obligations secured thereby have been assumed, (g) all capital lease obligations of such
Person, (h) all securities or other similar instruments convertible or exchangeable into any of the foregoing, but excluding daily cash overdrafts associated
with routine cash operations and (i) all guarantees by such Person in respect of any of the foregoing of any other Person.
“ Indemnifying Party ” has the meaning set forth in Section 4.04(a) .
“ Indemnitee ” has the meaning set forth in Section 4.04(a) .
“ Indemnity Payment ” has the meaning set forth in Section 4.04(a) .
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“ Information ” means information in written, oral, electronic or other tangible or intangible forms, stored in any medium, including studies, reports,
records, books, work papers, Contracts, instruments, surveys, designs, specifications, drawings, blueprints, diagrams, models, prototypes, samples, flow
charts, data, computer data, disks, diskettes, tapes, computer programs or other Software, marketing plans, customer names, communications by or to
attorneys (including attorney-client privileged communications), memoranda and other materials prepared by attorneys or under their direction (including
attorney work product), Personal Data, and other technical, financial, employee, accounting or business information or data; provided that “Information”
does not include Intellectual Property.
“ Insurance Policies ” means insurance policies and insurance Contracts of any kind, including primary, excess and umbrella policies, comprehensive
general liability policies, director and officer liability, fiduciary liability, automobile, aircraft, property and casualty, workers’ compensation and employee
dishonesty insurance policies, bonds and self-insurance and captive insurance company arrangements, together with the rights, benefits and privileges
thereunder.
“ Insurance Proceeds ” means those monies (a) received by an insured from a Third-Party insurance carrier; (b) paid by a Third-Party insurance
carrier on behalf of the insured; or (c) received (including by way of setoff) from any Third-Party in the nature of insurance, contribution or indemnification
in respect of any Liability, in each of cases (a), (b) and (c), net of any applicable premium adjustments (including reserves or retentions and retrospectively
rated premium adjustments) and net of any costs or expenses incurred in the collection thereof and excluding proceeds from any self-insurance, captive
insurance or similar program.
“ Intellectual Property ” means all intellectual property rights throughout the world, including: (a) patents and patent applications and all related
provisionals, divisionals, continuations, continuations-in-part, reissues, reexaminations, extensions and substitutions of any of the foregoing (“ Patent Rights
”), (b) trademarks, service marks, names, corporate names, trade names, domain names, social media names, tags or handles, logos, slogans, trade dress,
design rights, and other similar designations of source or origin, together with the goodwill symbolized by any of the foregoing, whether or not registered or
applied for registration, including common law trademark rights (“ Trademarks ”), (c) copyrights and copyrightable subject matter, whether or not
registered or applied for registration (“ Copyrights ”), (d) technical, scientific, regulatory and other information, designs, ideas, inventions (whether
patentable or unpatentable and whether or not reduced to practice), research and development, discoveries, results, creations, improvements, know-how,
techniques and data (including biological, chemical, pharmacological, toxicological, pharmaceutical, physical and analytical, safety, quality control,
manufacturing and preclinical and clinical data), technology, algorithms, procedures, plans, processes, practices, methods, trade secrets, instructions,
formulae, formulations, compositions, specifications, and marketing, pricing, distribution, cost and sales information, tools, materials, apparatus, creations,
improvements, works of authorship in any media, confidential, proprietary or nonpublic information, and other similar materials, and all recordings, graphs,
drawings, reports, analyses and other writings, and other tangible embodiments of the foregoing in any form whether or not listed herein (“ Know-How ”)
and (e) applications, registrations and common law rights for the foregoing.
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“ Intercompany Accounts ” has the meaning set forth in Section 2.05(a) .
“ Internal Reorganization Plan ” means the step plan set forth on Schedule 1.01(a) , as it may be updated in accordance with Section 2.01(c) .
“ IP Contracts ” means all Contracts pursuant to which a Party or any of its Affiliates grants or obtains any rights to use Intellectual Property (other
than Contracts in which such Intellectual Property is incidental to such Contracts).
“ IP Matters Agreement ” means the IP Matters Agreement, containing the terms attached as Exhibit G hereto or as otherwise agreed by Pluto and
Utah, entered into or to be entered into by and between Pluto and Spinco on or prior to the Distribution Date.
“ IRS Ruling ” has the meaning set forth in the Business Combination Agreement.
“ Know-How ” has the meaning set forth in the definition of “Intellectual Property.”
“ Law ” means any U.S. and non-U.S. federal, national, international, multinational, supranational, state, provincial, local or similar law (including
common law and privacy and data protection laws), statute, ordinance, regulation, rule, code, order, treaty (including any Tax treaty on income or capital),
binding judicial or administrative interpretation or other requirement or rule of law or legal process, in each case, enacted, promulgated, issued, entered or
otherwise put into effect by a Governmental Authority or any rule or requirement of any securities exchange.
“ Liability ” means any liability, debts and obligations (whether known or unknown, whether asserted or unasserted, whether absolute or contingent,
whether accrued or unaccrued, whether liquidated or unliquidated, whether direct or indirect, and whether due or to become due).
“ Lien ” has the meaning set forth in the Business Combination Agreement.
“ Local Separation Agreements ” means each of the asset transfer agreements, share transfer agreements, business transfer agreements, certificates of
demerger and merger and other agreements and instruments that provide for the transfer of Spinco Assets or Spinco Liabilities from a member of the Pluto
Group to a member of the Spinco Group, or for the transfer of Pluto Assets or Pluto Liabilities from a member of the Spinco Group to a member of the
Pluto Group, in each case in a particular jurisdiction, as contemplated by the Internal Reorganization Plan.
“ Losses ” means any and all damages, losses, deficiencies, Liabilities, Taxes, obligations, penalties, judgments, settlements, claims, payments, fines,
charges, interest, costs and expenses, whether or not resulting from Third-Party Claims, including the costs and expenses of any and all Actions and
demands, assessments, judgments, settlements and compromises relating thereto and the reasonable costs and expenses of attorneys’, accountants’,
consultants’ and other professionals’ fees and expenses incurred in the investigation or defense thereof or the enforcement of rights hereunder.
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“ Manufacturing and Supply Agreements ” means the Manufacturing and Supply Agreements, in the form attached as Exhibit F hereto or as otherwise
agreed by Pluto and Utah, entered into or to be entered into by and between Pluto and Spinco on or prior to the Distribution Date, and any product addenda
thereto as agreed by Pluto and Utah.
“ Marketing Materials ” means all labeling, marketing and promotional materials and inserts.
“ Nasdaq ” means The Nasdaq Stock Market.
“ Non-Conforming Additional Transfer Document ” means an Additional Transfer Document that, individually or in the aggregate with all other
Additional Transfer Documents, is inconsistent in any material respect with the terms of this Agreement, including the Internal Reorganization Plan.
“ Non-Custodial Party ” has the meaning set forth in Section 6.04(a) .
“ Notice ” means any written notice, request, demand or other communication specifically referencing this Agreement and given in accordance with
Section 10.02 .
“ Notice of Objection ” has the meaning set forth in Section 2.16(c)(i) .
“ NYSE ” means the New York Stock Exchange.
“ One-Step Spin-Off ” has the meaning set forth in the recitals hereto.
“ Organizational Documents ” means (a) the Amended and Restated Certificate of Incorporation of Spinco in the form attached hereto as Exhibit A
and (b) the Amended and Restated By-laws of Spinco in the form attached hereto as Exhibit B.
“ Outside Date ” has the meaning set forth in the Business Combination Agreement.
“ Parties ” means the parties to this Agreement.
“ Patent Rights ” has the meaning set forth in the definition of “Intellectual Property.”
“ Permanent Financing ” has the meaning set forth in the Business Combination Agreement.
“ Permits ” has the meaning set forth in the definition of “Assets.”
“ Permitted Liens ” has the meaning set forth in the Business Combination Agreement.
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“ Person ” means an individual, a general or limited partnership, a corporation, a trust, a joint venture, an unincorporated organization, a limited
liability entity, any other entity and any Governmental Authority.
“ Personal Data ” means any definition given for any similar term ( e.g. , “personal information” or “personally identifiable information”) under
applicable Law, or by Spinco or Pluto in any of its privacy policies, notices or contracts, as well as any information relating to an identified or identifiable
natural person. For purposes of this definition, an identifiable natural person is one who can be identified, directly or indirectly, in particular by reference to
an identifier such as a name, an identification number, location data, an online identifier or to one or more factors specific to the physical, physiological,
genetic, mental, economic, cultural or social identity of that natural person. Personal Data can be in any media or format, including computerized or
electronic records as well as paper-based files. Personal Data includes: (a) a first or last name or initials; (b) a home or other physical address, including
street name and name of city or town; (c) an email address or other online contact information, such as an instant messaging user identifier or a screen name
that reveals an individual’s email address; (d) a telephone number; (e) a social security number, Tax ID number, identification number, individual number
or other government-issued identifier (such as a driver’s license); (f) an internet protocol address or host name that identifies an individual; (g) a persistent
identifier, such as a customer number held in a “cookie” or processor serial number, that is combined with other available data that identifies an individual;
(h) birth dates or treatment dates; or (i) coded data that is derived from Personal Data. Additionally, to the extent any other information (such as, but not
necessarily limited to, case report form information, clinical trial identification codes, personal profile information, other unique identifier, or biometric
information) is associated or combined with Personal Data, then such information also will be considered Personal Data. For the avoidance of doubt,
Personal Data that has been pseudonymized, meaning that the information may not be attributed to a natural person without the use of additional
Information, also will be considered Personal Data.
“ Pluto ” has the meaning set forth in the preamble hereto.
“ Pluto Accounts ” has the meaning set forth in Section 2.07(a) .
“ Pluto Assets ” has the meaning set forth in Section 2.02(b) .
“ Pluto Board ” has the meaning set forth in the recitals.
“ Pluto Business ” means all businesses, operations and activities (whether conducted independently or in association with one or more Third Parties
through a partnership, joint venture or other mutual enterprise and whether or not such businesses, operations or activities are or have been terminated,
divested or discontinued) conducted at any time prior to the Distribution Time by either Party or any member of its Group, other than the Spinco Business.
“ Pluto Cash Distribution ” has the meaning set forth in Section 2.01(a)(ii) .
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“ Pluto Co-Location Environmental Liabilities ” means all Environmental Liabilities to the extent arising out of or resulting from operations
conducted by Pluto or any member of the Pluto Group (or their respective agents, contractors or invitees) after the Distribution Time at the Co-Located
Spinco Facilities.
“ Pluto Common Stock ” has the meaning set forth in the recitals hereto.
“ Pluto Employee ” has the meaning set forth in the Employee Matters Agreement.
“ Pluto Group ” means Pluto, each Subsidiary of Pluto and each other Person that either (x) is controlled directly or indirectly by Pluto immediately
after the Distribution Time or (y) becomes controlled by Pluto following the Distribution Time; provided , however , that neither Spinco nor any other
member of the Spinco Group shall be members of the Pluto Group.
“ Pluto Indemnitees ” has the meaning set forth in Section 4.02 .
“ Pluto Liabilities ” has the meaning set forth in Section 2.03(b) .
“ Pluto Product Liabilities ” means all Liabilities relating to, arising out of or resulting from the manufacture, design, development, testing,
importation, distribution, delivery, transport, storage, marketing, labeling, packaging or sale of the products of the Pluto Business (it being understood that
Spinco Products shall not be considered products of the Pluto Business).
“ Pluto Real Property ” means any real property owned, leased, subleased, licensed or otherwise occupied by either Party or any member of its Group
as of immediately prior to the Distribution Time, other than any Spinco Real Property.
“ Post-Closing Claims ” has the meaning set forth in Section 2.14(b) .
“ Pre-Closing Occurrence-Based Policies ” has the meaning set forth in Section 2.14(b) .
“ Prime Rate ” means the rate last quoted as of the time of determination by T HE W ALL S TREET J OURNAL as the “Prime Rate” in the United States
or, if the W ALL S TREET J OURNAL ceases to quote such rate, the highest per annum interest rate published by the Federal Reserve Board in Federal
Reserve Statistical Release H.15 (519) (Selected Interest Rates) as the “bank prime loan” rate as of such time, or, if such rate is no longer quoted therein,
any similar rate quoted therein (as reasonably agreed by Pluto and Spinco) or any similar release by the Federal Reserve Board (as reasonably agreed by
Pluto and Spinco).
“ Privilege ” means any legal privilege or immunity with respect to any information or advice, such as the attorney-client privilege or work-product
doctrine and other concepts of legal protection.
“ Privileged Information ” means any information, in written, oral, electronic or other tangible or intangible forms, including any communications by
or to attorneys (including attorney-client privileged communications), memoranda and other materials prepared by attorneys or under their direction
(including attorney work product), as to which a Party or any member of its Group would be entitled to assert or has asserted a Privilege, including the
attorney-client and attorney work product privileges.
-13-

“ Record Date ” means the close of business on the date determined by the Board of Directors of Pluto (or a committee thereof) as the record date for
the Distribution, to the extent the Distribution is effected through a One-Step Spin-Off, or in connection with a Clean- Up Spin-Off.
“ Records Facility ” has the meaning set forth in Section 6.04(a) .
“ Regulatory Approval ” means the permit, approval, consent, registration, license, authorization or certificate of a Governmental Authority necessary
for the manufacturing, distribution, use, promotion and sale of a pharmaceutical or biological product for one or more indications in a country or other
regulatory jurisdiction.
“ Release ” means any release, spill, emission, leaking, dumping, pumping, injection, pouring, deposit, disposal, discharge, dispersal, leaching or
migration into or through the indoor or outdoor environment (including ambient air, surface water, groundwater, land surface or subsurface strata, soil and
sediments) or into, through or within any property, building, structure, fixture or equipment.
“ Representatives ” means, with respect to any Person, such Person’s directors, managers, members, officers, employees, agents, partners, attorneys,
financial advisors, consultants, other advisors or other Persons acting on behalf of such Person.
“ Resolution Period ” has the meaning set forth in Section 2.16(c)(ii) .
“ Retained Names ” means the Trademarks set forth on Schedule 1.01(b) , and any Trademarks related thereto or containing or comprising the
foregoing, including any Trademarks derivative thereof or confusingly similar thereto.
“ SEC ” means the U.S. Securities and Exchange Commission.
“ Segregated Account ” has the meaning set forth in Section 2.01(a)(ii) .
“ Separation ” has the meaning set forth in the recitals.
“ Shared Contract Liability ” means any Liability related to, arising out of or resulting from a Shared Contract.
“ Shared Contracts ” means each Contract entered into prior to the Distribution Time which is between Pluto or any of its Subsidiaries (including any
member of the Spinco Group), on the one hand, and one or more Third Parties, on the other hand, that has benefits for or imposes obligations on the Spinco
Business, but does not exclusively relate to the Spinco Business; provided that any Contract that provides for enterprise-level services or licenses or similar
enterprise-level arrangements of Pluto shall not be a Shared Contract.
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“ Software ” means any and all (a) computer programs, including any and all software implementation of algorithms, models and methodologies,
whether in source code, object code, human readable form or other form, (b) databases and compilations, including any and all data and collections of data,
whether machine readable or otherwise, (c) descriptions, flow charts and other work products used to design, plan, organize and develop any of the
foregoing, (d) screens, user interfaces, report formats, firmware, development tools, templates, menus, buttons and icons and (e) documentation, including
user manuals and other training documentation relating to any of the foregoing.
“ Specified Pluto Product ” means, with respect to any country and as of any time, any pharmaceutical product set forth on Schedule 5.01(c) , but only
if such pharmaceutical product ceases to have patent protection in such country as of such time.
“ Specified Purchase Agreement ” means the Purchase and Sale Agreement, containing the terms attached as Exhibit H hereto or as otherwise agreed
by Pluto and Utah, entered into or to be entered into by and between Pluto and Spinco in accordance with the terms and subject to the conditions set forth in
Exhibit H.
“ Spinco ” has the meaning set forth in the preamble hereto.
“ Spinco Accounts ” has the meaning set forth in Section 2.07(a) .
“ Spinco Acquisition Corp. ” has the meaning set forth in the recitals hereto.
“ Spinco Assets ” has the meaning set forth in Section 2.02(a) .
“ Spinco Assumed Environmental Liabilities ” means all Environmental Liabilities to the extent relating to, arising out of or resulting from any
(i) Release of Hazardous Material at, on, under or from any Spinco Real Properties, or at any other real property in connection with the operation of the
Spinco Business or the Spinco Assets (iii) noncompliance with Environmental Law in connection with the operation of the Spinco Business or the Spinco
Assets, (iv) the offsite transportation storage, disposal, treatment or recycling of Hazardous Material generated and taken offsite in connection with the
operation of the Spinco Business or the Spinco Assets or (v) exposure by any person (including any current or future employee, contractor or customer) to
any Hazardous Materials Released into the indoor or outdoor environment in connection with the operation of the Spinco Business or the Spinco Assets, in
each case (i) through (v), other than any Excluded Environmental Liability.
“ Spinco Balance Sheet ” means the Audited Condensed Combined Balance Sheet of Spinco (the Upjohn business unit of Pfizer Inc.) as of
December 31, 2018, as set forth on Schedule 1.01(d) .
“ Spinco Business ” means (i) the business, operations and activities in connection with the discovery, research, development, manufacturing,
formulation, licensing, marketing, distribution of, and leasing and/or selling of any of the Spinco Products, conducted at any time prior to the Distribution
Time by either Party or any member of its Group; and (ii) the businesses, operations
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and activities of the Spinco segment of Pluto, including Pluto’s global, primarily off-patent branded and generic established medicines business, conducted
at any time prior to the Distribution Time by either Party or any member of its Group.
“ Spinco Cash Balance ” means the aggregate balance of cash, cash equivalents, marketable securities and other short-term investments held by
Spinco or any member of the Spinco Group as of immediately prior to the Distribution Time, determined in accordance with the Accounting Principles and
after giving effect to the payment of the Spinco Cash Distribution from Spinco to Pluto pursuant to Section 2.01(a)(ii) .
“ Spinco Cash Distribution ” has the meaning set forth in Section 2.01(a)(ii) .
“ Spinco Cash Target ” means $50,000,000.
“ Spinco Co-Location Environmental Liabilities ” means all Environmental Liabilities to the extent arising out of or resulting from operations
conducted by Spinco (or its agents, contractors or invitees) after the Distribution Time at the Co-Located Pluto Facilities.
“ Spinco Commitment Letter ” has the meaning set forth in the Business Combination Agreement.
“ Spinco Common Stock ” has the meaning set forth in the recitals hereto.
“ Spinco Cash Distribution ” has the meaning set forth in Section 2.01(a)(ii) .
“ Spinco Contracts ” means the following Contracts to which any Party or any member of its Group is a party or by which it or any member of its
Group or any of their respective Assets is bound, in each case, immediately prior to the Distribution Time, except for any such Contract or part thereof that
is expressly contemplated to be retained by Pluto or any member of the Pluto Group from and after the Distribution Time pursuant to any provision of this
Agreement or any Ancillary Agreement; provided that, in the case of any of the following Contracts that relate to Intellectual Property where the provisions
relating to Intellectual Property are not incidental to the overall purpose of the Contract, the “Spinco Contracts” will include only Spinco IP Contracts:
(a) any Contract (including any customer, distribution, supply or vendor contracts and any joint venture agreements) or part thereof to the extent
related to the Spinco Business (excluding any IP Contracts);
(b) any Contract or part thereof to the extent providing for any guarantee, indemnity, representation, warranty or other Liability of any member of
the Spinco Group or the Pluto Group in respect of any Spinco Liability or the Spinco Business (including guarantees of financing incurred by customers or
other Third Parties in connection with purchases of products or services from the Spinco Business);
(c)

Spinco IP Contracts;
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(d) any Spinco Individual Agreement (as defined in the Employee Matters Agreement);
(e) any interest rate, currency, commodity or other swap, collar, cap or other hedging or similar agreements or arrangements to the extent related to
the Spinco Business or entered into by or on behalf of any division, business unit or member of the Spinco Group, but excluding any such arrangements that
are enterprise-wide or related to any Indebtedness of any member of the Pluto Group;
(f)

any Contract listed on Schedule 1.01(e) ;

(g) any confidentiality or non-disclosure Contract entered into in connection with the sale or disposition of all or substantially all of the Spinco
Business; and
(h) any Contract that is otherwise expressly contemplated pursuant to this Agreement or any of the Ancillary Agreements to be assigned to Spinco
or any other member of the Spinco Group.
“ Spinco Designees ” means any and all entities (including corporations, general or limited partnerships, trusts, joint ventures, unincorporated
organizations, limited liability entities or other entities) designated by Spinco with the prior written consent of Utah that will be members of the Spinco
Group as of immediately prior to the Distribution Time.
“ Spinco Disclosure Documents ” means (a) any registration statement to be filed by Spinco with the SEC to effect the registration of shares of Spinco
Common Stock in connection with the Distribution or that is otherwise contemplated by the Business Combination Agreement (including the Combination
Registration Statement and the Distribution Registration Statement), and also includes any amendment or supplement thereto, information statement,
prospectus, offering memorandum, offering circular, periodic report or similar disclosure document, whether or not filed with the SEC or any other
Governmental Authority, and (b) if the Distribution is effected in whole or in part as an Exchange Offer, a Schedule TO and other filings pursuant to Rule
13e-4 under the Exchange Act; in each case, which describes the Separation, the Spinco Business or the Spinco Group or primarily relates to the
transactions contemplated hereby.
“ Spinco Employee ” has the meaning set forth in the Employee Matters Agreement.
“ Spinco Financing Arrangements ” has the meaning set forth in Section 3.01(b) .
“ Spinco Group ” means Spinco, each Transferred Entity, each other Subsidiary of Spinco and each other Person that either (x) is controlled directly
or indirectly by Spinco immediately after the Distribution Time or (y) becomes controlled by Spinco following the Distribution Time.
“ Spinco Indebtedness ” means all Indebtedness of Spinco or any member of the Spinco Group set forth on Schedule 1.01(l) .
“ Spinco Indemnitees ” has the meaning set forth in Section 4.03 .
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“ Spinco Intellectual Property ” means the Intellectual Property exclusively used or exclusively held for use by the Spinco Business, including the
Patents and Trademarks set forth on Schedule 1.01(f), and the right to all past and future damages and claims for the infringement or misappropriation of
any of the foregoing.
“ Spinco Intercompany Payables ” has the meaning set forth in Section 2.03(a)(vi) .
“ Spinco Intercompany Receivables ” has the meaning set forth in Section 2.02(a)(x) .
“ Spinco IP Contracts ” means the IP Contracts exclusively used or exclusively held for use in the Spinco Business.
“ Spinco Leased Real Property ” has the meaning set forth in the definition of “Spinco Real Property”.
“ Spinco Leases ” has the meaning set forth in the definition of “Spinco Real Property.”
“ Spinco Liabilities ” has the meaning set forth in Section 2.03(a) .
“ Spinco Owned Real Properties ” has the meaning set forth in the definition of “Spinco Real Property.”
“ Spinco Permits ” means all Permits owned or licensed by either Party or member of its Group primarily used in or primarily held for use in the
Spinco Business.
“ Spinco Pre-Combination Outstanding Shares ” has the meaning set forth in the Business Combination Agreement.
“ Spinco Product Liabilities ” means all Liabilities relating to, arising out of or resulting from the manufacture, design, development, testing,
importation, distribution, delivery, transport, storage, marketing, labeling, packaging or sale of the Spinco Products.
“ Spinco Products ” means those brands and products set forth on Schedule 1.01(g) .
“ Spinco Real Property ” shall mean (i) all of the real property owned in fee simple (or the applicable local equivalent) by either Party or member of
its Group immediately prior to the Distribution Time set forth on Schedule 1.01(h) (“ Spinco Owned Real Properties ”) and (ii) all real property leased,
subleased, licensed or otherwise occupied under leases, subleases, licenses or occupancy agreements to which either Party or member of its Group is party
as lessee, sublessee, licensee or occupant immediately prior to the Distribution Time set forth on Schedule 1.01(i) (any such real property, the “ Spinco
Leased Real Property ” and any such leases, subleases, licenses or occupancy agreements, the “ Spinco Leases ”).
“ Spinco Subsidiary ” has the meaning set forth in the Business Combination Agreement.
“ Stored Records ” has the meaning set forth in Section 6.04(a) .
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“ Subsidiary ” means, when used with respect to any Person, (a) a corporation in which such Person or one or more Subsidiaries of such Person,
directly or indirectly, owns capital stock having a majority of the total voting power in the election of directors of all outstanding shares of all classes and
series of capital stock of such corporation entitled generally to vote in such election; and (b) any other Person (other than a corporation) in which such
Person or one or more Subsidiaries of such Person, directly or indirectly, has (i) a majority ownership interest or (ii) the power to elect or direct the election
of a majority of the members of the governing body of such first-named Person.
“ Tangible Information ” means information that is contained in written, electronic or other tangible forms.
“ Tax ” or “ Taxes ” means (i) any income, gross income, gross receipts, profits, capital stock, franchise, withholding, payroll, social security, workers
compensation, unemployment, disability, property, ad valorem, value added, stamp, excise, severance, occupation, service, sales, use, license, lease,
transfer, import, export, alternative minimum, estimated or other tax (including any fee, assessment, or other charge in the nature of or in lieu of any tax),
imposed by any governmental entity or political subdivision thereof, and (ii) any interest, penalty, additions to tax, or additional amounts in respect of the
foregoing.
“ Tax Matters Agreement ” means the Tax Matters Agreement, in the form attached as Exhibit D hereto or as otherwise agreed by Pluto and Utah,
entered into or to be entered into by and between Pluto and Spinco on or prior to the Distribution Date.
“ Tax Return ” or “ Return ” means any return or report of Taxes due, any claim for refund of Taxes paid, any information return with respect to
Taxes, or any other similar report, statement, declaration, or document filed under the Code or other Tax Law with respect to Taxes, including any
attachments, exhibits, or other materials submitted with any of the foregoing, and including any amendments or supplements to any of the foregoing.
“ Third Party ” means any Person other than the Parties or any members of their respective Groups.
“ Third-Party Claim ” has the meaning set forth in Section 4.05(a) .
“ Trademark License Agreement ” means the Trademark License Agreement, containing the terms attached as Exhibit I hereto or as otherwise agreed
by Pluto and Utah, entered into or to be entered into by and between Pluto and Spinco on or prior to the Distribution Date.
“ Trademarks ” has the meaning set forth in the definition of “Intellectual Property.”
“ Transactions ” has the meaning set forth in the recitals.
“ Transfer Taxes ” has the meaning set forth in the Tax Matters Agreement.
“ Transferor Party ” has the meaning set forth in Section 2.04(b) .
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“ Transferee Party ” has the meaning set forth in Section 2.04(b) .
“ Transferred Entities ” has the meaning set forth in Section 2.02(a)(i) .
“ Transition Services Agreements ” means the Transition Services Agreements, in the form attached as Exhibit C hereto or as otherwise agreed by
Pluto and Utah, entered into or to be entered into by and between Pluto and Spinco on or prior to the Distribution Date.
“ Transitional Names ” means the Trademarks set forth on Schedule 1.01(c) , and any Trademarks related thereto or containing or comprising the
foregoing, including any Trademarks derivative thereof or confusingly similar thereto.
“ Unaffiliated Accounting Firm ” has the meaning set forth in Section 2.16(c)(iii) .
“ Utah ” has the meaning set forth in the recitals hereto.
“ Utah Newco ” has the meaning set forth in the recitals hereto.
“ Utah Newco Sub ” has the meaning set forth in the recitals hereto.
“ Workers’ Compensation Event ” means the event, injury, illness or condition giving rise to a workers’ compensation claim.
“ Working Capital ” has the meaning set forth in Section 2.16(a)(i) .
“ Working Capital Adjustment Amount ” has the meaning set forth in Section 2.16(a)(ii) .

ARTICLE II
THE SEPARATION
Section 2.01.
(a)

Transfer of Assets and Assumption of Liabilities .

Subject to Section 2.04 and in accordance with the Internal Reorganization Plan:

(i) Transfer and Assignment of Spinco Assets. On or prior to the Distribution Time, Pluto shall, and shall cause the applicable member of its
Group to, contribute, assign, transfer, convey and deliver to Spinco or the applicable Spinco Designees, and Spinco and such Spinco Designees shall
accept from Pluto and the applicable members of the Pluto Group, all of Pluto’s and such Pluto Group member’s respective right, title and interest in
and to all of the Spinco Assets (it being understood that if any Spinco Assets shall be held by a Transferred Entity or a wholly owned Subsidiary of a
Transferred Entity, such Spinco Asset may be assigned, transferred, conveyed and delivered to Spinco as a result of the transfer of all of the equity
interests in such Transferred Entity from Pluto or the applicable members of the Pluto Group to Spinco or the applicable Spinco Designee);
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(ii) Acceptance and Assumption of Spinco Liabilities; Contribution Consideration . In exchange for the Contribution, (A) as of the
Distribution Time, Spinco and the applicable Spinco Designees shall accept, assume, agree to pay, perform, satisfy, discharge or otherwise defend on a
timely basis all of the Spinco Liabilities in accordance with their respective terms, regardless of (1) when or where such Liabilities arose or arise,
(2) whether the facts on which they are based occurred on, prior to or subsequent to the Distribution Time, (3) when, where or against whom such Liabilities
are asserted or determined, (4) whether asserted or determined on, prior to or subsequent to the Distribution Time, or (5) whether arising from or alleged to
arise from negligence, recklessness, violation of Law, fraud or misrepresentation by any member of the Pluto Group or the Spinco Group, or any of their
respective directors, officers, employees, agents, Subsidiaries or Affiliates; and (B) at or prior to the Distribution Time, Spinco shall make a cash
distribution to Pluto in the amount of $12,000,000,000 (the “ Spinco Cash Distribution ”). The payment made by Spinco to Pluto pursuant to this Section
2.01(a)(ii) shall be made by wire transfer of immediately available funds to an account designated by Pluto to Spinco. Pluto will maintain the proceeds of
the Spinco Cash Distribution in a segregated bank account (a “ Segregated Account ”). Within 30 days (or such other period as may be permitted under the
IRS Ruling) following the Distribution, Pluto will use the Spinco Cash Distribution held in the Segregated Account to (1) repurchase Pluto common stock,
(2) make pro rata special cash distributions to its shareholders, and/or (3) repay or repurchase debt (including principal, interest, and associated premiums
and fees) from third-party lenders (together, the “ Pluto Cash Distribution ”).
(iii) Transfer and Assignment of Pluto Assets . Pluto and Spinco shall cause Spinco and the Spinco Designees to contribute, assign, transfer,
convey and deliver to Pluto or certain members of the Pluto Group designated by Pluto, and Pluto or such other members of the Pluto Group shall
accept from Spinco and the Spinco Designees, all of Spinco’s and such Spinco Designee’s respective right, title and interest in and to all of the Pluto
Assets.
(iv) Acceptance and Assumption of Pluto Liabilities . As of the Distribution Time, Pluto or such other member of the Pluto Group shall
accept, assume, agree to pay, perform, satisfy, discharge or otherwise defend on a timely basis all of the Pluto Liabilities in accordance with their
respective terms, regardless of (1) when or where such Liabilities arose or arise, (2) whether the facts on which they are based occurred on, prior to or
subsequent to the Distribution Time, (3) when, where or against whom such Liabilities are asserted or determined, (4) whether asserted or determined
on, prior to or subsequent to the Distribution Time, or (5) whether arising from or alleged to arise from negligence, recklessness, violation of Law,
fraud or misrepresentation by any member of the Pluto Group or the Spinco Group, or any of their respective directors, officers, employees, agents,
Subsidiaries or Affiliates.
(b) Waiver of Bulk-Sale and Bulk-Transfer Laws. Spinco hereby waives compliance by each and every member of the Pluto Group with the
requirements and provisions of any “bulk-sale” or “bulk-transfer” Laws of any jurisdiction that may otherwise be applicable with respect to the transfer or
sale of any or all of the Spinco Assets to any member of the Spinco
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Group. Pluto hereby waives compliance by each and every member of the Spinco Group with the requirements and provisions of any “bulk-sale” or “bulktransfer” Laws of any jurisdiction that may otherwise be applicable with respect to the transfer or sale of any or all of the Pluto Assets to any member of the
Pluto Group.
(c) Internal Reorganization Plan. Without limiting any other provision hereof, in connection with the reorganization contemplated by Section
2.01(a) , each of Pluto and Spinco will take, and will cause each member of its respective Group to take, such actions as are reasonably necessary to
consummate the transactions expressly contemplated by the Internal Reorganization Plan (whether prior to, at or after the Distribution Time), in each case at
the sole cost and expense of Pluto. Pluto may amend or modify the Internal Reorganization Plan prior to the Distribution Date; provided that (i) without the
written consent of Spinco and, prior to the Distribution Time, Utah, such amendments or modifications shall not, individually or in the aggregate, in any
material respect (A) increase Spinco’s costs, Liabilities or obligations to Third Parties (including Taxes) or (B) otherwise adversely affect Spinco (excluding
any amendments and modifications to which Spinco and, prior to the Distribution Time, Utah shall have consented in writing) and (ii) without the written
consent of Spinco and, prior to the Distribution Time, Utah (such consent not to be unreasonably withheld, conditioned or delayed), such amendments or
modifications shall not be made after the date that is 30 days prior to the Distribution Time if such amendments or modifications would result in changes to
the way in which legal entities would be reorganized or moved within the Internal Reorganization Plan. Pluto shall promptly provide to Spinco and Utah a
true and accurate copy of any amendment or modification to the Internal Reorganization Plan.
(d) Real Property Transfer Laws . Pluto shall, and shall cause the applicable member of its Group to, (i) comply (at the sole expense of Pluto and
the Pluto Group) with all requirements of the New Jersey Industrial Site Recovery Act, the Connecticut Transfer Act and any other real property transfer
Law in connection with the Contribution or the other transactions contemplated by this Agreement, including any notification, submission, filing,
disclosure, investigation and remediation required under any such Laws; provided that Utah shall cooperate with and provide reasonable assistance to Pluto
with respect to such requirements upon Pluto’s reasonable request and at Pluto’s sole cost and expense. Prior to making any such notification, submission,
filing or disclosure to any Governmental Entity, Pluto shall, and shall cause the applicable member of its Group to, provide Spinco and, prior to the
Distribution Time, Utah with a reasonable opportunity to review and comment on such notification, submission, filing or disclosure. The Parties
acknowledge and agree that this provision shall not apply to or affect the allocation of Transfer Taxes between the Parties.
Section 2.02.
(a)

Spinco Assets; Pluto Assets .

For purposes of this Agreement, “ Spinco Assets ” means:

(i) Equity Interests. All issued and outstanding capital stock and other equity interests of the entities set forth on Schedule 2.02(a)(i) (the “
Transferred Entities ”) that are owned by either Party or any member of its Group as of the Distribution Time;
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(ii) Spinco Products . All rights, interests and claims of either Party or any member of its Group as of the Distribution Time to the Spinco
Products, including all rights, interests and claims of either Party or any member of its Group as of the Distribution Time to all clinical study data,
reports and analyses, product and marketing registrations and applications (which shall include all U.S. Food and Drug Administration and other
regulatory drug approvals and licenses related to, and all related applications and other information submitted for the purposes of or prepared in
connection with obtaining an approval for, a Spinco Product) to the extent related to a Spinco Product;
(iii)
Balance;

Cash and Cash Equivalents . Cash, cash equivalents, marketable securities and other short-term investments equal to the Spinco Cash

(iv) Separation Agreement and Ancillary Agreement Assets. All Assets of either Party or any of the members of its Group as of the
Distribution Time that are expressly provided by this Agreement or any Ancillary Agreement as Assets to be transferred to Spinco or any other
member of the Spinco Group;
(v) Intellectual Property. All Spinco Intellectual Property as of the Distribution Time and all rights, interests or claims (whether accrued or
contingent) of either Party or any member of its Group arising thereunder;
(vi) Contracts. All Spinco Contracts as of the Distribution Time and all rights, interests or claims (whether accrued or contingent) of either
Party or any member of its Group arising thereunder;
(vii) Real Property and Personal Property. (A) All Spinco Real Property as of the Distribution Time and all rights, interests or claims
(whether accrued or contingent) of either Party or any member of its Group arising thereunder; and (B) the office equipment, fixtures, furniture and
other personal property located at the Spinco Real Property as of the Distribution Time other than the personal property listed on Schedule 2.2(a)(vii)
;
(viii) Permits. All Spinco Permits as of the Distribution Time and all rights, interests or claims of either Party or any of the members of its
Group thereunder;
(ix) Information. Subject to applicable Law and the provisions of the applicable Ancillary Agreements, all rights, interests and claims of
either Party or any of members of its Group as of the Distribution Time with respect to Information that is exclusively related to the Spinco Assets,
the Spinco Liabilities or the Spinco Business;
(x) Spinco Intercompany Receivables . All intercompany receivables owed to a member of the Spinco Group, on the one hand, by a member
of the Pluto Group, on the other hand, that: (A) are in respect of goods or services sold by a member of the Spinco Group to a member of the Pluto
Group; and (B) are effective or outstanding as of the Distribution Time, after giving effect to any settlement and payment made prior to or as of the
Distribution Time described in Section 2.05 (collectively, the “ Spinco Intercompany Receivables ”);
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(xi) Shared Contracts. Subject to Section 2.09, all rights, interests or claims (whether accrued or contingent) of Pluto, Spinco or any other
member of their respective Groups arising under Shared Contracts to the extent relating to the Spinco Business;
(xii)

Other Specified Assets. All Assets listed or described on Schedule 2.02(a)(xii) ; and

(xiii) Primarily Used Assets. All Assets of a type not already identified in clauses (i) through (xii) of this Section 2.02(a) , of either Party
or any of members of its Group as of the Distribution Time that are primarily used or primarily held for use in the Spinco Business, except as expressly
otherwise contemplated in this Agreement or the Ancillary Agreements. The intention of this clause (xiii) is only to rectify any inadvertent omission of
transfer or conveyance of any Assets that, had the Parties given specific consideration to such Asset as of the date hereof, would have otherwise been
classified as a Spinco Asset. No Asset shall be deemed to be a Spinco Asset solely as a result of this clause (xiii) if such Asset is within the category or type
of Asset expressly covered by the terms of another Ancillary Agreement unless the party claiming entitlement to such Asset can establish that the omission
of the transfer or conveyance of such Asset was inadvertent, and no Asset shall be deemed a Spinco Asset solely as a result of this clause (xiii) unless a
claim with respect thereto is made by Spinco on or prior to the second (2nd) anniversary of the Distribution Date.
Notwithstanding anything to the contrary in this Agreement, the Spinco Assets shall not include any Assets referred to in clauses (i) through (vi) of Section
2.02(b) .
(b) For the purposes of this Agreement, “ Pluto Assets ” means all Assets of either Party or the members of its Group as of the Distribution Time,
other than the Spinco Assets; it being understood that the Pluto Assets shall include:
(i) Equity Interests . All issued and outstanding capital stock and other equity interests set forth on Schedule 2.02(b)(i) and the shares of
Spinco Common Stock contemplated to be received by members of the Pluto Group in exchange for the Contribution pursuant to Section 2.01(a)(ii) ;
(ii) Cash and Cash Equivalents . All cash, cash equivalents, marketable securities and other short-term investments held by either Party or
any member of its Group (other than the Spinco Cash Balance);
(iii) Separation Agreement and Ancillary Agreement Assets. All Assets of either Party or any of the members of its Group as of the
Distribution Time that are expressly provided by this Agreement or any Ancillary Agreement as Assets to be retained by or transferred to Pluto or any
other member of the Pluto Group;
-24-

(iv) Intellectual Property. All Intellectual Property of either Party or any member of its Group (other than the Spinco Intellectual Property
and other than any license of Intellectual Property of Pluto or any member of the Pluto Group to Spinco or any member of the Spinco Group pursuant
to the terms of the IP Matters Agreement), including the Retained Names;
(v) Shared Contracts . Subject to Section 2.09 , all rights, interests or claims (whether accrued or contingent) of Pluto, Spinco or any other
member of their respective Groups arising under Shared Contracts to the extent relating to the Pluto Business; and
(vi)

Other Specified Assets. All Assets listed or described on Schedule 2.02(b)(vi).

Section 2.03.
(a)

Spinco Liabilities; Pluto Liabilities .

For the purposes of this Agreement, “ Spinco Liabilities ” means the following Liabilities of either Party or any of the members of its Group:

(i) Liabilities Arising from Spinco Business . All Liabilities (other than Environmental Liabilities) of either Party or any of members of its
Group relating to, arising out of or resulting from the actions, inactions, events, omissions, conditions, facts or circumstances occurring or existing
prior to the Distribution Time (whether or not such Liabilities cease being contingent, mature, become known, are asserted or foreseen, or accrue, in
each case before, at or after the Distribution Time), in each case to the extent that such Liabilities relate to, arise out of or result from the Spinco
Business;
(ii) Liabilities Arising from Spinco Assets. All Liabilities (other than Environmental Liabilities and Pluto Product Liabilities) of either Party
or any of members of its Group to the extent relating to, arising out of or resulting from the Spinco Assets;
(iii) Separation Agreement and Ancillary Agreement Liabilities. All Liabilities that are expressly contemplated by this Agreement or any
Ancillary Agreement as Liabilities to be transferred to or assumed by Spinco or any other member of the Spinco Group, including all Shared Contract
Liabilities allocated to Spinco pursuant to Section 2.09 ;
(iv)

Environmental Liabilities. All Spinco Assumed Environmental Liabilities.

(v) Spinco Financing Arrangements and Spinco Indebtedness. All Liabilities of either Party or any of the members of its Group relating to,
arising out of or resulting from the Spinco Financing Arrangements or Spinco Indebtedness, in each case other than Liabilities to the extent expressly
described in Section 4.03(e) ;
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(vi) Spinco Intercompany Payables . All intercompany payables owed by a member of the Spinco Group, on the one hand, to a member of
the Pluto Group, on the other hand, that: (A) are in respect of goods or services sold by a member of the Pluto Group to a member of the Spinco
Group; and (B) are effective or outstanding as of the Distribution Time, after giving effect to any settlement and payment prior to or as of the
Distribution Time described in Section 2.05 , which intercompany payables shall be paid by Spinco or the applicable member of the Spinco Group in
accordance with Section 2.05 (collectively, “ Spinco Intercompany Payables ”);
(vii) Third-Party Claims. All Liabilities (other than Environmental Liabilities and Pluto Product Liabilities) arising out of claims made by
any Third Party (including either Party’s or its Group’s respective directors, officers, shareholders (following the Distribution Time), employees and
agents) against either Party or any member of its Group to the extent relating to, arising out of or resulting from the Spinco Business or the Spinco
Assets or the other business, operations, activities or Liabilities referred to in clauses (i) through (vi) above;
(viii) Workers’ Compensation Claims . Subject to Section 2.14, all Liabilities with respect to workers’ compensation claims of Spinco
Employees and Former Spinco Employees, without regard to whether the applicable Workers’ Compensation Event occurs prior to, on or after the
Distribution Date; and
(ix)

Other Spinco Liabilities. All Liabilities listed or described on Schedule 2.03(a)(ix) .

Notwithstanding anything to the contrary in this Agreement, the Spinco Liabilities shall not include any Liabilities referred to in clause (x) of
Section 2.03(b).
(b) For the purposes of this Agreement, “ Pluto Liabilities ” means the following Liabilities of either Party or any of the members of its Group:
(i) Liabilities Arising from Pluto Business. All Liabilities (other than Environmental Liabilities) of either Party or any of members of its
Group relating to, arising out of or resulting from actions, inactions, events, omissions, conditions, facts or circumstances occurring or existing prior
to the Distribution Time (whether or not such Liabilities cease being contingent, mature, become known, are asserted or foreseen, or accrue, in each
case before, at or after the Distribution Time), in each case to the extent that such Liabilities relate to, arise out of or result from the Pluto Business;
(ii) Liabilities Arising from Pluto Assets. All Liabilities (other than Environmental Liabilities and Spinco Product Liabilities) of either Party
or any of members of its Group to the extent relating to, arising out of or resulting from the Pluto Assets;
(iii) Separation Agreement and Ancillary Agreement Liabilities. All Liabilities that are expressly contemplated by this Agreement or any
Ancillary Agreement as Liabilities to be retained or assumed by Pluto or any other member of the Pluto Group, including all Shared Contract
Liabilities allocated to Pluto pursuant to Section 2.09 ;
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(iv)

Environmental Liabilities . All Excluded Environmental Liabilities;

(v)

Spinco Financing Arrangements. All Liabilities to the extent expressly described in Section 4.03(e) ;

(vi) Pluto Intercompany Payables . All intercompany payables owed by a member of the Pluto Group, on the one hand, to a member of the
Spinco Group, on the other hand, that: (A) are in respect of goods or services sold by a member of the Spinco Group to a member of the Pluto Group;
and (B) are effective or outstanding as of the Distribution Time, after giving effect to any settlement and payment prior to or as of the Distribution
Time described in Section 2.05 , which intercompany payables shall be paid by Pluto or the applicable member of the Pluto Group in accordance
with Section 2.05 ;
(vii) Third-Party Claims. All Liabilities (other than Environmental Liabilities and Spinco Product Liabilities) arising out of claims made by
any Third Party (including Pluto’s or Spinco’s respective directors, officers, shareholders (following the Distribution Time), employees and agents)
against either Party or any member of its Group to the extent relating to, arising out of or resulting from the Pluto Business or the Pluto Assets or the
other business, operations, activities or Liabilities referred to in clauses (i) through (vi) above;
(viii) Workers’ Compensation Claims. All Liabilities with respect to workers’ compensation claims of Pluto Employees and Former Pluto
Employees, without regard to whether the applicable Workers’ Compensation Event occurs prior to, on or after the Distribution Date;
(ix)

Other Pluto Liabilities . All Liabilities listed or described on Schedule 2.03(b)(ix) ;
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(x)

Certain Other Retained Matters .

(A) All Competition Law Liabilities of either Party or any of the members of its Group relating to the matters set forth on Schedule
2.03(b)(x)(A) ;
(B) All Competition Law Liabilities of either Party or any of the members of its Group to the extent relating to, arising out of or
resulting from actions, inactions, events, omissions, conditions, facts or circumstances occurring or existing at or prior to the Distribution Time with
respect to the Greenstone business (whether or not such Liabilities cease being contingent, mature, become known, are asserted or foreseen, or accrue,
in each case before, at or after the Distribution Time); and
(C) All Liabilities of either Party or any of the members of its Group to the extent relating to, arising out of or resulting from
(i) claims made by or on behalf of holders of any securities (including debt securities) of any member of the Pluto Group in their capacities as such;
(ii) any filings by any member of the Pluto Group with the SEC; (iii) the maintenance of Pluto’s books and records, Pluto’s corporate compliance and
other corporate-level actions and oversight of Pluto; (iv) indemnification obligations to any current or former director or officer of Pluto in their
capacities as such; and (v) any claims for breach of fiduciary duties brought against any current or former directors or officers of Pluto, in their
capacities as such.
Section 2.04.

Transfers Not Effected on or Prior to the Distribution Time; Transfers Deemed Effective as of the Distribution Time .

(a) To the extent that any contribution, assignment, transfer, conveyance, distribution or delivery of Assets (including the capital stock or equity
interests of any Transferred Entity) or acceptance and assumptions of Liabilities contemplated by this Article II shall not have been consummated on, at or
prior to the Distribution Time because (i) such contribution, assignment, transfer, conveyance, distribution, delivery, acceptance or assumption would
violate applicable Law, (ii) a necessary Consent or Governmental Approval had not been received, (iii) a condition precedent to any such contribution,
assignment, transfer, conveyance, distribution, delivery, acceptance or assumption had not been satisfied or any relevant fact related thereto had not been
realized or (iv) the Parties and Utah agreed to delay such contribution, assignment, transfer, conveyance, distribution, delivery, acceptance or assumption
(each, a “ Delayed Asset ” or a “ Delayed Liability ,” as applicable), then the Parties shall cooperate to effect such contribution, assignment, transfer,
conveyance, distribution, delivery, acceptance or assumption, as the case may be, as promptly following the Distribution Time as shall be practicable or as
otherwise agreed between the Parties and Utah in writing. Prior to the Distribution Time, Pluto shall keep Utah reasonably informed and furnish Utah with
information relating to the activities that are the subject of this Section 2.04 on a reasonably current basis.
(b) In the event that any contribution, assignment, transfer, conveyance, distribution or delivery of Assets or acceptance or assumption of Liabilities
contemplated by this Agreement has not been consummated at or prior to the Distribution Time, then from and after the Distribution Time (i) the Party (or
relevant member in its Group) retaining such Delayed Asset
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shall thereafter hold (or shall cause such member in its Group to hold) such Delayed Asset for the use and benefit of the Party (or relevant member in its
Group) entitled thereto (at the expense of the Person entitled thereto) and (ii) the Party intended to assume such Liability shall, or shall cause the applicable
member of its Group to, pay or reimburse the Party (or the relevant member of its Group) retaining such Delayed Liability for all amounts paid or incurred
by such Party in connection with the retention of such Delayed Liability. In addition, the Party retaining such Delayed Asset or Delayed Liability (or
relevant member of its Group) shall (or shall cause such member in its Group to) treat, insofar as reasonably practicable and to the extent permitted by
applicable Law, such Delayed Asset or Delayed Liability in the ordinary course of business in accordance with past practice and to take (or refrain from
taking) such other actions as may be reasonably requested by the Party to which such Delayed Asset or Delayed Liability is to be contributed, assigned,
transferred, conveyed, distributed, delivered, accepted or assumed in order to place such Party, insofar as reasonably practicable, in the same position as if
such Delayed Asset or Delayed Liability had been contributed, assigned, transferred, conveyed, distributed, delivered, accepted or assumed on or prior to
the Distribution Time as contemplated hereby, so that all the benefits and burdens relating to such Delayed Asset or Delayed Liability, including possession,
use, risk of loss (including inventory obsolescence losses, casualty and diversion losses associated with inventory, losses associated with customer returns
and losses on customer bad debts), potential for gain, and dominion, control and command over such Delayed Asset or Delayed Liability, are to inure from
and after the Distribution Time to the relevant member of the Pluto Group or the Spinco Group, as the case may be, entitled to the receipt of such Delayed
Asset or Delayed Liability. The Party retaining such Delayed Asset or Delayed Liability (or relevant member of its Group) (the “ Transferor Party ”) shall
take (or refrain from taking) all actions as may be reasonably requested by the Party (or relevant member of its Group) entitled thereto related to any
Delayed Asset or Delayed Liability (the “ Transferee Party ”), including, without limitation, (A) following commercialization plans to be provided by the
Transferee Party detailing strategic direction and specific actions to be taken by the Transferor Party in the commercialization of the applicable products of
the Transferee Party; (B) following the Transferee Party’s instructions on negotiation and execution of new contracts or modification of existing contracts
with respect to the applicable products of the Transferee Party; (C) following the Transferee Party’s instructions with respect to credit screening of and
granting additional credit to customers regarding purchases of the applicable products of the Transferee Party; (D) following the Transferee Party’s
instruction with respect to responding to inquiries from regulatory authorities about the applicable products of the Transferee Party, actions to be taken with
respect to a recall of the applicable products of the Transferee Party or actions to be taken in response to customer complaints about the applicable products
of the Transferee Party; (E) following the Transferee Party’s instructions with respect to prioritization of fulfillment of customer orders with respect to the
applicable products of the Transferee Party among customers if there are shortages of product in the market or as needed for other business reasons;
(F) following the Transferee Party’s instructions with respect to storage of the applicable products of such business and utilization and management of third
party service providers involved in distribution and commercialization of the applicable products of the Transferee Party; and (G) following the Transferee
Party’s instructions with respect to any decisions associated with establishing the selling prices for the applicable products of the Transferee Party. In
furtherance of the foregoing, the Parties agree that, as of the Distribution Time, each Party shall be deemed
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to have acquired complete and sole beneficial ownership over all of the Delayed Assets, together with all rights, powers and privileges incident thereto, and
shall be deemed to have assumed in accordance with the terms of this Agreement or, as applicable, an Ancillary Agreement, all of the Delayed Liabilities,
and all duties, obligations and responsibilities incident thereto, which such Party is entitled to acquire or required to assume pursuant to the terms of this
Agreement or, as applicable, such Ancillary Agreement and, to the extent permitted by applicable Law, each Party shall (and shall cause the applicable
members of its respective Group to) (x) treat for all Tax purposes Delayed Assets as having been contributed, assigned, transferred, conveyed, distributed or
delivered to and owned by the Person entitled to such Delayed Assets not later than the Distribution Time, (y) treat for all Tax purposes the Delayed
Liabilities as having been assumed and accepted by the Person intended to be responsible for such Delayed Liabilities not later than the Distribution Time
and (z) neither report nor take any Tax position (on a Tax Return or otherwise) inconsistent with such treatment.
(c) Except as otherwise reflected in the Internal Reorganization Plan, with respect to the capital stock or other equity interest of any Transferred
Entity that will not be transferred at the Distribution Time, the Parties agree that, from the Distribution Time until the time such capital stock or other equity
interests are conveyed to Spinco or any of its Subsidiaries, Pluto, or the member of the Pluto Group that directly or indirectly owns such capital stock or
other equity interests, shall cause the applicable Transferred Entity not to declare or pay any dividends or other distributions, except as required by
applicable Law, to Pluto or any other member of the Pluto Group and shall cause such Transferred Entity not to redeem, repurchase or otherwise acquire
any of its capital stock or other equity interests. In such case that the applicable Transferred Entity (i) shall so declare or pay any dividend or other
distribution, Pluto or the member of the Pluto Group that directly or indirectly owns such Transferred Entity shall promptly pay the amount of such
distribution received by Pluto or such member of the Pluto Group to Spinco or the Subsidiary of Spinco designated by Spinco and reasonably acceptable to
Pluto or (ii) shall so redeem, repurchase or otherwise acquire any of its capital stock or other equity interest, then Pluto or the member of the Pluto Group
that directly or indirectly owns such Transferred Entity shall promptly pay any amount received thereon to Spinco or the Subsidiary of Spinco designated by
Spinco and reasonably acceptable to Pluto. Nothing herein shall be deemed to require any action that is prohibited by Law; provided , however , that the
Parties shall, and shall cause the respective members of their Groups to, cooperate and use commercially reasonable efforts to take any actions reasonably
requested by each Party in respect of any such Transferred Entity.
(d) If and when the Consents, Governmental Approvals and/or conditions or facts, the violation, conflict, absence, non-satisfaction or existence of
which, or the violation of Law that, caused the deferral of the contribution, assignment, transfer, conveyance, distribution or delivery of any Delayed Asset
or the acceptance or assumption of any Delayed Liability pursuant to Section 2.04(a) , are obtained, satisfied or realized, the transfer, assignment or
novation of the applicable Delayed Asset or Delayed Liability shall be effected in accordance with and subject to the terms of this Agreement and/or the
applicable Ancillary Agreement as promptly as practicable thereafter.
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(e) Any Party (or relevant member of its Group) retaining a Delayed Asset or Delayed Liability due to the deferral of the transfer or assignment of
such Delayed Asset to the other Party (or relevant member of its Group) or the deferral of the assumption of such Delayed Liability by the other Party (or
relevant member of its Group), as the case may be, shall not be obligated, in connection with the foregoing, to expend any money unless the necessary funds
are advanced (or otherwise made available) by the Party (or relevant member of its Group) entitled to the Delayed Asset or Delayed Liability, other than
reasonable out-of-pocket expenses, attorneys’ fees and recording or similar fees, all of which shall be promptly reimbursed by the Party (or relevant
member of its Group) entitled to such Delayed Asset or Delayed Liability.
Section 2.05.

Termination of Agreements .

(a) Except as set forth in Section 2.05(b) or Section 2.05(c) , in furtherance of the releases and other provisions of Section 4.01 , Spinco and each
other applicable member of the Spinco Group, on the one hand, and Pluto and each other applicable member of the Pluto Group, on the other hand, hereby
terminate any and all agreements, arrangements, commitments or understandings (including all intercompany accounts payable or accounts receivable
between a member of the Pluto Group, on the one hand, and a member of the Spinco Group, on the other hand (“ Intercompany Accounts ”) accrued as of
the Distribution Time), whether or not in writing, between or among Spinco and any other member of the Spinco Group, on the one hand, and Pluto and any
other member of the Pluto Group, on the other hand, effective as of the Distribution Time. No such terminated agreement, arrangement, commitment,
understanding or Intercompany Account (including any provision thereof which purports to survive termination) shall be of any further force or effect after
the Distribution Time. Each Party shall, at the reasonable request of any other Party, take, or cause to be taken, such other actions as may be necessary to
effect the foregoing.
(b) The provisions of Section 2.05(a) shall not apply to any of the following agreements, arrangements, commitments, understandings or
Intercompany Accounts (or to any of the provisions thereof): (i) this Agreement, the Business Combination Agreement, the Local Separation Agreements,
the Additional Transfer Documents, and the Ancillary Agreements (and each other agreement or instrument expressly contemplated by this Agreement, the
Business Combination Agreement, any Local Separation Agreement, the Additional Transfer Documents or any Ancillary Agreement to be entered into by
any of the Parties or any Person in their respective Groups); (ii) any agreements, arrangements, commitments, understandings (but not any Intercompany
Accounts) set forth or described on Schedule 2.05(b)(ii) ; (iii) any agreements, arrangements, commitments or understandings (including any Shared
Contracts) to which any Person other than the Parties and their respective Affiliates is a party; (iv) any agreements, arrangements, commitments or
understandings to which any non-wholly owned Subsidiary of Pluto or Spinco, as the case may be, is a party (it being understood that directors’ qualifying
shares or similar interests will be disregarded for purposes of determining whether a Subsidiary is wholly owned); and (v) any other agreements,
arrangements, commitments, understandings or Intercompany Accounts that this Agreement, any Local Separation Agreement, the Additional Transfer
Documents or any Ancillary Agreement expressly contemplates will survive the Distribution Time. In addition, notwithstanding Section 2.05(a), any Spinco
Intercompany
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Receivables and Spinco Intercompany Payables shall be settled and paid as of the Distribution Time by the member owing such amount (except for any
such intercompany payables or receivables arising pursuant to an Ancillary Agreement, which shall instead be settled in accordance with the terms of such
Ancillary Agreement).
(c) The Parties shall use their commercially reasonable efforts to settle in full or terminate prior to the Distribution Time all Intercompany Accounts
representing trade payables and receivables between a member of the Pluto Group, on the one hand, and a member of the Spinco Group, on the other hand,
incurred prior to the Distribution Time in the ordinary course of business. If any such Intercompany Account is not so settled in full or terminated prior to
the Distribution Time, the Parties shall continue to use commercially reasonable efforts to cause such Intercompany Account to be settled in full or
terminated as promptly as practicable thereafter and in all events until such Intercompany Account is settled in full or terminated. Pluto shall be responsible
for all of the costs and Liabilities of any member of the Spinco Group relating to, arising out of or resulting from any failure to settle in full or terminate any
such Intercompany Account prior to the Distribution Time. This Section 2.05(c) shall apply notwithstanding anything to the contrary in this Agreement or
in any Ancillary Agreement,
Section 2.06.

Documents Relating to Other Transfers of Assets and Assumption of Liabilities .

(a) In furtherance of the contribution, assignment, transfer, conveyance, distribution or delivery of the Assets and the acceptance or assumption of
the Liabilities in accordance with Section 2.01(a) and (b) simultaneously with the execution and delivery hereof or as promptly as practicable thereafter,
(i) each Party shall execute and deliver, and shall cause the applicable members of its Group to execute and deliver, such bills of sale, quitclaim deeds, stock
powers, certificates of title, assignments of contracts and other instruments of transfer, conveyance and assignment as and to the extent necessary to
evidence the transfer, conveyance and assignment of all of such Party’s and the applicable members of its Group’s right, title and interest in and to such
Assets to the other Party and the applicable members of its Group in accordance with Section 2.01(a) and (b) , and (ii) each Party shall execute and deliver,
and shall cause the applicable members of its Group to execute and deliver, to the other Party such assumptions of contracts and other instruments of
assumption as and to the extent necessary to evidence the valid and effective assumption of the Liabilities by such Party and the applicable members of its
Group in accordance with Section 2.01(a) and (b) . All of the foregoing documents contemplated by this Section 2.06 shall be Additional Transfer
Documents.
(b) At the reasonable request of Utah or Spinco, Pluto shall furnish Utah or Spinco, as applicable, with information relating to any specific Asset to be
transferred to, or specific Liability to be assumed by, the Spinco Group in accordance with the terms and conditions of this Agreement. Without the prior
written consent of Spinco and Utah (such consent not to be unreasonably withheld, conditioned or delayed), Pluto and Spinco will not enter into any
Additional Transfer Document that has not been executed prior to the date of this Agreement if such Additional Transfer Document would be a
Non-Conforming Additional Transfer Document.
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Section 2.07.

Bank Accounts; Cash Balances .

(a) Each Party agrees to take, or cause the members of its Group to take, at or prior to the Distribution Time, all actions necessary to amend all
Contracts governing each bank and brokerage account owned by Spinco or any other member of the Spinco Group (collectively, the “ Spinco Accounts ”)
so that such Spinco Accounts, if linked (whether by automatic withdrawal, automatic deposit or any other authorization to transfer funds from or to,
hereinafter “linked”) to any bank or brokerage account owned by Pluto or any other member of the Pluto Group (collectively, the “ Pluto Accounts ”) are
de-linked from the Pluto Accounts.
(b) It is intended that, following consummation of the actions contemplated by Section 2.07(a) , Spinco and Pluto will maintain separate bank
accounts and separate cash management processes.
(c) With respect to any outstanding checks issued by Pluto, Spinco or any of their respective Subsidiaries prior to the Distribution Time, such
outstanding checks shall be honored following the Distribution Time by the Person owning the account on which the check is drawn; provided that, in the
event the Liability associated with such check was intended to be the Liability of a member of the other Group following the Distribution Time, then the
Party whose Group such Liability was intended to be shall promptly reimburse the Person that issued such check for the amount so drawn.
(d) As between Pluto and Spinco (and the members of their respective Groups), all payments made and reimbursements received by either Party (or
a member of its Group) after the Distribution Time that relate to a business, Asset or Liability of the other Party (or a member of its Group) shall be held by
such Party in trust for the use and benefit of the Party entitled thereto and, promptly upon receipt by such Party of any such payment or reimbursement, such
Party shall pay over, or shall cause the applicable member of its Group to pay over, to the other Party the amount of such payment or reimbursement
without right of set-off.
Section 2.08.

Ancillary Agreements; Organizational Documents .

(a) Each of Pluto and Spinco will execute and deliver, and cause each of their applicable Subsidiaries to execute and deliver, as applicable, all
Ancillary Agreements (other than the Specified Purchase Agreement) to which it is a party, and cause to be implemented and become effective the
Organizational Documents, in each case (i) on or prior to the Distribution Date and (ii) in compliance with Section 2.08(c).
(b) Each of Pluto, Spinco and Utah agrees that it will use its reasonable best efforts to cooperate in good faith to finalize the Ancillary Agreements
(other than the Specified Purchase Agreement) (in each case, including the schedules and exhibits thereto) by no later than 90 days after the date hereof. The
obligations of the Parties to negotiate and execute the Specified Purchase Agreement shall be governed by the terms attached hereto as Exhibit H .
(c) Unless otherwise agreed by Pluto and Utah, each Ancillary Agreement and Organizational Document shall be entered into and become effective
in the applicable form
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attached hereto as an Exhibit (or, in the case of the IP Matters Agreement, the Specified Purchase Agreement and the Trademark License Agreement, on
terms consistent with the terms attached hereto as Exhibits G, H, and I, respectively), subject to the obligation of each of Pluto, Spinco and Utah to use its
reasonable best efforts to cooperate in good faith to finalize the schedules and exhibits thereto (or such Ancillary Agreement and the schedules and exhibits
thereto).
Section 2.09.

Shared Contracts .

(a) Except as otherwise agreed by Pluto and Utah or as otherwise provided in this Agreement or any Ancillary Agreement, and except with respect
to any Shared Contract that relates to services to be provided under the Transition Services Agreement, the Parties shall use their commercially reasonable
efforts to separate the Shared Contracts into separate contracts so that the Spinco Business will remain entitled to the rights and benefits, and shall be
subject to the Liabilities, with respect to or arising from each Shared Contract to the extent related to the Spinco Business, and Pluto will retain the rights
and benefits, and shall be subject to the Liabilities, with respect or arising from each Shared Contract to the extent related to the Pluto Business; provided
that neither Group shall be required to pay any amount to any Third Party (other than as provided for in the underlying Contract), commence or participate
in any Action or offer or grant any accommodation (financial or otherwise, including any accommodation or arrangement to remain secondarily liable or
contingently liable for any Liability of the other Group) to any Third Party to obtain any such separation). If a counterparty to any Shared Contract that is
entitled under the terms of the Shared Contract to consent to the separation of the Shared Contract has not provided such consent or if the separation of a
Shared Contract has not been completed as of the Distribution Date for any other reason, then the Parties shall use their commercially reasonable efforts to
develop and implement arrangements (including subcontracting, sublicensing, subleasing or back-to-back agreement) to pass along to the Spinco Group the
benefit and the Liabilities of the portion of any such Shared Contract related to the Spinco Business and to pass along to the Pluto Group the benefit and the
Liabilities of the portion of the Shared Contract related to the Pluto Business, as the case may be. If and when any such consent is obtained, the Shared
Contract will be separated in accordance with this Section 2.09(a). With respect to each Shared Contract, the obligations set forth in this Section 2.09(a)
shall terminate on the first anniversary of the Distribution Date or, if earlier, upon the termination or expiration of each such Shared Contract in accordance
with its terms (without any obligation to renew or extend). Spinco shall bear any costs related to separating the Shared Contracts.
(b) Except to the extent otherwise required by applicable Law, each of Pluto and Spinco shall, and shall cause its Affiliates to, (i) for all U.S. federal
(and applicable state, local and foreign) income Tax purposes, treat the portion of each Shared Contract the rights and benefits of which inure to it or a
member of its Group as Assets owned by, and/or Liabilities of, as applicable, it or the members of its Group, as applicable, and (ii) file all Tax Returns in a
manner consistent with such treatment and not take any Tax position inconsistent therewith.
(c) Except as otherwise agreed by Pluto and Utah or as otherwise provided in this Agreement or any Ancillary Agreement, (i) with respect to any
Permits issued prior to the Distribution Date that are a Pluto Asset, but that, as of immediately prior to the Distribution
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Date, provided rights or benefits that are reasonably required for the operation of the Spinco Business and (ii) with respect to any Spinco Permits issued
prior to the Distribution Date that, as of immediately prior to the Distribution Date, provided rights or benefits that are reasonably required for the operation
of the Pluto Business, in each case (i) and (ii), the Parties shall use their commercially reasonable efforts to transfer or modify such existing Permits, or
apply for any new Permits, in each case as reasonably required to effectuate the Transactions.
Section 2.10.

Disclaimer of Representations and Warranties .

EACH OF PLUTO (ON BEHALF OF ITSELF AND EACH MEMBER OF THE PLUTO GROUP) AND SPINCO (ON BEHALF OF ITSELF AND
EACH MEMBER OF THE SPINCO GROUP) UNDERSTANDS AND AGREES THAT, EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN THE
BUSINESS COMBINATION AGREEMENT, NO PARTY TO THIS AGREEMENT, ANY ANCILLARY AGREEMENT, THE BUSINESS
COMBINATION AGREEMENT OR ANY OTHER AGREEMENT OR DOCUMENT CONTEMPLATED BY THIS AGREEMENT, ANY ANCILLARY
AGREEMENT, THE BUSINESS COMBINATION AGREEMENT OR OTHERWISE, IS REPRESENTING OR WARRANTING TO ANY OTHER
PARTY HERETO OR THERETO IN ANY WAY, EXPRESS OR IMPLIED, AS TO THE ASSETS, BUSINESSES OR LIABILITIES TRANSFERRED
OR ASSUMED AS CONTEMPLATED HEREBY OR THEREBY, AS TO ANY CONSENTS OR GOVERNMENTAL APPROVALS REQUIRED IN
CONNECTION HEREWITH OR THEREWITH, AS TO THE VALUE OF OR FREEDOM FROM ANY LIENS OF, OR ANY OTHER MATTER
CONCERNING, ANY ASSETS, BUSINESSES OR LIABILITIES OF SUCH PARTY, OR AS TO THE ABSENCE OF ANY DEFENSES OR RIGHT OF
SETOFF OR FREEDOM FROM COUNTERCLAIM WITH RESPECT TO ANY CLAIM OR OTHER ASSET, INCLUDING ANY ACCOUNTS
RECEIVABLE, OF ANY PARTY, OR AS TO THE LEGAL SUFFICIENCY OF ANY ASSIGNMENT, DOCUMENT, CERTIFICATE OR
INSTRUMENT DELIVERED HEREUNDER OR THEREUNDER TO CONVEY TITLE TO ANY ASSET OR THING OF VALUE UPON THE
EXECUTION, DELIVERY AND FILING HEREOF OR THEREOF, EXCEPT AS MAY EXPRESSLY BE SET FORTH HEREIN OR THEREIN, ALL
SUCH ASSETS ARE BEING OR HAVE BEEN TRANSFERRED ON AN “AS IS,” “WHERE IS” BASIS (AND, IN THE CASE OF ANY REAL
PROPERTY, BY MEANS OF A QUITCLAIM OR SIMILAR FORM DEED OR CONVEYANCE WITHOUT WARRANTY) AND THE RESPECTIVE
TRANSFEREES SHALL BEAR THE ECONOMIC AND LEGAL RISKS THAT (I) ANY CONVEYANCE SHALL PROVE TO BE INSUFFICIENT TO
VEST IN THE TRANSFEREE GOOD AND VALID TITLE OR INTEREST, FREE AND CLEAR OF ANY LIEN, ENCUMBRANCE, CHARGE,
ASSESSMENT OR OTHER ADVERSE CLAIM, AND (II) ANY NECESSARY CONSENTS OR GOVERNMENTAL APPROVALS ARE NOT
OBTAINED OR THAT ANY REQUIREMENTS OF LAWS OR JUDGMENTS ARE NOT COMPLIED WITH, AND ALL WARRANTIES OF
HABITABILITY, MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE, FUNCTION, ENVIRONMENTAL CONDITION,
OPERATIONAL CONDITION, NON-INFRINGEMENT, VALIDITY AND ENFORCEABILITY AND ALL OTHER WARRANTIES ARISING UNDER
THE UNIFORM COMMERCIAL CODE (OR SIMILAR NON-U.S. LAWS) ARE HEREBY DISCLAIMED.
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Section 2.11.

Release of Guarantees .

(a) On or prior to the Distribution Time or as soon as practicable thereafter, each Party shall each use commercially reasonable efforts to cause a
member of the Spinco Group to be substituted in all respects for a member of the Pluto Group, as applicable, and for the members of the Pluto Group, as
applicable, to be otherwise removed or released, effective as of the Distribution Time, in respect of all obligations of any member of the Spinco Group
under each guarantee, indemnity, surety bond, letter of credit, banker acceptance and letter of comfort (each, a “ Guarantee ”), given or obtained by any
member of the Pluto Group for the benefit of any member of the Spinco Group or the Spinco Business, including the removal of any Lien (other than
Permitted Liens) on or in any Pluto Asset that may serve as collateral or security for any Spinco Liability. If Pluto and Spinco have been unable to effect
any such substitution, removal, release and termination with respect to any such Guarantee as of the Distribution Time then, following the Distribution
Time, Spinco shall effect such substitution, removal, release and termination as soon as reasonably practicable after the Distribution Time; provided that
from and after the Distribution Time, Spinco shall indemnify against, hold harmless and promptly reimburse the members of the Pluto Group for any costs
of maintaining any such Guarantee, any payments made by members of the Pluto Group and for any and all Liabilities of the applicable members of the
Pluto Group arising out of, in whole or in part, any performance obligation in accordance with the underlying obligation under or ongoing maintenance of
any such Guarantee (except to the extent the performance obligation under any such Guarantee shall have been triggered solely by an act or failure to act of
the applicable guarantor (rather than the underlying obligor)).
(b) On or prior to the Distribution Time or as soon as practicable thereafter, Pluto and Spinco shall each use their commercially reasonable efforts to
cause a member of the Pluto Group to be substituted in all respects for a member of the Spinco Group, as applicable, and for the members of the Spinco
Group, as applicable, to be otherwise removed or released, effective as of the Distribution Time, in respect of all obligations of any member of the Pluto
Group under each Guarantee, given or obtained by any member of the Spinco Group for the benefit of any member of the Pluto Group or the Pluto
Business, including the removal of any Lien (other than Permitted Liens) on or in any Spinco Asset that may serve as collateral or security for any Pluto
Liability. If Pluto and Spinco have been unable to effect any such substitution, removal, release and termination with respect to any such Guarantee by the
Distribution Time then, following the Distribution Time, Pluto shall effect such substitution, removal, release and termination as soon as reasonably
practicable after the Distribution Time; provided that from and after the Distribution Time, Pluto shall indemnify against, hold harmless and promptly
reimburse the members of the Spinco Group for any costs of maintaining any such Guarantee, any payments made by members of the Spinco Group and for
the Liabilities of the applicable members of the Spinco Group arising out of, in whole or in part, any performance obligation in accordance with the
underlying obligation under or ongoing maintenance of any such Guarantee (except to the extent the performance obligation under any such Guarantee shall
have been triggered solely by an act or failure to act of the applicable guarantor (rather than the underlying obligor)).
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(c)

In furtherance and not in limitation of Sections 2.11(a) and (b) , to the extent required to obtain a release from a Guarantee of:

(i) any member of the Pluto Group, Spinco shall execute a guarantee agreement in the form of the existing Guarantee or such other
form as is agreed to by the relevant parties to such guarantee agreement, which agreement shall include the removal of any Lien (other than Permitted
Liens) on or in any Pluto Asset that may serve as collateral or security for any such Spinco Liability, except to the extent that such existing Guarantee
contains representations, covenants or other terms or provisions either (i) with which Spinco would be reasonably unable to comply or (ii) which
Spinco would not reasonably be able to avoid breaching; and
(ii) any member of the Spinco Group, Pluto shall execute a guarantee agreement in the form of the existing Guarantee or such other
form as is agreed to by the relevant parties to such guarantee agreement, which agreement shall include the removal of any Lien (other than Permitted
Liens) on or in any Spinco Asset that may serve as collateral or security for any such Pluto Liability, except to the extent that such existing Guarantee
contains representations, covenants or other terms or provisions either (i) with which Pluto would be reasonably unable to comply or (ii) which Pluto
would not reasonably be able to avoid breaching.
Section 2.12.

Novation of Spinco Liabilities .

(a) Spinco shall use its commercially reasonable efforts to obtain, or to cause to be obtained, as soon as practicable following the Distribution Time,
any consent, substitution, approval, release or amendment requested by Pluto required to novate or assign to the applicable member of the Spinco Group all
obligations under Contracts and other obligations or Liabilities of any nature whatsoever that constitute Spinco Liabilities (other than any Spinco Liability
that constitutes a Shared Contract Liability), or to obtain in writing the unconditional release of all parties to such arrangements other than any member of
the Spinco Group, so that, in any such case, the members of the Spinco Group will be solely responsible for such Liabilities; provided , however , that
neither Pluto nor Spinco shall be obligated to pay any consideration therefor or surrender, release or modify any rights or remedies to any Third Party from
whom such consents, substitutions, approvals, releases or amendments are requested; provided , further , however , in any such case, that any legal fees or
other administrative costs associated with obtaining such consents, substitutions, approvals, releases or amendments shall be borne by Spinco.
(b) If Spinco is unable to obtain, or to cause to be obtained, any such required consent, substitution, approval, release or amendment, the applicable
member of the Pluto Group shall continue to be bound by such Contracts and other obligations that constitute Spinco Liabilities and, unless not permitted by
Law or the terms thereof, Spinco shall, as agent or subcontractor for Pluto or such other member of the Pluto Group, as the case may be, pay, perform and
discharge fully all such obligations or other Liabilities of Pluto or such other member of the Pluto Group that constitute Spinco Liabilities, from and after
the Distribution Time. Spinco shall indemnify each Pluto Indemnitee, and hold each of them harmless, against any Liabilities (other than any Pluto
Liabilities) arising in connection therewith in accordance
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with Article IV . Pluto shall, and shall cause each member of the Spinco Group to, without further consideration, pay or remit, or cause to be paid or
remitted, to Spinco or to another member of the Spinco Group specified by Spinco, promptly all money, rights and other consideration received by it or any
member of the Pluto Group in respect of such performance (unless any such consideration is a Pluto Asset). If and when any such consent, substitution,
approval, release or amendment shall be obtained or such Contract or other rights or obligations shall otherwise become assignable or able to be novated,
Pluto shall thereafter assign, or cause to be assigned, all its rights, obligations and other Liabilities thereunder or any rights or obligations of any member of
its Group to Spinco or to another member of the Spinco Group specified by Spinco without payment of further consideration and Spinco, without the
payment of any further consideration shall, or shall cause such other member of the Spinco Group to, assume such rights and obligations.
Section 2.13.

Novation of Pluto Liabilities .

(a) Pluto shall use its commercially reasonable efforts to obtain, or to cause to be obtained, as soon as practicable following the Distribution Time,
any consent, substitution, approval, release or amendment requested by Spinco required to novate or assign to the applicable member of the Pluto Group all
obligations under Contracts and other obligations or Liabilities of any nature whatsoever that constitute Pluto Liabilities (other than any Pluto Liability that
constitutes a Shared Contract Liability), or to obtain in writing the unconditional release of all parties to such arrangements other than any member of the
Pluto Group, so that, in any such case, the members of the Pluto Group will be solely responsible for such Liabilities; provided , however , that neither Pluto
nor Spinco shall be obligated to pay any consideration therefor or surrender, release or modify any rights or remedies to any Third Party from whom such
consents, substitutions, approvals, releases or amendments are requested; provided , further , however , that any legal fees or other administrative costs
associated with obtaining such consents, substitutions, approvals, releases or amendments shall be borne by Pluto.
(b) If Pluto is unable to obtain, or to cause to be obtained, any such required consent, substitution, approval, release or amendment, the applicable
member of the Spinco Group shall continue to be bound by such Contracts and other obligations that constitute Pluto Liabilities and, unless not permitted by
Law or the terms thereof, Pluto shall, as agent or subcontractor for Spinco or such other member of the Spinco Group, as the case may be, pay, perform and
discharge fully all such obligations or other Liabilities of Spinco or such other member of the Spinco Group that constitute Pluto Liabilities from and after
the Distribution Time. Pluto shall indemnify each Spinco Indemnitee and hold each of them harmless against any Liabilities (other than any Spinco
Liability) arising in connection therewith, in accordance with Article IV . Spinco shall, and shall cause each member of the Spinco Group to, without
further consideration, pay or remit, or cause to be paid or remitted, to Pluto or to another member of the Pluto Group specified by Pluto promptly all money,
rights and other consideration received by it or any member of the Spinco Group in respect of such performance (unless any such consideration is a Spinco
Asset). If and when any such consent, substitution, approval, release or amendment shall be obtained or such Contract or other rights or obligations shall
otherwise become assignable or able to be novated, Spinco shall thereafter assign, or cause to be assigned, all its rights,
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obligations and other Liabilities thereunder or any rights or obligations of any member of the Spinco Group to Pluto or to another member of the Pluto
Group specified by Pluto without the payment of any further consideration and Pluto, without the payment of any further consideration shall, or shall cause
such other member of the Pluto Group to, assume such rights and obligations.
Section 2.14.

Insurance Policies .

(a) From and after the Distribution Time, the Spinco Group and the Spinco Business shall cease to be insured by Pluto’s Insurance Policies. Pluto
shall retain all rights to control its Insurance Policies, including the right to exhaust, settle, release, commute, buy back or otherwise resolve disputes with
respect to any of its Insurance Policies notwithstanding whether any such Insurance Policies apply to any Liabilities of any member of the Spinco Group.
Spinco shall be responsible for securing all Insurance Policies that it considers appropriate for the Spinco Business and the operation thereof by the Spinco
Group. Spinco agrees to arrange for its own Insurance Policies with respect to the Spinco Business and the Spinco Group. Spinco agrees, on behalf of itself
and each member of the Spinco Group, from and after the Distribution Time, not to seek through any means to benefit from and not to assert any right,
claim or interest in, to or under, any Insurance Policies of any member of the Pluto Group, except as permitted under Section 2.14(b) .
(b) For any claim asserted against Spinco or any Spinco Subsidiary after the Distribution Time arising out of an occurrence taking place prior to the
Distribution Time (“ Post-Closing Claims ”), Spinco and each Spinco Subsidiary may access coverage under any occurrence-based third-party Insurance
Policies of Pluto or its Subsidiaries (as applicable) in place prior to the Distribution Date under which Spinco or any Spinco Subsidiary is insured (the “
Pre-Closing Occurrence-Based Policies ”), to the extent such insurance coverage exists and provides coverage, without cost to Pluto and its Subsidiaries, for
such Post-Closing Claim. Pluto and its Subsidiaries (as applicable) shall reasonably cooperate with Spinco and the Spinco Subsidiaries in connection with
the tendering of such claims; provided , however , that: (i) Spinco or the Spinco Subsidiaries shall promptly notify Pluto of all such Post-Closing Claims;
(ii) Spinco shall be responsible for the satisfaction or payment of any applicable retention, deductible or retrospective premium with respect to any PostClosing Claim and shall reimburse to Pluto and its Subsidiaries all reasonable out-of-pocket costs and expenses incurred in connection with such claims. In
the event that a Post-Closing Claim relates to the same occurrence for which Pluto or its Subsidiaries is seeking coverage under Pre-Closing OccurrenceBased Policies, and the limits under an applicable Pre-Closing Occurrence-Based Policy are not sufficient to fund all covered claims of Spinco or any
Spinco Subsidiary (as applicable) and Pluto or its Subsidiaries (as applicable), amounts due under such a Pre-Closing Occurrence-Based Policy shall be paid
to the respective Persons in proportion to the amounts that otherwise would be due were the limits of liability infinite.
(c) The Parties agree that (i) neither Pluto nor any of its Subsidiaries shall be responsible for any Liabilities involving or related to Post-Closing
Claims that are in excess of insurance coverage therefor under applicable Insurance Policies, and (ii) any amounts paid by an insurer and/or received by any
member of the Spinco Group pursuant to this Section 2.14 shall not constitute indemnifiable Liabilities under Article IV , and no member of the Spinco
Group shall have any right to indemnification under Article IV with respect to any such amounts.
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(d) In no event will a Party have any Liability whatsoever to any member of the other Party’s Group if any Insurance Policy is terminated or
otherwise ceases to be in effect for any reason, is unavailable or inadequate to cover any Liability of any member of either Party’s Group for any reason
whatsoever or is not renewed or extended. Furthermore, each Party, on behalf of its Group, releases each member of the other Party’s Group with respect to
any Liabilities whatsoever as a result of the Insurance Policies and insurance practices of the other Party’s Group as in effect at any time prior to the
Distribution Time, including as a result of (i) the level or scope of any insurance, (ii) the creditworthiness of any insurance carrier, (iii) the terms and
conditions of any Insurance Policy or (iv) the adequacy or timeliness of any notice to any insurance carrier with respect to any claim or potential claim.
(e) This Agreement shall not be considered as an attempted assignment of any policy of insurance or as a contract of insurance and shall not be
construed to waive any right or remedy of any member of the Pluto Group or the Spinco Group in respect of any insurance policy or any other contract or
policy of insurance (other than, in the case of the Spinco Group, with respect to Pluto’s Insurance Policies to the extent set forth in this Section 2.14 ).
(f) The treatment of workers’ compensation claims asserted against Spinco or any Spinco Subsidiary with respect to Pluto’s Insurance Policies shall
be governed by this Section 2.14 .
Section 2.15.

Intellectual Property .

Notwithstanding anything to the contrary in this Agreement or any Ancillary Agreement, except for the Spinco IP Contracts and other
Intellectual Property related agreements which relate specifically to the Spinco Business and were executed or entered into by the Spinco Business,
including any such agreement that is a Spinco Contract, Pluto will retain all licenses, rights and royalty payments in and to any and all existing Intellectual
Property license agreements with Third Parties, including the sole right to amend or modify such agreements.
Section 2.16.
(a)

Certain Adjustment .

Certain Definitions .

(i) “ Closing Working Capital ” means, as of immediately prior to the Distribution Time, (A) all Spinco Assets constituting “ current ” or
other assets, in each case, as set forth in the applicable line items to be determined in accordance with Schedule 2.16(a)(i) , minus (B) all Spinco Liabilities
constituting “current” or other liabilities, in each case, as set forth in the applicable line items to be determined in accordance with Schedule 2.16(a)(i) , but,
in the case of each of (A) and (B), excluding all items with respect to (i) income Taxes and (ii) cash, cash equivalents, marketable securities and other shortterm investments, in each of the foregoing cases, prepared in accordance with Schedule 2.16(a)(i) and otherwise calculated in accordance with the
Accounting Principles ((A) minus (B), the “ Working Capital ”), as such line items shall be finally determined in accordance with Section 2.16(d) .
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(ii)

“ Working Capital Adjustment Amount ” means:

(A) if the Closing Working Capital is greater than 110% of the Closing Working Capital Target, then an amount equal to (1) the
Closing Working Capital minus (2) 110% of the Closing Working Capital Target;
(B) if the Closing Working Capital is less than 85% of the Closing Working Capital Target, then an amount equal to (1) the Closing
Working Capital minus (2) 85% of the Closing Working Capital Target; and
(C) if the Closing Working Capital is (1) equal to 110% of the Closing Working Capital Target, (2) less than 110% of the Closing
Working Capital Target but greater than 85% of the Closing Working Capital Target or (3) equal to 85% of the Closing Working Capital
Target, then an amount equal to $0.
(b)

Closing Statement .

(i) Promptly following the Distribution Time, but in no event later than 90 days after the Distribution Time, Pluto shall prepare and deliver
to Spinco a written statement for its review, prepared in accordance with the Accounting Principles (the “ Closing Statement ”), setting forth Pluto’s goodfaith calculations of the Working Capital Adjustment Amount and the Spinco Cash Balance, together with reasonable supporting detail.
(ii) Each Party shall make available to the other Party and, if applicable, to the Unaffiliated Accounting Firm, all books, records, documents,
personnel and work papers (subject to, in the case of independent accountant work papers, the other Party or the Unaffiliated Accounting Firm, as
applicable, entering into a customary release agreement with respect thereto) in the possession of such Party and reasonably requested by such other Party in
connection with the preparation and review of the Closing Statement, the determination of the Disputed Items, the preparation of the Notice of Objection
and the other matters contemplated by this Section 2.16 .
(iii) Spinco agrees that, following the Closing through the date that the Final Working Capital Adjustment Amount and the Final Spinco
Cash Balance are determined in accordance with this Section 2.16 , Spinco will not (and will cause its Affiliates not to) take any action with respect to any
accounting books, records, policies or procedures on which the Closing Statement is based that would impede or delay the final determination of the Final
Working Capital Adjustment Amount or the Final Spinco Cash Balance.
(c)

Disputes .

(i) In the event that Spinco disputes the accuracy of the Working Capital Adjustment Amount or the Spinco Cash Balance as set forth in the
Closing Statement, Spinco
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shall deliver to Pluto a reasonably detailed written statement describing each objection (with reference to the applicable account description) and specifying
the amount that Spinco reasonably believes is the accurate amount for each disputed item (such statement, the “ Notice of Objection ”) within 60 days after
receipt of the Closing Statement, and shall set forth, in writing and in reasonable detail, the reasons for Spinco’s objections.
(ii) If Spinco timely delivers a Notice of Objection in accordance with Section 2.16(b)(i) , only those matters specified in such Notice of
Objection shall be deemed to be in dispute (the “ Disputed Items ”), and all other matters included in the Closing Statement, shall be final, conclusive and
binding upon the Parties. If Spinco does not deliver a Notice of Objection before the conclusion of the 60-day period referred to in Section 2.16(c)(i) , the
Closing Statement shall be final, conclusive and binding upon the Parties, and Spinco shall be deemed to have agreed with all items and amounts contained
in the Closing Statement. Pluto and Spinco shall endeavor in good faith to resolve any Disputed Items within 30 days after Pluto’s receipt of the Notice of
Objection (the “ Resolution Period ”).
(iii) If Pluto and Spinco are unable to resolve any Disputed Item during the Resolution Period, Pluto and Spinco jointly shall, as soon as
practicable and in any event within 25 days after the expiration of the Resolution Period, engage an internationally recognized independent accounting firm,
which firm shall not be the regular independent accounting firm for Pluto or Utah (the firm so engaged, the “ Unaffiliated Accounting Firm ”), to resolve the
Disputed Items (in a manner consistent with this Section 2.16 ). Promptly after joint engagement of the Unaffiliated Accounting Firm, Pluto and Spinco
shall provide the Unaffiliated Accounting Firm with a copy of this Agreement, the Closing Statement and the Notice of Objection. Each of Pluto and Spinco
shall deliver to the Unaffiliated Accounting Firm and to the other Party simultaneously a written submission of its final position with respect to each of the
Disputed Items (which position may not be outside of the range between the respective amounts set forth in the Closing Statement and the Notice of
Objection) within 15 days of the engagement of such Unaffiliated Accounting Firm. Each of Pluto and Spinco shall thereafter be entitled to submit a
rebuttal to the other’s submission, which rebuttals shall be delivered to the Unaffiliated Accounting Firm and to the other Party simultaneously within 10
days of the delivery of the Parties’ initial submissions to the Unaffiliated Accounting Firm and to each other. Neither Party may make (nor permit any of its
Affiliates or Representatives to make) any additional submission to the Unaffiliated Accounting Firm or otherwise communicate with the Unaffiliated
Accounting Firm without providing the other Party a reasonable opportunity to participate in such communication. The Unaffiliated Accounting Firm shall
have 30 days following submission of the Parties’ rebuttals to review the documents provided to it pursuant to this Section 2.16 and to deliver its reasoned
written determination with respect to each of the Disputed Items submitted to it for resolution, as well as its determination of the Working Capital
Adjustment Amount and/or the Spinco Cash Balance that was a Disputed Item. The Unaffiliated Accounting Firm shall resolve Disputed Items submitted to
it based solely on the information provided to the Unaffiliated Accounting Firm by the Parties pursuant to the terms of this Agreement and not by
independent review. The Unaffiliated Accounting Firm’s authority shall be limited to resolving disputes with respect to whether the individual Disputed
Items were prepared in accordance with Schedule 2.16(a)(i) and otherwise in accordance with the
-42-

Accounting Principles. In resolving each Disputed Item, the Unaffiliated Accounting Firm shall choose either the value assigned by Pluto to such item or
the value assigned by Spinco to such item, based on the Unaffiliated Accounting Firm’s assessment of which value is most consistent with Schedule 2.16(a)
(i) and the Accounting Principles, and may not assign a value for any item other than a value proposed by Pluto or Spinco in its respective final submission
to the Unaffiliated Accounting Firm. The determination of the Unaffiliated Accounting Firm in respect of the correctness of each Disputed Item shall,
absent manifest error, be final, conclusive and binding on Pluto and Spinco and not subject to appeal by either of the Parties, and judgment thereof may be
entered or enforced in any court of competent jurisdiction.
(iv) The fees and expenses, if any, of the Unaffiliated Accounting Firm incurred in connection with this Agreement shall be allocated
between the Parties based upon the ratio which the aggregate amount of the Disputed Items awarded to Spinco bears to the aggregate amount of the
Disputed Items contested by Spinco. Except as provided in the immediately preceding sentence, all other costs and expenses incurred by the Parties in
connection with resolving any dispute hereunder before the Unaffiliated Accounting Firm shall be borne by the Party incurring such cost or expense.
(d) Final Adjustment . The Working Capital Adjustment Amount, as finally determined pursuant to this Section 2.16 (whether by failure of Spinco
to deliver a Notice of Objection, by agreement of Pluto and Spinco or by determination of the Unaffiliated Accounting Firm), is referred to herein as the “
Final Working Capital Adjustment Amount ”. The Spinco Cash Balance, as finally determined pursuant to this Section 2.16 (whether by failure of Spinco
to deliver a Notice of Objection, by agreement of Pluto and Spinco or by determination of the Unaffiliated Accounting Firm), is referred to herein as the “
Final Spinco Cash Balance ”.
(e)

Not later than five Business Days after the determination of the Final Working Capital Adjustment Amount:

(i) if the Final Working Capital Adjustment Amount is a positive number, then Spinco shall pay to Pluto an amount of cash equal to the
Final Working Capital Adjustment Amount;
(ii) if the Final Working Capital Adjustment Amount is a negative number, then Pluto shall pay to Spinco an amount of cash equal to the
absolute value of the Final Working Capital Adjustment Amount; and
(iii) if the Final Working Capital Adjustment Amount is $0, then neither Party shall have any obligation to make a payment to the other
Party in respect thereof.
(f) Not later than five Business Days after the determination of the Final Spinco Cash Balance, Spinco shall pay to Pluto an amount of cash equal to
the Final Spinco Cash Balance. Notwithstanding the foregoing, if the Final Spinco Cash Balance is larger than the Spinco Cash Target, then Spinco shall
pay to Pluto an amount of cash equal to the Spinco Cash Target (rather than the Final Spinco Cash Balance) pursuant to the preceding sentence and Spinco
and Pluto shall cooperate for twenty-four (24) months following the Distribution Time to allow Pluto to
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recover an amount of cash, cash equivalents, marketable securities and other short-term investments equal to the amount by which the Final Spinco Cash
Balance exceeds the Spinco Cash Target in a Tax efficient manner; provided that Pluto shall be responsible for any costs, Liabilities or obligations to Third
Parties (including Taxes) incurred by any member of the Spinco Group in connection with the recovery referred to in this sentence.
Section 2.17.

Payment of Financing Obligations.

From and after the Closing Date, Spinco shall pay Pluto an amount of cash equal to 100% of the Financing Obligations (such payment to be made
promptly and in any event within ten (10) Business Days of delivery by Pluto of a written request therefor accompanied by reasonable supporting
documentation evidencing such Financing Obligations).
Section 2.18.

Treatment of Payments.

Any payment pursuant to Section 2.16(e) , 2.16(f) or 2.17 shall be treated as an adjustment to the payment by Spinco to Pluto of the Spinco Cash
Distribution pursuant to Section 2.01(a)(ii) for all U.S. federal (and applicable state, local and foreign) income Tax purposes and shall be made in
immediately available funds in U.S. dollars by wire transfer to a bank account designated in writing by the Party entitled to receive the payment. The last
two sentences of Section 2.01(a)(ii) shall apply to any such payments received by Pluto from Spinco mutatis mutandis .

ARTICLE III
THE DISTRIBUTION
Section 3.01.

Actions at or Prior to the Distribution Time.

Prior to the Distribution Time and subject to the terms and conditions set forth herein, the following shall occur:
(a)

Securities Laws Matters.

(i) Spinco shall cooperate with Pluto to accomplish the Distribution, including in connection with the preparation of all documents and the
making of all filings required in connection with the Distribution. Pluto shall be permitted to reasonably direct and control the efforts of the Parties in
connection with the Distribution, and Spinco shall use commercially reasonable efforts to take, or cause to be taken, all actions and to do, or cause to
be done, all other things reasonably necessary to facilitate the Distribution as reasonably directed by Pluto in good faith and in accordance with the
applicable terms and subject to the conditions of this Agreement and the other Ancillary Agreements.
(ii) Spinco or Pluto, as applicable, shall file the Spinco Disclosure Documents and any amendments or supplements thereto as may be
necessary or advisable in order to
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cause the Spinco Disclosure Documents to become and remain effective as required by the SEC or federal, state or other applicable securities Laws.
Pluto and Spinco shall prepare and mail or otherwise make available, prior to any Distribution Date, to the holders of Pluto Common Stock, such
information concerning Spinco, Utah, their respective businesses, operations and management, the Distribution and such other matters as Pluto shall
reasonably determine and as may be required by Law. Pluto and Spinco will prepare, and Spinco will, to the extent required by applicable Law, file
with the SEC, any such documentation and any requisite no-action letters which Pluto determines are necessary or desirable to effectuate the
Distribution, and Pluto and Spinco shall use their respective commercially reasonable efforts to obtain all necessary approvals from the SEC with
respect thereto as soon as practicable. Pluto and Spinco shall take all such actions as may be necessary or appropriate under the securities or “blue
sky” Laws of states or other political subdivisions of the United States and shall use commercially reasonable efforts to comply with all applicable
foreign securities Laws in connection with the transactions contemplated by this Agreement and the other Ancillary Agreements.
(b) Spinco Financing Arrangements . Before the Distribution Date, subject to the terms and conditions of Section 8.8 of the Business Combination
Agreement, Spinco shall enter into a definitive agreement or agreements providing for Indebtedness for borrowed money in an aggregate principal amount
sufficient to fund the payment by Spinco to Pluto of the Spinco Cash Distribution pursuant to Section 2.01(a)(ii) , which Indebtedness for borrowed money
shall consist of borrowings on the terms and conditions contemplated by Financing or Permanent Financing (each as defined in the Business Combination
Agreement) (collectively, the “ Spinco Financing Arrangements ”).
(c)
Cash Reduction. Without limiting the requirements of Section 2.05 , prior to the Distribution Time, Pluto may, and may cause the members of
the Pluto Group and the Spinco Group to, take such actions as Pluto deems advisable to minimize or reduce the amount of cash and cash equivalents in
excess of the Spinco Cash Target remaining in any accounts held by or in the name of a member of the Spinco Group as of immediately prior to the
Distribution Time; provided that Pluto shall not, and shall not permit any member of the Pluto Group or the Spinco Group to, (i) remove cash in a manner
that would shift Taxes of Spinco from the period prior to the Distribution Time to after the Distribution Time, (ii) remove cash through an agreement or a
commitment to a Tax authority that would impose obligations on Spinco to Third Parties after the Distribution Time or (iii) remove cash that would result in
a violation of the minimum capital required by Law to be held by a Spinco Subsidiary.
(d)
Issuance of Spinco Common Stock . Prior to the Distribution, as partial consideration of the transfer of the Spinco Assets contemplated by the
Contribution, Spinco shall issue to Pluto additional shares of Spinco Common Stock such that the number of shares of Spinco Common Stock then
outstanding and held by members of the Pluto Group shall be equal to the Spinco Pre-Combination Outstanding Shares.
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(e) Distribution Agent . Pluto shall enter into a distribution agent agreement with the Distribution Agent or otherwise provide instructions to the
Distribution Agent regarding the Distribution.
Section 3.02.

Conditions Precedent to the Distribution .

(a) Pluto shall not be obligated to effect the Distribution unless each of the conditions set forth in Article IX of the Business Combination
Agreement, other than Section 9.1(c) (the Distribution) of the Business Combination Agreement, shall have been satisfied or waived in accordance with the
terms of the Business Combination Agreement.
(b) Without the prior written consent of Utah (not to be unreasonably withheld, conditioned or delayed), the Distribution shall not occur unless the
Parties shall have complied with all obligations set forth in Section 2.08(a), and the actions expressly contemplated by Section 2.08(a) shall have occurred
on or prior to the Distribution Date.
Section 3.03.

The Distribution .

(a) Pluto may elect, in its sole discretion, to effect the Distribution in the form of (i) a One-Step Spin-Off; or (ii) an Exchange Offer (including any
Clean-Up Spin-Off); provided that (A) the Exchange Offer (including any Clean-Up Spin-Off) preserves the economic value of the Combination to Utah
and (B) the Exchange Offer (including any Clean-Up Spin-Off) would be completed in a manner so that the Distribution and the Combination would occur
as promptly as reasonably practicable (assuming the conditions to the Business Combination Agreement (other than the conditions set forth in
Section 9.1(b) or Section 9.1(c) thereof) would be satisfied or waived at or prior to the time of completion of the Distribution and Contribution) and in any
event prior to the Outside Date. Pluto shall provide written notice to Utah of the proposed form of the Distribution no later than 30 days prior to the
anticipated Distribution Date.
(b) If Pluto elects to effect the Distribution in the form of a One-Step Spin-Off, then the Board of Directors of Pluto, in accordance with applicable
Law, shall establish (or designate Persons to establish) a Record Date and the Distribution Date to allow the Distribution to occur as promptly as reasonably
practicable (assuming the conditions to the Business Combination Agreement (other than the conditions set forth in Section 9.1(b) or Section 9.1(c) thereof)
would be satisfied or waived at or prior to the time of completion of the Distribution and Contribution) and in any event prior to the Outside Date, and Pluto
shall establish appropriate procedures in connection with, and to effectuate in accordance with applicable Law, the Distribution. All shares of Spinco
Common Stock held by Pluto on the Distribution Date shall be distributed to the holders of record of Pluto Common Stock in the manner determined by
Pluto and in accordance with Section 3.03(f) . To the extent the Distribution is effected as a One-Step Spin-Off, subject to the terms thereof, in accordance
with Section 3.03(f) , each holder of Pluto Common Stock on the Record Date shall be entitled to receive for each share of Pluto Common Stock held by
such holder on the Record Date a number of shares of Spinco Common Stock equal to (i) the total number of shares of Spinco Common Stock held by Pluto
on the Distribution Date, multiplied by (ii) a fraction, the numerator of which is the number of shares of Pluto Common Stock held by such holder on the
Record Date and the denominator of which is the total number of shares of Pluto Common Stock outstanding on the Record Date.
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(c) If Pluto elects to effect the Distribution as an Exchange Offer, Pluto shall determine the terms of such Exchange Offer, including the number of
shares of Spinco Common Stock that will be offered for each validly tendered share of Pluto Common Stock of Pluto, the period during which such
Exchange Offer shall remain open and any extensions thereto, the procedures for the tender and exchange of shares and all other terms and conditions of
such Exchange Offer, which terms and conditions shall comply with all securities Law requirements applicable to such Exchange Offer; provided that Pluto
shall commence and complete the Exchange Offer (including any Clean-Up Spin-Off) as promptly as reasonably practicable (assuming the conditions to the
Business Combination Agreement (other than the conditions set forth in Section 9.1(b) or Section 9.1(c) thereof) would be satisfied or waived at or prior to
the time of completion of the Distribution and Contribution) and in any event prior to the Outside Date. In the event that, in the Exchange Offer, not all of
the shares of Spinco Common Stock offered in the Exchange Offer are subscribed for, then all shares of Spinco Common Stock held by Pluto that are not
exchanged pursuant to the Exchange Offer will be distributed as a dividend to Pluto stockholders on a pro rata basis on the Distribution Date and
immediately following the consummation of the Exchange Offer (the “ Clean-Up Spin-Off ”), so that Pluto will be treated for U.S. federal income Tax
purposes as having distributed all of the shares of Spinco Common Stock to the Pluto stockholders. The terms and conditions of any Clean-Up Spin-Off will
be as determined by Pluto, subject to the provisions of Section 3.03(b) , mutatis mutandis .
(d) None of the Parties, nor any of their Affiliates hereto, shall be liable to any Person in respect of any shares of Spinco Common Stock (or
dividends or distributions with respect thereto) that are properly delivered to a public official pursuant to any applicable abandoned property, escheat or
similar Law.
(e) Pluto, Spinco, or the Distribution Agent, as applicable, shall be entitled to deduct and withhold from the consideration otherwise payable
pursuant to this Agreement such amounts as are required to be deducted and withheld with respect to the making of such payments under the Code or any
provision of local or foreign Tax Law. Any withheld amounts will be treated for all purposes of this Agreement as having been paid to the Persons
otherwise entitled thereto.
(f) Upon the consummation of the One-Step Spin-Off or the Exchange Offer, Pluto shall deliver to the Distribution Agent, a global certificate
representing the Spinco Common Stock being distributed in the One-Step Spin-Off or exchanged in the Exchange Offer, as the case may be, for the account
of the Pluto stockholders that are entitled thereto. Upon a Clean-Up Spin-Off, if any, Pluto shall deliver to the Distribution Agent an additional global
certificate representing the Spinco Common Stock being distributed in the Clean-Up Spin-Off for the account of the Pluto stockholders that are entitled
thereto. The Distribution shall be deemed to be effective upon written authorization from Pluto to the Distribution Agent to proceed.
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Section 3.04.

Authorization of Spinco Common Stock to Accomplish the Distribution .

Prior to the Distribution, Pluto and Spinco shall take all necessary action required to increase the number of authorized shares of Spinco Common
Stock so that the Spinco Common Stock then issued and outstanding shall equal to the number of shares of Spinco Common Stock necessary to effect the
Distribution.
Section 3.05.

Public Announcements .

From and after the Distribution Time, Pluto and Spinco shall consult with each other before issuing, and give each other the opportunity to review and
comment upon, any press release or other public statement that relates to the transactions contemplated by this Agreement or any Ancillary Agreement, and
shall not issue any such press release or make any such public statement (to the extent not previously issued or made in accordance with this Agreement)
prior to such consultation, except as may be required by applicable Law or where such press release or public statements are consistent with previous press
releases, public disclosures or public statements issued or made in accordance with this Agreement.
Section 3.06.

Release of Liens .

Pluto shall, at its sole cost and expense, use reasonable best efforts to cause any Lien on any Spinco Asset that may serve as collateral or security for
any Indebtedness of any member of the Pluto Group to be unconditionally released and discharged (any such unconditional release and discharge, a “
Discharge ”) prior to the Distribution Time. If any such Lien is not so Discharged prior to the Distribution Time, Pluto shall continue, at it sole cost and
expense, to use reasonable best efforts to cause such Lien to be Discharged as promptly as possible thereafter and in all events until such Lien is
Discharged. Utah shall be a third party beneficiary of the covenant set forth in this Section 3.06 .

ARTICLE IV
MUTUAL RELEASES; INDEMNIFICATION
Section 4.01.

Release of Pre-Distribution Claims .

(a) Spinco Release of Pluto. Except as provided in Section 4.01(c) , Section 4.03 , any Ancillary Agreement or the Business Combination
Agreement, effective as of the Distribution Time, Spinco does hereby, for itself and for each other member of the Spinco Group as of the Distribution Time
and their respective successors and assigns and, to the extent permitted by Law, all Persons who at any time on or prior to the Distribution Time have been
stockholders, directors, officers, managers, members, employees or agents of any member of the Spinco Group (in each case, in their respective capacities
as such), remise, release and forever discharge (i) Pluto and each member of the Pluto Group as of the Distribution Time, their respective successors and
assigns, (ii) all Persons who at any time on or prior to the Distribution Time have been stockholders, directors, officers, managers, members, employees or
agents of any member of the Pluto Group (in each case, in their respective capacities as such), and their respective
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heirs, executors, administrators, successors and assigns, and (iii) all Persons who at any time prior to the Distribution Time are or have been stockholders,
directors, officers, managers, members, employees or agents of a Transferred Entity and who are not, as of immediately following the Distribution Time,
stockholders, directors, officers, managers, members, employees or agents of Spinco or a member of the Spinco Group, and their respective heirs, executors,
administrators, successors and assigns, in each case from: (A) all Spinco Liabilities and (B) all Liabilities arising from or in connection with the transactions
and all other activities to implement the Transactions, the Combination and the other transactions contemplated hereunder or under any Ancillary
Agreement or the Business Combination Agreement or pursuant to the Internal Reorganization Plan.
(b) Pluto Release of Spinco. Except as provided in Section 4.01(c) , Section 4.02 , any Ancillary Agreement or the Business Combination
Agreement, effective as of the Distribution Time, Pluto does hereby, for itself and for each member of the Pluto Group as of the Distribution Time and their
respective successors and assigns and, to the extent permitted by Law, all Persons who at any time on or prior to the Distribution Time, have been
stockholders, directors, officers, managers, members, employees or agents of any member of the Pluto Group (in each case, in their respective capacities as
such), remise, release and forever discharge (i) the Spinco Indemnitees, and (ii) all Persons who at any time on or prior to the Distribution Time have been
stockholders, directors, officers, managers, members, employees or agents of any member of the Spinco Group (in each case, in their respective capacities
as such), and their respective heirs, executors, administrators successors and assigns, in each case from (A) all Pluto Liabilities and (B) all Liabilities arising
from or in connection with the transactions and all other activities to implement the Transactions, the Combination and the other transactions contemplated
hereunder or under any Ancillary Agreement or the Business Combination Agreement or pursuant to the Internal Reorganization Plan.
(c) Obligations Not Affected. Nothing contained in Section 4.01(a) or (b) shall (x) impair any right of any Person to enforce this Agreement, any
Additional Transfer Document, any Ancillary Agreement, the Business Combination Agreement or any Contracts that are specified in Section 2.05(b) or
the applicable schedules thereto as not to terminate as of the Distribution Time, in each case in accordance with its terms or (y) release any Person from:
(i) any Liability provided in or resulting from any Contract among any Persons in the Pluto Group or the Spinco Group that is specified in
Section 2.05(b) or the applicable schedules thereto as not to terminate as of the Distribution Time, or any other Liability specified in such Section
2.05(b) as not to terminate as of the Distribution Time;
(ii) any Liability assumed or retained by, or transferred, assigned or allocated to the Group of which such Person is a member in accordance
with, or any other Liability of any Person in any Group under, this Agreement, any Additional Transfer Document, any Ancillary Agreement or the
Business Combination Agreement, including (A) with respect to Spinco, any Spinco Liability and (B) with respect to Pluto, any Pluto Liability;
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(iii) any Liability provided in or resulting from any Contract or understanding that is entered into after the Distribution Time between a
member of the Pluto Group, on the one hand, and a member of the Spinco Group, on the other hand;
(iv) any Liability that the Parties may have with respect to any claim for indemnification, recovery or contribution brought pursuant to this
Agreement or any Ancillary Agreement, which Liability shall be governed by the provisions of this Article IV or, if applicable, the appropriate
provisions of the Ancillary Agreements; or
(v) any Liability the release of which would result in the release of any Person other than a Person expressly contemplated to be released
pursuant to this Section 4.01 .
In addition, nothing contained in Section 4.01(a) shall release Pluto from indemnifying any director, officer, manager, member, employee or agent of
Spinco who was a director, officer, manager, member, employee or agent of Pluto or any of its Affiliates on or prior to the Distribution Time, to the extent
such director, officer, manager, member, employee or agent incurs any Loss to which he or she was entitled to such indemnification pursuant to obligations
existing prior to the Distribution Time, it being understood that if the underlying Action giving rise to such obligation is a Spinco Liability, Spinco shall
indemnify Pluto for such obligation (including Pluto’s costs to indemnify the director, officer, manager, member, employee or agent) in accordance with the
provisions set forth in this Article IV .
(d) No Claims. Spinco shall not, and shall not permit any member of the Spinco Group, to make any claim or demand, or commence any Action
asserting any claim or demand, including any claim of contribution, recovery or any indemnification, against Pluto or any member of the Pluto Group, or
any other Person released pursuant to Section 4.01(a) , with respect to any Liabilities released pursuant to Section 4.01(a) . Pluto shall not, and shall not
permit any member of the Pluto Group, to make any claim or demand, or commence any Action asserting any claim or demand, including any claim of
contribution, recovery or any indemnification against Spinco or any member of the Spinco Group, or any other Person released pursuant to Section 4.01(b)
, with respect to any Liabilities released pursuant to Section 4.01(b) . If any Person associated with either Pluto or Spinco (including any member of their
respective Groups and any of their respective directors, officers, managers, members, employees or agents) initiates an Action with respect to claims
released by this Section 4.01 , the Party with which such Person is associated shall indemnify the other Party against such Action in accordance with the
provisions set forth in this Article IV .
(e) Execution of Further Releases. At any time at or after the Distribution Time, at the request of either Party, the other Party shall cause each other
member of its respective Group (and, to the extent practicable, each other Person on whose behalf a release and discharge is granted in Section 4.01(a) or
(b) ) to execute and deliver releases reflecting the provisions hereof.
Section 4.02.

Indemnification by Spinco .

Except as otherwise specifically set forth in this Agreement or in any Ancillary Agreement, Spinco shall, and shall cause the other members of the
Spinco Group to, indemnify,
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defend and hold harmless Pluto, each other member of the Pluto Group and each of their Affiliates and each member of the Pluto Group’s and their
respective Affiliates’ directors, officers, managers, members, employees and agents, and each of the heirs, executors, successors and assigns of any of the
foregoing (collectively, the “ Pluto Indemnitees ”), from and against any and all Losses of the Pluto Indemnitees relating to, arising out of or resulting from
any of the following items (without duplication and including any such Losses arising by way of setoff, counterclaim or defense or enforcement of any
Lien):
(a)

any Spinco Liability;

(b) any failure of Spinco, any other member of the Spinco Group or any other Person to pay, perform or otherwise promptly discharge any Spinco
Liability in accordance with its terms, whether prior to, on or after the Distribution Time;
(c) except to the extent it relates to a Pluto Liability, any guarantee, indemnification or contribution obligation, surety bond or other credit support
agreement, arrangement, commitment or understanding for the benefit of any member of the Spinco Group by any member of the Pluto Group that survives
following the Distribution Time;
(d) any breach by Spinco or any member of the Spinco Group of this Agreement, any Additional Transfer Document or any Ancillary Agreement
(other than any Ancillary Agreement which expressly provides for separate indemnification therein, in which case, any such indemnification claims shall be
made thereunder);
(e) Liabilities arising out of claims made by either Party’s securityholders or lenders to the extent relating to the Financing or the Permanent
Financing, including the use of any information in connection therewith (other than information provided by or on behalf of Pluto or any of its Subsidiaries
in writing prior to the Closing Date, including the information described in Section 6.23 of the Business Combination Agreement); and
(f) Liabilities arising out of claims made by either Party’s securityholders or lenders to the extent relating to any breach by the Utah Parties or
inaccuracy as of Closing of the representations and warranties set forth in Section 7.23 of the Business Combination Agreement.
Notwithstanding anything to the contrary herein, in no event will any Pluto Indemnitee have the right to seek indemnification from any member of the
Spinco Group with respect to any claim or demand against any member of the Pluto Group for the satisfaction of the Pluto Liabilities.
Section 4.03.

Indemnification by Pluto .

Except as otherwise specifically set forth in this Agreement or in any Ancillary Agreement, Pluto shall, and shall cause the other members of the
Pluto Group to, indemnify, defend and hold harmless Spinco, each other member of the Spinco Group and each of their Affiliates and each member of the
Spinco Group’s and their respective Affiliates’ directors, officers, managers, members, employees and agents, and each of the heirs, executors, successors
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and assigns of any of the foregoing (collectively, the “ Spinco Indemnitees ”), from and against any and all Losses of the Spinco Indemnitees relating to,
arising out of or resulting from any of the following items (without duplication and including any Losses arising by way of setoff, counterclaim, defense or
enforcement of any Lien):
(a)

any Pluto Liability;

(b) any failure of Pluto, any other member of the Pluto Group or any other Person to pay, perform or otherwise promptly discharge any Pluto
Liability in accordance with its terms, whether prior to, on or after the Distribution Time;
(c) except to the extent it relates to a Spinco Liability, any guarantee, indemnification or contribution obligation, surety bond or other credit support
agreement, arrangement, commitment or understanding for the benefit of any member of the Pluto Group by any member of the Spinco Group that survives
following the Distribution Time;
(d) any breach by Pluto or any member of the Pluto Group of this Agreement, any Additional Transfer Document or any Ancillary Agreement
(other than any Ancillary Agreement which expressly provides for separate indemnification therein, in which case, any such indemnification claims shall be
made thereunder);
(e) Liabilities arising out of claims made by either Party’s securityholders or lenders to the extent relating to the use of any information provided by
or on behalf of Pluto or any of its Subsidiaries in writing prior to the Closing Date in connection with the Financing or the Permanent Financing, including
the information described in Section 6.23 of the Business Combination Agreement; and
(f) Liabilities arising out of claims made by either Party’s securityholders or lenders to the extent relating to any breach by Pluto or inaccuracy as of
Closing of the representations and warranties set forth in Section 6.23 of the Business Combination Agreement.
Notwithstanding anything to the contrary herein, in no event will any Spinco Indemnitee have the right to seek indemnification from any member of
the Pluto Group with respect to any claim or demand against any member of the Spinco Group for the satisfaction of the Spinco Liabilities.
Section 4.04.

Indemnification Obligations Net of Insurance Proceeds and Other Amounts .

(a) The Parties intend that any Loss subject to indemnification or reimbursement pursuant to this Article IV will be net of Insurance Proceeds or
other amounts actually recovered (net of any out-of-pocket costs or expenses incurred in the collection thereof) from any Person by or on behalf of the
Indemnitee in respect of any indemnifiable Liability. Accordingly, the amount that either Party (an “ Indemnifying Party ”) is required to pay to any Person
entitled to indemnification or contribution hereunder (an “ Indemnitee ”) will be reduced by any Insurance Proceeds or other amounts actually recovered
(net of any out-of-pocket costs or expenses
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incurred in the collection thereof) from any Person by or on behalf of such Indemnitee in respect of the related Loss. If an Indemnitee receives a payment
(an “ Indemnity Payment ”) required by this Agreement from an Indemnifying Party in respect of any Loss and subsequently receives Insurance Proceeds or
any other amounts in respect of the related Loss, then the Indemnitee will pay to the Indemnifying Party an amount equal to the excess of the Indemnity
Payment received over the amount of the Indemnity Payment that would have been due if the Insurance Proceeds or such other amounts (net of any
out-of-pocket costs or expenses incurred in the collection thereof) had been received, realized or recovered before the Indemnity Payment was made.
(b) An insurer that would otherwise be obligated to pay any claim shall not be relieved of the responsibility with respect thereto or, solely by virtue
of any provisions contained in this Agreement or any Ancillary Agreement, have any subrogation rights with respect thereto, it being expressly understood
and agreed that no insurer or any other Third Party shall be entitled to a “wind-fall” ( i.e. , a benefit that such insurer or other Third Party would not be
entitled to receive in the absence of the indemnification provisions) by virtue of the indemnification and contribution provisions hereof. Each Party shall,
and shall cause the members of its Group to, use commercially reasonable efforts (taking into account the probability of success on the merits and the cost
of expending such efforts, including attorneys’ fees and expenses) to collect or recover any Insurance Proceeds that may be collectible or recoverable
respecting the Liabilities for which indemnification or contribution may be available under this Article IV . Notwithstanding the foregoing, an
Indemnifying Party may not delay making any indemnification payment required under the terms of this Agreement, or otherwise satisfying any
indemnification obligation, pending the outcome of any Action to collect or recover Insurance Proceeds, and an Indemnitee need not attempt to collect any
Insurance Proceeds prior to making a claim for indemnification or contribution or receiving any Indemnity Payment otherwise owed to it under this
Agreement or any Ancillary Agreement.
(c) If an indemnification claim is covered by the indemnification provisions of an Ancillary Agreement, the claim shall be made under the Ancillary
Agreement to the extent applicable and the provisions thereof shall govern such claim. In no event shall any Party be entitled to double recovery for the
same Loss from the indemnification provisions of this Agreement and any Ancillary Agreement (including by being taken into account in the determination
of the Closing Working Capital).
Section 4.05.

Procedures for Indemnification of Third-Party Claims .

(a) Notice of Claims. If, at or following the date of this Agreement, an Indemnitee shall receive notice or otherwise learn of the assertion by a
Person (including any Governmental Authority) who is not a member of the Pluto Group or the Spinco Group of any claim or of the commencement by any
such Person of any Action with respect to which an Indemnifying Party may be obligated to provide indemnification to such Indemnitee pursuant to Section
4.02 or Section 4.03 , or any other Section of this Agreement or any Ancillary Agreement (collectively, a “ Third-Party Claim ”), such Indemnitee shall
give such Indemnifying Party written notice thereof as promptly as practicable, but in any event within thirty (30) days (or sooner if the nature of the ThirdParty Claim so requires) after becoming aware of such Third-Party Claim. Any such notice shall describe the Third-Party Claim in reasonable detail,
including the facts and
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circumstances giving rise to such claim for indemnification, and include copies of all notices and documents (including court papers) received by the
Indemnitee relating to the Third-Party Claim. Notwithstanding the foregoing, the failure of any Indemnitee to provide notice as provided in this Section
4.05(a) shall not relieve an Indemnifying Party of its obligations under this Article IV , except to the extent, and only to the extent, that such Indemnifying
Party is actually prejudiced by such failure to give notice in accordance with this Section 4.05(a) .
(b) Control of Defense. An Indemnifying Party may elect (but shall not be required) to defend (and seek to settle or compromise), at such
Indemnifying Party’s own expense and by such Indemnifying Party’s own counsel (which counsel shall be reasonably satisfactory to the Indemnitee), any
Third-Party Claim; provided that the Indemnifying Party shall not be entitled to defend such Third-Party Claim and shall pay the reasonable fees and
expenses of one separate counsel for all Indemnitees if the claim for indemnification relates to or arises in connection with any criminal action, indictment
or allegation or if such Third-Party Claim seeks an injunction or equitable relief against the Indemnitee (and not any Indemnifying Party or any of its
Affiliates). Within thirty (30) days after the receipt of notice from an Indemnitee in accordance with Section 4.05(a) (or sooner, if the nature of such ThirdParty Claim so requires), the Indemnifying Party shall notify the Indemnitee of its election whether the Indemnifying Party will assume responsibility for
defending such Third-Party Claim, which election shall specify any reservations or exceptions to its defense. After notice from an Indemnifying Party to an
Indemnitee of its election to assume the defense of a Third-Party Claim, such Indemnitee shall have the right to employ separate counsel and to participate
in (but not control) the defense, compromise, or settlement thereof, but the fees and expenses of such counsel shall be the expense of such Indemnitee;
provided , however , in the event that the Indemnifying Party has elected to assume the defense of the Third-Party Claim but has specified, and continues to
assert, any reservations or exceptions in such notice, then, in such case, the reasonable fees and expenses of one separate counsel for all Indemnitees shall be
borne by the Indemnifying Party; and provided further that the Indemnifying Party will pay the reasonable fees and expenses of such separate counsel if,
based on the reasonable opinion of legal counsel to the Indemnitee, a conflict or potential conflict of interest exists between the Indemnifying Party and the
Indemnitee which makes representation of both parties inappropriate under applicable standards of professional conduct.
(c) No Assumption of Defense . If an Indemnifying Party elects not to assume responsibility for defending a Third-Party Claim, or fails to notify an
Indemnitee of its election as provided in Section 4.05(b) , then the applicable Indemnitee may defend such Third-Party Claim at the cost and expense of the
Indemnifying Party to the extent indemnification is available under the terms of this Agreement. If an Indemnifying Party elects not to assume responsibility
for defending a Third-Party Claim, or fails to notify an Indemnitee of its election as provided in Section 4.05(b) , then, it shall not be a defense to any
obligation of the Indemnifying Party to pay any amount in respect of such Third-Party Claim that the Indemnifying Party was not consulted in the defense
thereof, that such Indemnifying Party’s views or opinions as to the conduct of such defense were not accepted or adopted, that such Indemnifying Party does
not approve of the quality or manner of the defense thereof or, subject to Section 4.05(d) , that such Third-Party Claim was incurred by reason of a
settlement rather than by a judgment or other determination of liability.
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(d) No Settlement. Neither Party may settle or compromise any Third-Party Claim for which either Party is seeking to be indemnified hereunder
without the prior written consent of the other Party, which consent may not be unreasonably withheld, conditioned or delayed, unless such settlement or
compromise is solely for monetary damages that are fully payable by the settling or compromising party, does not involve any admission, finding or
determination of wrongdoing or violation of Law by the other Party and provides for a full, unconditional and irrevocable release of the other Party from all
Liability in connection with the Third-Party Claim.
Section 4.06.

Additional Matters .

(a) Notice of Direct Claims. Any claim on account of a Loss which does not result from a Third-Party Claim shall be asserted by prompt written
notice given by the Indemnitee to the applicable Indemnifying Party; provided that the failure by an Indemnitee to so assert any such claim shall not
prejudice the ability of the Indemnitee to do so at a later time, except to the extent (if any) that the Indemnifying Party is actually prejudiced thereby. Such
Indemnifying Party shall have a period of thirty (30) days after the receipt of such notice within which to respond thereto. If the Indemnifying Party objects
to the applicable claim, in whole or in part, or if such Indemnifying Party does not respond within such thirty (30)-day period, then such Indemnitee shall be
free to pursue such remedies as may be available to such Indemnitee as contemplated by this Agreement, without prejudice to its continuing rights to pursue
indemnification hereunder.
(b) Timing of Payments. Indemnification or contribution payments in respect of any Liabilities for which an Indemnitee is entitled to
indemnification or contribution under this Article IV shall be paid reasonably promptly (but in any event within thirty (30) days of the final determination
of the amount that the Indemnitee is entitled to indemnification or contribution under this Article IV ) by the Indemnifying Party to the Indemnitee as such
Liabilities are incurred upon demand by the Indemnitee, including reasonably satisfactory documentation setting forth the basis for the amount of such
indemnification or contribution payment, documentation with respect to calculations made and consideration of any Insurance Proceeds that actually reduce
the amount of such Liabilities.
(c) Pursuit of Claims Against Third Parties. If (i) a Party incurs any Liability arising out of this Agreement or any Ancillary Agreement; (ii) an
adequate legal or equitable remedy is not available for any reason against the other Party to satisfy the Liability incurred by the incurring Party; and (iii) a
legal or equitable remedy may be available to the other Party against a Third Party for such Liability, then the other Party shall use its commercially
reasonable efforts to cooperate with the incurring Party, at the incurring Party’s expense, to permit the incurring Party to obtain the benefits of such legal or
equitable remedy against the Third Party.
(d) Subrogation. If payment is made by or on behalf of any Indemnifying Party to any Indemnitee in connection with any Third-Party Claim, such
Indemnifying Party shall be subrogated to and shall stand in the place of such Indemnitee as to any events or circumstances
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in respect of which such Indemnitee may have any right, defense or claim relating to such Third-Party Claim against any claimant or plaintiff asserting such
Third-Party Claim or against any other Person. Such Indemnitee shall cooperate with such Indemnifying Party in a reasonable manner, and at the cost and
expense of such Indemnifying Party, in prosecuting any subrogated right, defense or claim.
(e) Substitution. In the event of an Action in which the Indemnifying Party is not a named defendant, if either the Indemnitee or Indemnifying Party
shall so request, the Parties shall endeavor to substitute the Indemnifying Party for the named defendant or otherwise add the Indemnifying Party as party
thereto, if at all practicable. If such substitution or addition cannot be achieved for any reason or is not requested, the named defendant shall allow the
Indemnifying Party to manage the Action as set forth in this Article IV , and the Indemnifying Party shall fully indemnify the named defendant against all
costs of defending the Action (including court costs, sanctions imposed by a court, attorneys’ fees, experts fees and all other external expenses), the costs of
any judgment or settlement, and the cost of any interest or penalties relating to any judgment or settlement with respect to such Third-Party Claim.
(f) Tax Matters Agreement Coordination. The provisions of Section 4.02 through Section 4.10 shall not apply to Taxes. It is understood and
agreed that Taxes and Tax matters, including the control of Tax-related proceedings, shall be governed by the Tax Matters Agreement or the Employee
Matters Agreement, as applicable. In the case of any conflict or inconsistency between this Agreement and the Tax Matters Agreement or the Employee
Matters Agreement, as applicable, in relation to any matters addressed by the Tax Matters Agreement or the Employee Matters Agreement, as applicable,
the Tax Matters Agreement or the Employee Matters Agreement, as applicable, shall prevail.
(g) Mitigation. The common law principles of the State of Delaware with respect to the mitigation of damages shall apply to this Agreement and
each Ancillary Agreement.
Section 4.07.

Right of Contribution .

(a) Contribution. If any right of indemnification contained in Section 4.02 or Section 4.03 is held unenforceable or is unavailable for any reason,
or is insufficient to hold harmless an Indemnitee in respect of any Liability for which such Indemnitee is entitled to indemnification hereunder, then the
Indemnifying Party shall contribute to the amounts paid or payable by the Indemnitees as a result of such Liability (or actions in respect thereof) in such
proportion as is appropriate to reflect the relative fault of the Indemnifying Party and the members of its Group, on the one hand, and the Indemnitees
entitled to contribution, on the other hand, as well as any other relevant equitable considerations.
(b) Allocation of Relative Fault. Solely for purposes of determining relative fault pursuant to this Section 4.07 : (i) any fault associated with the
Spinco Liabilities shall be deemed to be the fault of Spinco and the other members of the Spinco Group, and no such fault shall be deemed to be the fault of
any Pluto Indemnitee; and (ii) any fault associated with the Pluto Liabilities shall be deemed to be the fault of Pluto and the other members of the Pluto
Group, and no such fault shall be deemed to be the fault of any Spinco Indemnitee.
-56-

Section 4.08.

Covenant Not to Sue .

Each Party hereby covenants and agrees that none of it, the members of such Party’s Group or any Person claiming through it shall bring suit or
otherwise assert any claim against any Indemnitee, or assert a defense against any claim asserted by any Indemnitee, before any court, arbitrator, mediator
or administrative agency anywhere in the world, alleging that: (a) the assumption of any Spinco Liabilities by Spinco or a member of the Spinco Group on
the terms and conditions set forth in this Agreement and the Ancillary Agreements is void or unenforceable for any reason; (b) the assumption or retention
of any Pluto Liabilities by Pluto or a member of the Pluto Group on the terms and conditions set forth in this Agreement and the Ancillary Agreements is
void or unenforceable for any reason; or (c) the provisions of this Article IV are void or unenforceable for any reason.
Section 4.09.

Exclusivity .

From and after the Distribution Time, recovery pursuant to this Article IV shall constitute the Parties’ sole and exclusive remedy for any and all
Losses relating to or arising from this Agreement and the transactions contemplated hereby, and each Party hereby waives and releases, to the fullest extent
permitted by applicable Law, any and all other rights, remedies, claims and causes of action (including rights of contributions, if any), whether in contract,
tort or otherwise, known or unknown, foreseen or unforeseen, which exist or may arise in the future, arising under or based upon any federal, state, local or
foreign Law that any Party may have against the other Party in respect of any breach of this Agreement; provided , however , that the foregoing shall not
deny (a) any Party equitable remedies (including injunctive relief or specific performance) when any such remedy is otherwise available under this
Agreement or applicable Law or (b) any Party or its Affiliates any remedies under the Business Combination Agreement or any Ancillary Agreement, and
the foregoing shall not interfere with or impede the resolution of disputes pursuant to Section 2.16 .
Section 4.10.

Survival of Indemnities .

The indemnity and contribution provisions contained in this Article IV shall remain operative and in full force and effect, regardless of (i) any
investigation made by or on behalf of any Indemnitee, and (ii) the knowledge by the Indemnitee of Liabilities for which it might be entitled to
indemnification hereunder. The rights and obligations of each of Pluto and Spinco and their respective Indemnitees under this Article IV shall survive the
merger or consolidation of any Party, the sale or other transfer by any Party of any Assets or businesses or the assignment by it of any Liabilities, or the
change of form or change of control of any Party. Notwithstanding anything to the contrary herein, no claim for indemnification under Section 4.02(f) or
4.03(f) may be made following the termination of the applicable survival period set forth in Section 11.1 of the Business Combination Agreement; provided
that, in the event notice of any claim for indemnification under Section 4.02(f) or 4.03(f) shall have been given within the applicable survival period set
forth in Section 11.1 of the Business Combination Agreement, the representations and warranties that are the subject of such indemnification claim shall
survive until such time as such claim is finally resolved.
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Section 4.11.

Special Damages .

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT OR ANY ANCILLARY AGREEMENT TO THE CONTRARY, IN
NO EVENT WILL EITHER PARTY OR ANY OF ITS GROUP MEMBERS BE LIABLE FOR ANY SPECIAL, INCIDENTAL OR PUNITIVE
DAMAGES, LOST PROFITS SUFFERED OR SIMILAR ITEMS (INCLUDING LOSS OF REVENUE, INCOME OR PROFITS, DIMINUTION OF
VALUE OR LOSS OF BUSINESS REPUTATION OR OPPORTUNITY), OR DAMAGES CALCULATED ON MULTIPLES OF EARNINGS OR
OTHER METRIC APPROACHES, BY AN INDEMNITEE, HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY, IN CONNECTION WITH
ANY DAMAGES ARISING HEREUNDER OR THEREUNDER; PROVIDED , HOWEVER , THAT TO THE EXTENT AN INDEMNITEE IS
REQUIRED TO PAY ANY SPECIAL, INCIDENTAL, OR PUNITIVE DAMAGES, LOST PROFITS OR SIMILAR ITEMS, OR DAMAGES
CALCULATED ON MULTIPLES OF EARNING OR OTHER METRIC APPROACHES TO A PERSON WHO IS NOT A MEMBER OF EITHER
GROUP IN CONNECTION WITH A THIRD-PARTY CLAIM, SUCH DAMAGES WILL CONSTITUTE DIRECT DAMAGES AND NOT BE
SUBJECT TO THE LIMITATION SET FORTH IN THIS SECTION 4.11 .

ARTICLE V
CERTAIN BUSINESS MATTERS
Section 5.01.

No Use of Certain Names: Transitional Licenses ; Right of First Negotiation.

(a) Retained Names . Following the Distribution Time, except as set forth in any Ancillary Agreement, the Spinco Group shall, as soon as
practicable, but in no event later than ninety (90) days following the Distribution Time, (i) cease to use any Retained Names and hold themselves out as
having any affiliation with the Pluto Group, and (ii) strike over, or otherwise obliterate all Retained Names from the Spinco Assets and all Assets and other
materials owned by the Spinco Group, including any sales and product literature, business cards, schedules, stationery, packaging materials, displays, signs,
promotional materials, manuals, forms, websites, email, Software and other materials and systems; provided that, for a period of three (3) years following
the Distribution Time, the Spinco Group shall receive a non-exclusive, non-assignable, royalty-free license to use such Retained Names (A) with respect to
any inventory of products in the Spinco Group’s possession as of the Distribution Time until such inventory is depleted and (B) with respect to any products
for which such Retained Names are required to be used under a Regulatory Approval, until the use of such Retained Names is no longer required under a
Regulatory Approval and Spinco shall coordinate with Pluto and take such steps reasonably necessary to obtain or change the applicable Regulatory
Approval to ensure that the use of such Retained Names is no longer required; provided , further , that, with respect to the foregoing (B), if the Spinco
Group has been diligent in its efforts to transition from one or more Retained Names to different Trademarks, but due to circumstances outside the Spinco
Group’s reasonable control, the Spinco Group will not be able to so transition by expiration of the three (3)-year period, the Spinco Group may extend such
period with respect to such Retained Names for up to
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two (2) additional periods of twelve (12) months each so long as the Spinco Group remains diligent with respect to such transition during such extension
and upon Pluto’s request, provides written notice of the need for any such extension. Any use by the Spinco Group of any of the Retained Names as
permitted in this Section 5.01(a) is subject to their use of the Retained Names in the same form and manner, and with standards of quality, of that in effect
for the Retained Names as of the Distribution Time. The Spinco Group shall not use the Retained Names in a manner that may reflect negatively on such
name and marks or on Pluto or any of its Affiliates. If Pluto determines, in its reasonable judgment, that any of the Spinco Group has failed to comply with
the foregoing terms and conditions or otherwise fails to comply with any reasonable direction of Pluto or any of its Affiliates in relation to the use of the
Retained Names, it shall promptly provide written notice to Spinco, and the applicable members of the Spinco Group shall have sixty (60) days to cure such
breach. If such breach has not been cured after sixty (60) days, Pluto shall have the right to terminate the foregoing license. Spinco shall indemnify and hold
harmless Pluto and its Affiliates for any Losses arising from or relating to the use by the Spinco Group of the Retained Names pursuant to this Section
5.01(a) .
(b) Transitional Names . Following the Distribution Time, except as set forth in any Ancillary Agreement, the Pluto Group shall, as soon as
practicable, but in no event later than ninety (90) days following the Distribution Time, (i) cease to use any Transitional Names and hold themselves out as
having any affiliation with the Spinco Group, and (ii) strike over, or otherwise obliterate all Transitional Names from the Pluto Assets and all assets and
other materials owned by the Pluto Group, including any sales and product literature, business cards, schedules, stationery, packaging materials, displays,
signs, promotional materials, manuals, forms, websites, email, Software and other materials and systems; provided that, for a period of three (3) years
following the Distribution Time, the Pluto Group shall receive a non-exclusive, non-assignable, royalty-free license to use such Transitional Names
(A) with respect to any inventory of products in the Pluto Group’s possession as of the Distribution Time, until such inventory is depleted and (B) with
respect to any products for which such Transitional Names are required to be used under a Regulatory Approval, until the use of such Transitional Names is
no longer required under a Regulatory Approval and Pluto shall coordinate with Spinco and take such steps reasonably necessary to obtain or change the
applicable Regulatory Approval to ensure that the use of such Transitional Names is no longer required; provided further that, with respect to the foregoing
(B), if the Pluto Group has been diligent in its efforts to transition from one or more Transitional Names to different Trademarks, but due to circumstances
outside the Pluto Group’s reasonable control, the Pluto Group will not be able to so transition by expiration of the three (3) year period, the Pluto Group
may extend such period with respect to such Transitional Names for up to two (2) additional periods of twelve (12) months each so long as the Pluto Group
remains diligent with respect to such transition during such extension and upon Spinco’s request, provides written notice of the need for any such extension.
Any use by the Pluto Group of any of the Transitional Names as permitted in this Section 5.01(b) is subject to their use of the Transitional Names in the
same form and manner, and with standards of quality, of that in effect for the Transitional Names as of the Distribution Time. The Pluto Group shall not use
the Transitional Names in a manner that may reflect negatively on such name and marks or on Spinco or any of its Affiliates. If Spinco determines, in its
reasonable judgment, that any of the Pluto Group has failed to comply with the foregoing terms and conditions or otherwise
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fails to comply with any reasonable direction of Spinco or any of its Affiliates in relation to the use of the Transitional Names, it shall promptly provide
written notice to Pluto, and the applicable members of the Pluto Group shall have sixty (60) days to cure such breach. If such breach has not been cured
after sixty (60) days, Spinco shall have the right to terminate the foregoing license. Pluto shall indemnify and hold harmless the Spinco Group and its
Affiliates for any Losses arising from or relating to the use by the Pluto Group of the Transitional Names pursuant to this Section 5.01(b) .
(c) Right of First Negotiation . From the Distribution Time until the third (3rd) anniversary of the Distribution Time, Pluto agrees that, prior to
providing (or discussing or negotiating with any Third Party to provide) a license to a Third Party to market and distribute a Specified Pluto Product as an
authorized generic pharmaceutical product in a particular country (other than in connection with the resolution or settlement of a Third Party claim for
infringement of Intellectual Property), Pluto shall provide Spinco with written notice that it is contemplating providing such a license. During the 90 days
following the date of such notice (the “ Exclusivity Period ”), Spinco shall have the exclusive right to negotiate with Pluto on the terms and conditions under
which Pluto would provide such license to Spinco (it being understood that neither Pluto nor Spinco shall be under any obligation to agree to enter into such
license). Within 30 days of the date of such notice, Spinco shall notify Pluto in writing whether Spinco is interested in acquiring a license from Pluto to
market and distribute the Specified Pluto Product as an authorized generic pharmaceutical product in such country. If Spinco does not notify Pluto in
writing that it is interested in acquiring such a license within such 30-day period, Spinco will be deemed to not be interested in acquiring such a license, and
the Exclusivity Period shall immediately expire. During the Exclusivity Period, Pluto shall negotiate in good faith with Spinco (and shall not negotiate with
any Third Party) for any such license in such country. Following the Exclusivity Period, if Pluto has complied with its obligations set forth in the
immediately preceding sentence, Pluto shall be free to enter into discussions, negotiations and/or agreement with any Third Party in connection with such
license. Once the right of first negotiation under this Section 5.01(c) has applied in respect of any Specified Pluto Product in any country, this Section
5.01(c) shall not longer apply with respect to such Specified Pluto Product in such country.

ARTICLE VI
EXCHANGE OF INFORMATION; CONFIDENTIALITY
Section 6.01.

Agreement for Exchange of Information; Archives .

(a) From and after the Distribution Time until the fifth (5th) anniversary of the Distribution Time, each Party, on behalf of itself and each member
of its Group, agrees to use commercially reasonable efforts to provide or make available, or cause to be provided or made available, to the other Party and
the members of the other Party’s Group, as soon as reasonably practicable after written request therefor, any Information (or a copy thereof) in the
possession or under the control of either Party or any member of its Group to the extent that (i) such Information relates to the Spinco Business or any
Spinco Asset or Spinco Liability (if Spinco is the requesting Party), or relates to the Pluto Business or any Pluto Asset or Pluto Liability (if
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Pluto is the requesting Party); (ii) such Information is reasonably required by the requesting Party to comply with any obligation imposed on the requesting
Party under applicable Laws or by a Governmental Authority or securities exchange having jurisdiction over the requesting Party (other than in connection
with a Dispute or other claim that one Party or any member of its Group has against the other Party or any member of its Group); or (iii) such Information is
reasonably required by the requesting Party to comply with its obligations under this Agreement or any Ancillary Agreement (other than in connection with
a Dispute or other claim that one Party or any member of its Group has against the other Party or any member of its Group). The Party providing
Information pursuant to this Section 6.01(a) shall only be obligated to provide such Information in the form, condition and format in which it then exists,
and in no event shall such Party be required to perform any improvement, modification, conversion, updating or reformatting of any such Information, and
nothing in this Section 6.01(a) shall expand the obligations of the Parties under Section 6.04 .
(b) Any provision of Information or provision of access to Information pursuant to Section 6.01(a) shall be subject to (i) appropriate restrictions for
proprietary, privileged or confidential information or (ii) the requirements of any applicable Law. Such provision and access shall be provided only insofar
as they are requested for a reason described in Section 6.01(a) .
(c) From and after the Distribution Time until the fifth (5th) anniversary of the Distribution Time, without limiting the Parties’ rights and
obligations in Section 6.01 hereof, each Party shall (i) maintain in effect at its own cost and expense adequate systems and controls necessary to enable the
Persons in the other Group to satisfy their respective reporting, accounting, audit and other obligations of which the first Group is aware, and (ii) provide, or
cause to be provided, to the other Party (in such form as the providing Party retains such Information for its own use) all financial and other data and
Information in such Party’s possession or control as such requesting Party determines necessary or advisable in order to prepare its financial statements and
reports or filings with any Governmental Authority.
(d) From and after the Distribution Time until the fifth (5th) anniversary of the Distribution Time, without limiting the Parties’ rights and
obligations in Section 6.01 , upon reasonable written notice, the Parties shall furnish or cause to be furnished to each other and their employees, counsel,
auditors and representatives reasonable access, during regular business hours (as in effect from time to time), to such Information and assistance relating to
the Spinco Business, the Spinco Assets, the Spinco Liabilities, the Pluto Business, the Pluto Assets and the Pluto Liabilities as is required by applicable
Law, including Section 404 of the Sarbanes-Oxley Act of 2002, or is reasonably necessary for financial reporting and accounting matters (including with
respect to the preparation of any financial statements), letters of representation, reports or forms. Each Party shall reimburse the other for reasonable
out-of-pocket costs and expenses incurred in assisting the other pursuant to this Section 6.01. Neither Party shall be required by this Section 6.01(d) to take
any action that would unreasonably interfere with the conduct of its business or unreasonably disrupt its normal operations.
(e) In the event any Party reasonably determines that any such provision of Information could be commercially detrimental, require any consent that
such Party does not
-61-

have, violate any Law or Contract, or result in the waiver any Privilege, the Parties shall, and shall cause each other member of their respective Groups to,
take all commercially reasonable measures to permit the compliance with such obligations in a manner that avoids any such harm or consequence.
(f) Each of Pluto and Spinco agrees that it will only process Personal Data provided to it by the members of the other Group in accordance with all
applicable privacy and data protection Laws and will implement and maintain at all times appropriate technical and organizational measures to protect such
Personal Data against unauthorized or unlawful processing and accidental loss, destruction, damage, alteration and disclosure. In addition, each Party agrees
to abide by privacy and data protection Laws affecting the disclosure of such Personal Data to the other Party and will not knowingly process such Personal
Data in such a way as to cause the other Party to violate any applicable privacy and data protection Laws.
Section 6.02.

Ownership of Information .

The provision of any Information pursuant to this Article VI shall not affect the ownership of such Information (which shall be determined solely in
accordance with the terms of this Agreement and the Ancillary Agreement), and shall not be construed as granting or conferring any right, title or interest
(whether by license or otherwise) in, to or under any such Information.
Section 6.03.

Compensation for Providing Information .

The Party requesting access to Information agrees to reimburse the other Party for the reasonable costs of providing or making available such
Information and to pay any applicable fees in connection therewith, in each case as may be set forth in the applicable Transition Services Agreement or, if
not set forth in the applicable Transition Services Agreement, calculated in a manner that is consistent with the fees set forth for substantially similar
services in such Transition Services Agreement.
Section 6.04.

Record Retention .

(a) The Parties agree and acknowledge that it is not practicable to separate all Tangible Information belonging to the Parties, and that following the
Distribution Time, each Party will have some of the Tangible Information of the other Party stored at internal or Third Party records storage locations (each,
a “ Records Facility ”). Tangible Information held in a Records Facility maintained or arranged for by the Party other than the Party that owns such
Tangible Information is referred to as “ Stored Records .” The Party that maintains the Records Facility where Stored Records are held is referred to as the “
Custodial Party ” and the Party that owns the Stored Records held in the other Party’s Records Facility is referred to as the “ Non-Custodial Party .”
(b) Each Party shall use commercially reasonable efforts: (i) to maintain the Stored Records as to which it is the Custodial Party in accordance with
its regular records retention policies and procedures and the terms of this Section 6.04 ; and (ii) to comply with the
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requirements of any “litigation hold” that relates to Stored Records as to which it is the Custodial Party that relate to (x) any Action that is pending as of the
Distribution Time or (y) any Action that arises or becomes threatened or reasonably anticipated after the Distribution Time as to which the Custodial Party
has received a Notice of the applicable “litigation hold” from the Non-Custodial Party.
(c) Notwithstanding the foregoing, to the extent such Tangible Information relates to Environmental Liabilities, such retention period shall be
extended to the expiration of the applicable statute of limitations (giving effect to any extensions thereof).
Section 6.05. Limitations of Liability . Except as otherwise provided in this Article VI or required by applicable Law, in the absence of gross
negligence, fraud or willful misconduct by the Party requested to provide such Information, no Party shall have any Liability to any other Party in the event
that any Information exchanged or provided pursuant to this Agreement is found to be inaccurate. No Party shall have any Liability to any other Party if any
Information is destroyed after commercially reasonable efforts by such Party to comply with the provisions of Section 6.04 .
Section 6.06.

Other Agreements Providing for Exchange of Information .

(a) The rights and obligations granted under this Article VI are subject to any specific limitations, qualifications or additional provisions on the
sharing, exchange, retention, rights to use, or confidential treatment of Information set forth in the Business Combination Agreement or any Ancillary
Agreement.
(b) Any Party that receives, pursuant to a request for Information in accordance with this Article VI , Tangible Information that is not relevant to
its request shall (i) return it to the providing Party or, at the providing Party’s request, destroy such Tangible Information; and (ii) deliver to the providing
Party written confirmation that such Tangible Information was returned or destroyed, as the case may be, which confirmation shall be signed by an
authorized representative of the requesting Party.
(c) When any Tangible Information provided by one Party to the other Party (other than Tangible Information provided pursuant to Section 6.04 )
is no longer needed for the purposes contemplated by this Agreement, the Business Combination Agreement or any Ancillary Agreement or is no longer
required to be retained by applicable Law, the receiving Party shall promptly, at the request of the other Party, either return to the other Party all Tangible
Information in the form in which it was originally provided (including all copies thereof and all notes, extracts or summaries based thereon) or, if the
providing Party has requested that the other Party destroy such Tangible Information, destroy such Tangible Information and certify to the other Party that it
has done so (and such copies thereof and such notes, extracts or summaries based thereon); provided that this obligation to return or destroy such Tangible
Information shall not apply to any Tangible Information solely related to the receiving Party’s business, Assets, Liabilities, operations or activities.
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Section 6.07.

Production of Witnesses; Records; Cooperation .

(a) After the Distribution Time, except in the case of any Action involving or relating to a conflict or dispute between any member of the Pluto
Group, on the one hand, and any member of the Spinco Group, on the other hand, each Party will use its commercially reasonable efforts to make available
to each other Party, upon written request, the then current directors, officers, employees, other personnel and agents of the members in its respective Group
as witnesses and any books, records or other documents within its control or which it otherwise has the ability to make available, to the extent that any such
Person (giving consideration to business demands of such directors, officers, employees, other personnel and agents) or books, records or other documents
may reasonably be required in connection with any Action in which the requesting Party (or member of its Group) may from time to time be involved,
regardless of whether such Action is a matter with respect to which indemnification may be sought hereunder. The requesting Party shall bear all costs and
expenses in connection therewith.
(b) If an Indemnifying Party or Indemnitee chooses to defend or to seek to compromise or settle any Third-Party Claim, the other Party shall make
available to such Indemnifying Party or Indemnitee, as applicable, upon written request, its then current directors, officers, employees, other personnel and
agents of the Persons in its respective Group as witnesses and any information within its control or possession, to the extent that any such Person (giving
consideration to business demands of such directors, officers, employees, other personnel and agents) or books, records or other documents may reasonably
be required in connection with such defense, settlement or compromise, or such prosecution, evaluation or pursuit, as the case may be, and shall otherwise
reasonably cooperate in such defense, settlement or compromise, or such prosecution, evaluation or pursuit, as the case may be.
(c) Without limiting the foregoing, the Parties shall cooperate and consult to the extent reasonably necessary with respect to any Actions in which
indemnification is or may reasonably be expected to be sought.
(d) Without limiting any provision of this Section 6.07 and subject to the terms of any Ancillary Agreement, each of the Parties agrees to cooperate,
and to cause each member of its respective Group to cooperate, with each other in the defense of any infringement or similar claim with respect any
Intellectual Property and shall not claim to acknowledge, or permit any member of its respective Group to claim to acknowledge, the validity or infringing
use of any Intellectual Property of a third Person in a manner that would hamper or undermine the defense of such infringement or similar claim.
(e) The obligation of the Parties to provide witnesses pursuant to this Section 6.07 is intended to be interpreted in a manner so as to facilitate
cooperation and shall include the obligation to provide as witnesses employees and other officers without regard to whether the witness or the employer of
the witness could assert a possible business conflict (subject to the exception set forth in the first sentence of Section 6.07(a) ).
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Section 6.08.

Confidentiality .

(a) Subject to Section 6.10 , from and after the Distribution Time, during the term of this Agreement and any Ancillary Agreement and for a period
of five (5) years thereafter, each of Pluto and Spinco, on behalf of itself and each member of its respective Group, agrees to hold, and to cause its respective
Representatives to hold, in strict confidence, at a standard of care no less than that used for its own similar Information (and in any event no less than a
reasonable standard of care), all confidential and proprietary Information concerning the other Party or any member of the other Party’s Group or their
respective businesses that is either in its possession (including confidential and proprietary Information in its possession prior to the date hereof) or
furnished by any such other Party or any member of such Party’s Group or their respective Representatives at any time pursuant to this Agreement, any
Ancillary Agreement or otherwise, and shall not disclose any such confidential and proprietary Information other than to such Party’s Group or their
Representatives, and shall not use any such confidential and proprietary Information other than for such purposes as shall be expressly permitted hereunder
or thereunder, except, in each case, to the extent that such confidential and proprietary Information: (i) is or becomes a part of the public domain or
generally available to the public, other than as a result of a disclosure by such Party or any member of such Party’s Group or any of their respective
Representatives in violation of this Agreement, (ii) becomes available to such Party (or any member of such Party’s Group) from other sources, which
sources are not known by such Party to be bound by a confidentiality obligation or other contractual, legal or fiduciary obligation of confidentiality with
respect to such confidential and proprietary Information or (iii) is independently developed or generated without reference to or use of any confidential and
proprietary Information of the other Party or any member of such Party’s Group; provided that such independent development can be demonstrated by
competent, contemporaneous written records of the receiving Party or any other Person in its respective Group. If any confidential and proprietary
Information of one Party or any member of its Group is disclosed to the other Party or any member of such other Party’s Group in connection with
providing services to such first Party or any member of such first Party’s Group under this Agreement or any Ancillary Agreement, then such disclosed
confidential and proprietary Information shall be used only as required to perform such services.
(b) Each Party acknowledges that it and the other members of its Group may presently have and, following the Distribution Time, may gain access
to or possession of confidential or proprietary Information of, or legally protected Personal Data relating to, Third Parties (i) that was received under privacy
policies and/or confidentiality or non-disclosure agreements entered into between such Third Parties, on the one hand, and the other Party or members of
such other Party’s Group, on the other hand, prior to the Distribution Time; or (ii) that, as between the Parties, was originally collected by the other Party or
members of such other Party’s Group and that may be subject to and protected by privacy policies, as well as privacy, data protection or other applicable
Laws. Each Party agrees that it shall hold, protect and use, and shall cause the members of its Group and its and their respective Representatives to hold,
protect and use, in strict confidence the confidential and proprietary Information of, or legally protected Personal Data relating to, Third Parties in
accordance with privacy policies and privacy, data protection or other applicable Laws and the terms of any agreements that were
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either entered into before the Distribution Time or affirmative commitments or representations that were made before the Distribution Time by, between or
among the other Party or members of the other Party’s Group, on the one hand, and such Third Parties, on the other hand.
(c) Upon the written request of a Party, the other Party shall promptly destroy any copies of such confidential or proprietary Information (including
any extracts therefrom) specifically identified by the requesting Party to be destroyed. Upon the written request of such requesting Party, the other Party
shall cause one of its duly authorized officers to certify in writing to such requesting Party that the requirements of the preceding sentence have been
satisfied in full; provided , however , the obligation to return or destroy such confidential and proprietary Information shall not cover confidential and
proprietary Information that is maintained on routine computer system backup tapes, disks or other backup storage devices as long as such backed-up
Information is not used, disclosed or otherwise recovered from such back-up devices; provided , further , however , that any confidential and proprietary
Information so retained shall continue, in each case, to be held confidentially as provided in this Section 6.08 .
(d) Notwithstanding anything to the contrary in this Article VI , (i) to the extent that an Ancillary Agreement or other Contract pursuant to which a
Party or another Person in its respective Group is bound or its confidential and proprietary Information is subject provides that certain Information shall be
confidentially maintained on a basis that is more protective of such Information or for a longer period of time than provided for herein, then the applicable
provisions contained in such Ancillary Agreement or other Contract shall control with respect thereto and (ii) a Party and the applicable members of its
respective Group shall have no right to use any Information of the disclosing Party unless otherwise provided for in this Agreement, an Ancillary
Agreement or a Contract between the Parties or a member of its respective Group.
Section 6.09.

Protective Arrangements .

In the event that a Party or any member of its Group either determines on the advice of its counsel that it is required to disclose any information of the
other Party pursuant to applicable Law or receives any request or demand from any Governmental Authority or securities exchange to disclose or provide
information of the other Party (or any member of the other Party’s Group) that is subject to the confidentiality provisions hereof, such Party shall, to the
extent legally permissible, notify the other Party as promptly as practicable under the circumstances prior to disclosing or providing such information and
shall cooperate, at the expense of the other Party, in seeking an appropriate protective order and other protective arrangement (including by using its
commercially reasonable efforts to ensure that confidential treatment is accorded such information) requested by such other Party. In the event that such
other Party fails to receive such appropriate protective order in a timely manner and the Party receiving the request or demand reasonably determines that its
failure to disclose or provide such information shall actually prejudice the Party receiving the request or demand, then the Party that received such request
or demand may thereafter disclose or provide information to the extent required by such Law (as so advised by its counsel) or requested or required by such
Governmental Authority or securities exchange, and the disclosing Party shall promptly provide the other Party with a copy of the information so disclosed,
in the same form and format so disclosed, together with a list of all Persons to whom such information was disclosed, in each case to the extent legally
permitted.
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Section 6.10.
(a)

Privileged Information .

Each Party recognizes that it and members of its Group possess and will possess Privileged Information. The Parties agree:

(i) Pluto shall be entitled, in perpetuity, to control the assertion or waiver of all privileges and immunities in connection with any Privileged
Information that relates solely to the Pluto Business and not to the Spinco Business, whether or not the Privileged Information is in the possession or
under the control of any member of the Pluto Group or any member of the Spinco Group. Pluto shall also be entitled, in perpetuity, to control the
assertion or waiver of all privileges and immunities in connection with any Privileged Information that relates solely to any Pluto Liabilities resulting
from any Actions that are now pending or may be asserted in the future, whether or not the Privileged Information is in the possession or under the
control of any member of the Pluto Group or any member of the Spinco Group;
(ii) Spinco shall be entitled, in perpetuity, to control the assertion or waiver of all privileges and immunities in connection with any Privileged
Information that relates solely to the Spinco Business and not to the Pluto Business, whether or not the Privileged Information is in the possession or
under the control of any member of the Spinco Group or any member of the Pluto Group. Spinco shall also be entitled, in perpetuity, to control the
assertion or waiver of all privileges and immunities in connection with any Privileged Information that relates solely to any Spinco Liabilities
resulting from any Actions that are now pending or may be asserted in the future, whether or not the Privileged Information is in the possession or
under the control of any member of the Spinco Group or any member of the Pluto Group; and
(iii) the Parties shall be jointly entitled to the Privilege with respect to all other Privileged Information, and, subject to the remaining
provisions of this Section 6.10 , each Party shall be entitled, in perpetuity, to maintain, preserve and assert for its own benefit all such Privileged
Information, and shall not knowingly waive or compromise any Privilege associated with such Privileged Information without the prior written
consent of the other Party.
(b) If the Parties do not agree as to whether certain information is Privileged Information, then such information shall be treated as Privileged
Information, and the Party that believes that such information is Privileged Information shall be entitled to control the assertion or waiver of all Privileges in
connection with any such information unless the Parties otherwise agree. The Parties shall use the procedures set forth in Article VII to resolve any
disputes as to whether any information relates solely to the Pluto Business, solely to the Spinco Business, or to both the Pluto Business and the Spinco
Business.
(c) If any Dispute arises between the Parties or any members of their respective Group regarding whether a Privilege should be waived to protect or
advance the interests of either Party and/or any member of their respective Group, each Party agrees that it shall (i) negotiate with the other Party in good
faith; (ii) endeavor to minimize any prejudice to the
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rights of the other Party; and (iii) not unreasonably withhold consent to any request for waiver by the other Party. Further, each Party specifically agrees that
it shall not withhold its consent to the waiver of a Privilege for any purpose except in good faith to protect its own legitimate interests.
(d) In the event of any adversarial Action or Dispute between Pluto and Spinco, or any members of their respective Groups, either Party may waive
a Privilege in which the other Party or member of such other Party’s Group has a shared Privilege, without obtaining consent pursuant to Section 6.10(c) ;
provided that such waiver of a shared Privilege shall be effective only as to the use of information with respect to the Action between the Parties and/or the
applicable members of their respective Groups, and shall not operate as a waiver of the shared Privilege with respect to any Third Party.
(e) Upon receipt by either Party, or by any member of its respective Group, of any subpoena, discovery or other request that may reasonably be
expected to result in the production or disclosure of Privileged Information subject to a shared Privilege or as to which another Party has the sole right
hereunder to assert a Privilege, or if either Party obtains knowledge that any of its, or any member of its respective Group’s, current or former directors,
officers, agents or employees have received any subpoena, discovery or other requests that may reasonably be expected to result in the production or
disclosure of such Privileged Information, such Party shall promptly notify the other Party of the existence of the request (which notice shall be delivered to
such other Party no later than five (5) Business Days following the receipt of any such subpoena, discovery or other request) and shall provide the other
Party a reasonable opportunity to review the Privileged Information and to assert any rights it or they may have under this Section 6.10 or otherwise to
prevent the production or disclosure of such Privileged Information.
(f) Any furnishing of, or access or transfer of, any information pursuant to this Agreement (including any transfer of Information or any agreement
by a Party to permit the other Party to obtain information) are made in reliance on the agreement of the Parties set forth in Section 6.08 , Section 6.09 and
this Section 6.10 , including their agreement to maintain the confidentiality of Privileged Information and to assert and maintain all applicable Privileges.
The Parties agree that their respective rights to any access to information, witnesses and other Persons, the furnishing of notices and documents and other
cooperative efforts between the Parties contemplated by this Agreement, and the transfer of Privileged Information between the Parties and members of
their respective Groups pursuant to this Agreement, shall not be deemed a waiver of any Privilege that has been or may be asserted under this Agreement or
otherwise.
(g) In connection with any matter contemplated by Section 6.08 , Section 6.09 and this Section 6.10 , the Parties agree to, and shall cause the
applicable members of their Group to, use commercially reasonable efforts to maintain their respective separate and joint Privileges, including by executing
a mutually acceptable joint defense agreement and/or common interest agreements where necessary or useful for this purpose.
Section 6.11.

Tax Matters .

In the case of any conflict or inconsistency between this Article VI and the Tax Matters Agreement, the Tax Matters Agreement shall prevail.
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ARTICLE VII
DISPUTE RESOLUTION
Section 7.01.

Disputes .

Except as otherwise specifically provided in any Ancillary Agreement and subject to Section 10.09, the procedures for discussion, negotiation and
mediation set forth in this Article VII shall apply to all disputes, controversies or claims (whether arising in contract, tort or otherwise) arising out of,
relating to, or in connection with this Agreement or any Ancillary Agreement or any Additional Transfer Document, or the transactions contemplated
hereby or thereby (including all actions taken in furtherance of the transactions contemplated hereby on or prior to the Distribution Time, including the
Contribution (but not including the Business Combination Agreement or the Combination)), or the commercial or economic relationship of the Parties
relating hereto or thereto, between or among any member of the Pluto Group, on the one hand, and any member of the Spinco Group, on the other hand (any
such dispute, controversies, or claims, a “ Dispute ”). Any indemnification, limitations on remedies, and limitations on liabilities expressly set forth in the
Business Combination Agreement or any Ancillary Agreements shall be governed by such express provisions and not by this Article VII .
Section 7.02.

Escalation; Mediation .

(a) It is the intent of the Parties to use their respective commercially reasonable efforts to resolve expeditiously any Dispute that may arise from
time to time on a mutually acceptable negotiated basis. In furtherance of the foregoing, any Party involved in a Dispute with respect to such matters (except
as otherwise specifically provided in any Ancillary Agreement) may deliver a notice (an “ Escalation Notice ”) demanding a meeting involving
representatives of the Parties at a senior level of management of the Parties (or if the Parties agree, of the appropriate strategic business unit or division
within such entity). A copy of any such Escalation Notice shall be given to the General Counsel, or like officer or official, of each Party involved in the
Dispute (which copy shall state that it is an Escalation Notice pursuant to this Agreement). Any agenda, location or procedures for such discussions or
negotiations between the Parties may be established by the Parties from time to time; provided , however , that the Parties shall use their commercially
reasonable efforts to meet within thirty (30) days of the Escalation Notice.
(b) If the Parties are not able to resolve the Dispute (except any Dispute relating to Environmental Liabilities, which are addressed in Section
7.02(c) below) through the escalation process set forth in Section 7.02(a) within thirty (30) days of the Escalation Notice for such Dispute or one Party
reasonably concludes that the other Party is not willing to use commercially reasonable efforts to resolve expeditiously such Dispute, then each Party shall
have the right to refer the Dispute to mediation by providing written notice to the other Party. If either Party refers the Dispute to mediation pursuant to the
prior sentence, then the Parties shall retain a mediator to aid the Parties in their discussions and negotiations by informally providing advice to the Parties.
Unless mutually agreed by the Parties in writing, any opinion expressed or delivered by the mediator shall be strictly advisory and shall not be binding on
the Parties, nor shall any
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opinion expressed or delivered by the mediator be admissible in any other proceeding. The mediator may be chosen from a list of mediators previously
selected by the Parties or by other agreement of the Parties. If a mediator cannot be agreed upon by the Parties within ten (10) days of a Party providing
written notice of mediation pursuant to the first sentence of this Section 7.02(b) , then each Party shall nominate a mediator, and those two (2) mediators
will select a third (3rd) mediator who shall act as the mediator for such Dispute. Costs of the mediation shall be borne equally by the Parties involved in the
matter, except that each Party shall be responsible for its own expenses. Mediation shall be a prerequisite to the commencement of any action by either
Party; provided that no Party shall be required to engage in more than 90 days of mediation prior to commencing an action.
(c) If the Parties are not able to resolve any Dispute relating to Environmental Liabilities through the escalation process set forth in Section
7.02(a) within thirty (30) days of the Escalation Notice for such Dispute, then either Party shall have the right to refer the Dispute to mediation by
providing written notice to the other Party. If either Party refers the Dispute to mediation pursuant to the prior sentence, then the Parties shall retain a
mediator with expertise in matters in Dispute, such as (to the extent the matters in Dispute are technical in nature) a Third Party environmental consultant
or other independent person with specific technical expertise in the general subject matter involved in the Dispute, to aid the Parties in their discussions
and negotiations. Such mediator shall provide informal advice to the Parties and, if requested by both Parties, shall also provide a written opinion letter
or report summarizing the matter in Dispute, identifying any significant assumptions or informational gaps underlying that summary, and setting forth
the conclusions and recommendations of the mediator, including, if applicable, a proposed apportionment of liability. Unless mutually agreed by the
Parties in writing, any opinion expressed or delivered by the mediator shall be strictly advisory and shall not be binding on the Parties, nor shall any
opinion expressed or delivered by the mediator be admissible in any other proceeding. The mediator may be chosen from a list of experts previously
selected by the Parties or by other agreement of the Parties. If a mediator cannot be agreed upon by the Parties within ten (10) days of a Party providing
written notice of mediation pursuant to the first sentence of this Section 7.02(c) , then each Party shall nominate a mediator, and those two (2) mediators
will select a third (3rd) mediator who shall act as the mediator for such Dispute. Costs of the mediation, including any investigation, data-gathering or
sampling recommended or performed by the mediator, shall be borne equally by the Parties involved in the matter, except that each Party shall be
responsible for its own expenses. Mediation shall be a prerequisite to the commencement of any action by either Party; provided that no Party shall be
required to engage in more than 90 days of mediation prior to commencing an action.
Section 7.03.

Court Actions .

In the event that any Party, after complying with the provisions set forth in Section 7.02 above, desires to commence an Action, such Party, subject to
Section 10.04 , may submit the Dispute (or such series of related Disputes) to any court of competent jurisdiction as set forth in Section 10.04 .
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Section 7.04.

Conduct During Dispute Resolution Process .

Unless otherwise agreed in writing, the Parties shall, and shall cause their respective members of their Group to, continue to honor all commitments
under this Agreement and each Ancillary Agreement to the extent required by such agreements during the course of dispute resolution pursuant to the
provisions of this Article VII , unless such commitments are the specific subject of the Dispute at issue.

ARTICLE VIII
FURTHER ASSURANCES
Section 8.01.

Further Assurances .

(a) In addition to the actions specifically provided for elsewhere in this Agreement, but subject to the terms and conditions set forth in this
Agreement, each of the Parties will cooperate with each other and shall use its (and will cause its respective Subsidiaries and Affiliates to use) commercially
reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to be done, all things, reasonably necessary, proper or advisable under
applicable Laws, regulations and agreements to consummate and make effective the transactions contemplated by this Agreement, the Ancillary
Agreements and the Local Separation Agreements.
(b) Without limiting the foregoing, each Party shall, and shall cause any member of its Group to, cooperate with the other Party and any member of
the other Party’s Group, and without any further consideration, but at the expense of the requesting Party, to execute and deliver, or use its commercially
reasonable efforts to cause to be executed and delivered, all instruments, including instruments of conveyance, assignment and transfer (including any
Additional Transfer Documents), and to make all filings with, and to obtain all consents, approvals or authorizations of, any Governmental Authority or any
other Person under any permit, license, agreement, indenture, order, decree, financial assurance (including letter of credit) or other instrument (including
any Consents or Governmental Approvals), and to take all such other actions as such Party may reasonably be requested to take by such other Party from
time to time, consistent with the terms of this Agreement, including the Internal Reorganization Plan, in order to effectuate the provisions and purposes of
this Agreement, the Ancillary Agreements, the Additional Transfer Documents, the transfers of the Spinco Assets and the Pluto Assets and the assignment
and assumption of the Spinco Liabilities, and the Pluto Liabilities and the other transactions contemplated hereby and thereby. Except as otherwise
specifically provided in this Agreement or in any Ancillary Agreement and without limiting the foregoing and Section 2.10 , in the event that, after the
Distribution Time, any member of a Group shall receive or otherwise possess any Asset or be liable for any Liability that is allocated to a member of the
other Group pursuant to this Agreement or any Ancillary Agreement (a “ Misallocation ”), such first Person shall promptly transfer or assign, or cause to be
transferred or assigned, such Asset or Liability to the Person entitled thereto or obligated with respect thereto, and such second Person shall accept such
Asset or assume such Liability, in each case without the payment of any further consideration. Notwithstanding anything the foregoing in this Section 8.01 ,
after the date
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that is twenty-four (24) months after the Distribution Date, neither Party nor any member of its Group shall be required to take any action pursuant to
Section 8.01(a) or this Section 8.01(b) unless such action has been requested by the other Party prior to such date, in which case neither Party nor any
member of its Group shall be required to take such action pursuant to Section 8.01(a) or this Section 8.01(b) after the date that is five (5) years after the
Distribution Date.
(c) On or prior to the Distribution Time, Pluto and Spinco, each in their respective capacities as direct and indirect stockholders of the members of
their Group, shall each ratify any actions that are reasonably necessary or desirable to be taken by Pluto, Spinco or any members of their respective Groups,
as the case may be, to effectuate the transactions contemplated by this Agreement and the Ancillary Agreements.

ARTICLE IX
TERMINATION
Section 9.01.

Termination .

This Agreement shall terminate immediately upon termination of the Business Combination Agreement, if the Business Combination Agreement is
terminated in accordance with its terms prior to the Distribution Time. Except for a termination described in the immediately preceding sentence, this
Agreement may not be terminated except as set forth in the Business Combination Agreement. After the Distribution Time, this Agreement may not be
terminated except by an agreement in writing signed by a duly authorized officer of each of Pluto and Spinco. In the event of any termination of this
Agreement, no Party (or any of its directors, officers, members or managers) shall have any Liability or further obligation to any other Party by reason of
this Agreement.

ARTICLE X
MISCELLANEOUS
Section 10.01.

Survival of Covenants .

Except as expressly set forth in this Agreement, any Ancillary Agreement or the Business Combination Agreement, the covenants contained in this
Agreement and each Ancillary Agreement, indemnification obligations and liability for the breach of any obligations contained herein or therein, shall
survive the Distribution Time and the other transactions contemplated by this Agreement shall remain in full force and effect in accordance with their terms.
Section 10.02.

Notices .

All notices and other communications among the Parties and Utah shall be in writing and shall be deemed to have been duly given (a) when delivered
in person, (b) when delivered after posting in the national mail having been sent registered or certified mail return receipt requested, postage prepaid,
(c) when delivered by FedEx or other internationally recognized overnight
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delivery service or (d) when delivered by facsimile (solely if receipt is confirmed) or email (so long as the sender of such email does not receive an
automatic reply from the recipient’s email server indicating that the recipient did not receive such email), addressed as follows:
If to Pluto, to:
Pfizer Inc.
235 East 42nd Street
New York, New York 10017
Attention: Douglas M. Lankler
Bryan A. Supran
Facsimile: (212) 573-0768
Email:
douglas.lankler@pfizer.com
bryan.supran@pfizer.com
with a copy (which shall not constitute notice) to:
Wachtell, Lipton, Rosen & Katz
51 West 52 nd Street
New York, New York 10019
Attention: Edward D. Herlihy
David K. Lam
Gordon S. Moodie
Email:
EDHerlihy@WLRK.com
DKLam@WLRK.com
GSMoodie@WLRK.com
If to Spinco to:
Upjohn Inc.
235 East 42nd Street
New York, New York 10017
Attention: Michael Goettler
Facsimile: (212) 573-0768
Email:
michael.goettler@pfizer.com
If to Utah, to:
Mylan N.V.
Building 4, Trident Place
Mosquito Way, Hatfield
Hertfordshire, AL109UL, UK
Attention: Corporate Secretary
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with copies (which shall not constitute notice) to:
Mylan
1000 Mylan Boulevard
Canonsburg, PA 15317
Attention: Brian S. Roman, Global General Counsel
Facsimile: (724) 514-1871
Email:
Brian.Roman@mylanlabs.com
Cravath, Swaine & Moore LLP
825 8 th Ave
New York, New York 10019
Attention: Mark I. Greene
Thomas E. Dunn
Aaron M. Gruber
Email:
mgreene@cravath.com
tdunn@cravath.com
agruber@cravath.com
or to such other address or addresses as the Parties and Utah may from time to time designate in writing by like notice.
Section 10.03.

Amendments and Waivers .

No provisions of this Agreement shall be deemed waived, amended, supplemented or modified by any Party, unless such waiver, amendment, supplement
or modification is in writing and signed by the authorized representative of the Party against whom it is sought to enforce such waiver, amendment,
supplement or modification. In addition, prior to the Distribution Date, any such waiver, amendment, supplementation or modification shall be subject to
the prior written consent of Utah.
Section 10.04.

Governing Law Jurisdiction; WAIVER OF JURY TRIAL .

(a) This Agreement and, unless expressly provided therein, each Ancillary Agreement and all Actions (whether in contract or tort) that may be
based upon, arise out of or relate to this Agreement and each Ancillary Agreement, as applicable, or the negotiation, execution or performance hereof or
thereof shall be governed by and construed in accordance with the Law of the State of Delaware, without regard to any Laws or principles thereof that
would result in the application of the Laws of any other jurisdiction. The Parties expressly waive any right they may have, now or in the future, to demand
or seek the application of a governing Law other than the Law of the State of Delaware.
(b) Subject to the provisions of Article VII , each of the Parties hereby irrevocably and unconditionally submits to the exclusive jurisdiction of the
Court of Chancery of the State of Delaware or, if such court shall not have jurisdiction, the United States District Court for the
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District of Delaware, or, if such court shall not have jurisdiction, the other state courts of the State of Delaware, and any appellate court from any appeal
thereof, in any Action arising out of or relating to this Agreement or the Ancillary Agreements or the transactions contemplated hereby or thereby, and each
of the Parties hereby irrevocably and unconditionally (i) agrees not to commence any such Action except in such courts, (ii) agrees that any claim in respect
of any such Action may be heard and determined in the Court of Chancery of the State of Delaware or, to the extent permitted by Law, in such other courts,
(iii) waives, to the fullest extent it may legally and effectively do so, any objection which it may now or hereafter have to the laying of venue of any such
Action in the Court of Chancery of the State of Delaware or such other courts, (iv) waives, to the fullest extent permitted by Law, the defense of an
inconvenient forum to the maintenance of such Action in the Court of Chancery of the State of Delaware or such other courts and (v) consents to service of
process in the manner provided for notices in Section 10.02 . Nothing in this Agreement will affect the right of any Party to serve process in any other
manner permitted by Law.
(c) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS
LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY ACTION DIRECTLY OR INDIRECTLY ARISING OUT OF
OR RELATING TO THIS AGREEMENT, ANY OF THE ANCILLARY AGREEMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY (INCLUDING THE SPINCO FINANCING ARRANGEMENTS). EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE SUCH WAIVERS, (II) IT UNDERSTANDS AND HAS
CONSIDERED THE IMPLICATIONS OF SUCH WAIVERS, (III) IT MAKES SUCH WAIVERS VOLUNTARILY AND (IV) IT HAS BEEN INDUCED
TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION
10.04(C) .
Section 10.05.

Assignment; Parties in Interest .

No Party may assign its rights or delegate its duties under this Agreement without the written consent of the other Parties and, prior to the Distribution
Date, Spinco may not assign its rights or delegate its duties under this Agreement without the prior written consent of Utah. Any attempted assignment or
delegation in breach of this Section 10.05 shall be null and void. Except as set forth in any Ancillary Agreement, this Agreement and each Ancillary
Agreement shall be binding upon and inure to the benefit of the Parties and their respective permitted successors and assigns. Nothing expressed or implied
in this Agreement is intended or shall be construed to confer upon or give any Person, other than the Parties, any rights or remedies under or by reason of
this Agreement, except for the indemnification rights under this Agreement of any Pluto Indemnitee or Spinco Indemnitee in their respective capacities as
such (which is intended to be for the benefit of the Persons covered thereby and may be enforced by such Persons); provided that Utah shall be a third party
beneficiary of the rights of Utah as expressly
-75-

set forth in this Agreement and the Ancillary Agreements (which, for the avoidance of doubt, include the right to cause the consummation of the Separation
and Distribution if the conditions set forth in Article IX of the Business Combination Agreement (other than the conditions set forth in Section 9.1(b) and
Section 9.1(c) and any such conditions that by their nature are to be satisfied at or immediately prior to the Closing, but subject to the satisfaction of such
conditions) have been satisfied (or, to the extent permitted by applicable Law, waived).
Section 10.06.

Captions; Counterparts .

The captions in this Agreement are for convenience only and shall not be considered a part of or affect the construction or interpretation of any
provision of this Agreement. This Agreement may be executed in two (2) or more counterparts (including by electronic or .pdf transmission), each of which
shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery of any signature page by facsimile, electronic
or .pdf transmission shall be binding to the same extent as an original signature page.
Section 10.07.

Entire Agreement; Conflicting Agreements .

(a) This Agreement, the Ancillary Agreements, the Business Combination Agreement, including any related annexes, Exhibits and Schedules, as
well as any other agreements and documents referred to herein and therein, shall together constitute the entire agreement between the Parties relating to the
transactions contemplated hereby and supersede any other agreements, whether written or oral, that may have been made or entered into by or among any of
the Parties or any of their respective Affiliates relating to the transactions contemplated hereby.
(b) In the event of any inconsistency between this Agreement and any Schedule hereto, the Schedule shall prevail. Subject to Section 4.04(c) , in
the event and to the extent that there shall be a conflict between the provisions of this Agreement and the provisions of any Ancillary Agreement, the
Ancillary Agreement shall control with respect to the subject matter thereof, and this Agreement shall control with respect to all other matters. In the event
and to the extent that there shall be a conflict between the provisions of this Agreement and the provisions of any Additional Transfer Document, this
Agreement shall control. If a member of the Pluto Group and a member of the Spinco Group are parties to an Additional Transfer Document entered into
prior to the Distribution Time, then any transfer, assumption or payment (other than payments for products purchased, services provided or royalties
accrued after the Distribution Time) between such entities pursuant to this Agreement or any Ancillary Agreement that is not otherwise between such
entities shall be treated as occurring between such entities pursuant to such Additional Transfer Document on the Distribution Date of such Additional
Transfer Document.
Section 10.08.

Severability .

If any provision of this Agreement or any Ancillary Agreement, or the application of any provision to any Person or circumstance, is held invalid or
unenforceable by any court of competent jurisdiction, the other provisions of this Agreement shall remain in full force and
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effect. The Parties further agree that if any provision contained herein is, to any extent, held invalid or unenforceable in any respect under the Laws
governing this Agreement, they shall take any actions necessary to render the remaining provisions of this Agreement valid and enforceable to the fullest
extent permitted by Law and, to the extent necessary, shall amend or otherwise modify this Agreement to replace any provision contained herein that is held
invalid or unenforceable with a valid and enforceable provision giving effect to the intent of the Parties.
Section 10.09.

Specific Performance .

Subject to the provisions of Article VII, in the event of any actual or threatened default in, or breach of, any of the terms, conditions and provisions of
this Agreement or any Ancillary Agreement, the Party who is, or is to be, thereby aggrieved shall have the right to specific performance and injunctive or
other equitable relief in respect of its rights under this Agreement or such Ancillary Agreement without the necessity of proving actual damages or the
inadequacy of monetary damages as a remedy, in addition to any other remedy to which such Party is entitled hereunder (unless, in the case of an Ancillary
Agreement, such Ancillary Agreement prohibits or otherwise limits any rights to specific performance and injunctive or other equitable relief). The Parties
agree that the remedies at law for any breach or threatened breach, including monetary damages, are inadequate compensation for any loss hereunder or
default herein or breach hereof and that any defense in any Action for specific performance that a remedy at law would be adequate is waived. Any
requirements for the securing or posting of any bond with such remedy are waived by each of the Parties. Notwithstanding the first sentence of this
Section 10.09, each Party shall have the right to seek specific performance and injunctive or other equitable relief in respect of its rights under this
Agreement or any Ancillary Agreement without regard to the provisions set forth in Article VII if reasonably necessary to avoid jeopardizing or forfeiting
its ability to obtain such equitable relief.
Section 10.10.

No Set-Off .

Except as set forth in the Business Combination Agreement or any Ancillary Agreement or as otherwise mutually agreed to in writing by the Parties,
neither Party nor any member of its Group shall have any right of set-off or other similar rights with respect to any amount required to be paid under this
Agreement or any Ancillary Agreement by such Party or such member of its Group, on the one hand, to the other Party or any member of such other Party’s
Group, on the other hand.
Section 10.11.

Late Payments .

Any amounts billed or otherwise invoiced or demanded and properly payable that are not paid within thirty (30) days of the due date therefor pursuant
to this Agreement or any Ancillary Agreement shall accrue interest from such due date at a rate per annum equal to the Prime Rate.
Section 10.12.

Expenses .

Except as otherwise specified in this Agreement, the Business Combination Agreement or the Ancillary Agreements, and except as otherwise agreed
in writing between the Parties, each
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Party and the members of its Group shall each be responsible for their own fees, costs and expenses paid or incurred in connection with the Transactions.
The Parties agree that certain specified costs and expenses shall be allocated between the Parties as set forth on Schedule 10.12 .
Section 10.13.

Waivers of Default .

Waiver by any Party of any default by the other Party of any provision of this Agreement or any Ancillary Agreement shall not be deemed a waiver
by the waiving Party of any subsequent or other default, nor shall it prejudice the rights of the other Party. No failure or delay by a Party in exercising any
right, power or privilege under this Agreement or any Ancillary Agreement shall operate as a waiver thereof, nor shall a single or partial exercise thereof
prejudice any other or further exercise thereof or the exercise of any other right, power or privilege. In addition, unless the Business Combination
Agreement shall have been terminated in accordance with its terms, as set forth in the Business Combination Agreement, prior to the Distribution Date, any
such waiver by Spinco shall be subject to the written consent of Utah.
Section 10.14.
(a)

Interpretation .

Unless the context of this Agreement otherwise requires:

(i) (A) words of any gender include each other gender and neuter form; (B) words using the singular or plural number also include the plural
or singular number, respectively; (C) derivative forms of defined terms will have correlative meanings; (D) the terms “hereof,” “herein,” “hereby,” “hereto,”
“herewith,” “hereunder” and derivative or similar words refer to this entire Agreement; (E) the terms “Article,” “Section,” “Annex,” “Exhibit,” “Schedule,”
and “Disclosure Schedule” refer to the specified Article, Section, Annex, Exhibit, Schedule or Disclosure Schedule of this Agreement and references to
“paragraphs” or “clauses” shall be to separate paragraphs or clauses of the Section or subsection in which the reference occurs; (F) the words “include,”
“includes” and “including” shall be deemed to be followed by the phrase “without limitation”; (G) the word “or” shall be disjunctive but not exclusive; and
(H) the word “from” (when used in reference to a period of time) means “from and including” and the word “through” (when used in reference to a period
of time) means “through and including”;
(ii) references to any federal, state, local, or foreign statute or Law shall (A) include all rules and regulations promulgated thereunder and
(B) be to that statute or Law as amended, modified or supplemented from time to time; and
(iii) references to any Person include references to such Person’s successors and permitted assigns, and in the case of any Governmental
Authority, to any Person succeeding to its functions and capacities.
(b) The language used in this Agreement shall be deemed to be the language chosen by the Parties to express their mutual intent. The Parties
acknowledge that each Party and its attorney has reviewed and participated in the drafting of this Agreement and that any rule of construction to the effect
that any ambiguities are to be resolved against the drafting Party, or any similar rule operating against the drafter of an agreement, shall not be applicable to
the construction or interpretation of this Agreement.
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(c) Whenever this Agreement refers to a number of days, such number shall refer to calendar days unless Business Days are specified. If any action
is to be taken or given on or by a particular calendar day, and such calendar day is not a Business Day, then such action may be deferred until the next
Business Day.
(d) The phrase “to the extent” shall mean the degree to which a subject or other thing extends, and such phrase shall not mean simply “if.”
(e) The terms “writing,” “written” and comparable terms refer to printing, typing and other means of reproducing words (including electronic
media) in a visible form.
(f)

All monetary figures shall be in United States dollars unless otherwise specified.
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IN WITNESS WHEREOF, the Parties have caused this Separation and Distribution Agreement to be executed by their duly authorized
representatives.
PFIZER INC.
By:
/s/ Albert Bourla
Name: Albert Bourla
Title: Chief Executive Officer
UPJOHN INC.
By:
/s/ Michael Goettler
Name: Michael Goettler
Title: President
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Media Relations:

Investor Relations:

Pfizer Inc.
Media Relations:
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July 29, 2019

Christine Waller
+1 (724) 514-1968
Christine.Waller@Mylan.com
Melissa Trombetta
+1 (724) 514-1813
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Patricia Kelly
+1 (212) 733-3810
Patricia.Kelly@Pfizer.com
Ryan Crowe
+1 (212) 733-8160
Ryan.Crowe@Pfizer.com

11:45 a.m. BST | 6:45 a.m. EDT

Mylan and Upjohn, a Division of Pfizer, to Combine, Creating a New Champion for Global Health Uniquely Positioned to Fulfill the World’s Need
for Medicine
•

Delivers enhanced global scale and geographic reach, including leading positions in China and other emerging markets

•

Combines Mylan’s sustainable, diverse and differentiated portfolio of medicines with Upjohn’s trusted, iconic brands

•

Creates powerful platform comprising Mylan’s pipeline engine and supply chain and Upjohn’s commercial and medical infrastructure and expertise

•

Focused on driving returns through consistent cash flow growth, an attractive dividend and shareholder-focused capital policies

•

Commitment to solid investment grade ratings

•

Domiciled in the U.S. and governed by Delaware law
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•

Robert J. Coury named Executive Chairman of the new company; Michael Goettler named CEO and Rajiv Malik named President

•

Concludes work of Mylan’s Strategic Review Committee

•

Mylan and Pfizer will host Investor Conference Call, Monday, July 29, 2019 at 8:30 AM Eastern Daylight Time

HERTFORDSHIRE, England, PITTSBURGH and NEW YORK, July 29, 2019— Mylan N.V. (Nasdaq: MYL) and Pfizer Inc. (NYSE: PFE) today
announced a definitive agreement to combine Mylan with Upjohn, Pfizer’s off-patent branded and generic established medicines business, creating a new
global pharmaceutical company. Under the terms of the agreement, which is structured as an all-stock, Reverse Morris Trust transaction, each Mylan share
would be converted into one share of the new company. Pfizer shareholders would own 57% of the combined new company, and Mylan shareholders would
own 43%. The Boards of Directors of both Mylan and Pfizer have unanimously approved the transaction.
The new company will transform and accelerate each businesses’ ability to serve patients’ needs and expand their capabilities across more than 165 markets
by bringing together two highly complementary businesses. Mylan brings a diverse portfolio across many geographies and key therapeutic areas, such as
central nervous system and anesthesia, infectious disease and cardiovascular, as well as a robust pipeline, high-quality manufacturing and supply chain
excellence. Upjohn brings trusted, iconic brands, such as Lipitor (atorvastatin calcium), Celebrex (celecoxib) and Viagra (sildenafil), and proven
commercialization capabilities, including leadership positions in China and other emerging markets.
The transaction will allow the new company to meaningfully expand the geographic reach of Mylan’s existing broad product portfolio and future pipeline –
including significant investments that have been made across complex generics and biosimilars – into new growth markets where Upjohn has existing sales
infrastructure and local market expertise.
The combination will drive a sustainable, diverse and differentiated portfolio of prescription medicines, complex generics, over-the-counter products and
biosimilars supported by commercial and regulatory expertise, established infrastructure, best-in-class R&D capabilities and high-quality manufacturing and
supply chain excellence.
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Financial Highlights
The new company is expected to have pro forma 2020 revenues 1 of $19 to $20 billion. Pro forma 2020 adjusted EBITDA is anticipated to be in the range
of $7.5 to $8.0 billion, including phased synergies of approximately $1 billion annually to be realized by 2023. Pro forma free cash flow for 2020 is
expected to be more than $4 billion.
The new company will be focused on returning capital to shareholders, while maintaining a solid investment grade credit rating. It expects to achieve a ratio
of debt to adjusted EBITDA of 2.5x by the end of 2021. In addition, the new company intends to initiate a dividend of approximately 25% of free cash flow
beginning the first full quarter after close and the potential for share repurchases once the debt to adjusted EBITDA target is sustained.
Leadership, Governance and Structure
The new company, which will be renamed and rebranded at close, will be led by Mylan’s current Chairman Robert J. Coury, who will serve as Executive
Chairman of the new company; Michael Goettler, current Group President, Upjohn, who will serve as Chief Executive Officer (CEO); and Rajiv Malik,
current Mylan President, who will serve as President. Ken Parks, currently CFO of Mylan, has agreed to depart the company at closing. Heather Bresch,
Mylan’s current CEO, will retire from Mylan upon the close of this transaction.
The Board of Directors of the new company will include its Executive Chairman and its CEO, as well as eight members designated by Mylan, and three
members designated by Pfizer, for a total of thirteen members.
The new company will be domiciled in the U.S. and incorporated in Delaware and will operate Global Centers in Pittsburgh, Pennsylvania; Shanghai,
China, and Hyderabad, India.
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2020 Proforma Outlook Reflects Lyrica U.S. LOE and China Volume Based Procurement
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Executive Commentary
Robert J. Coury, Mylan Chairman, said, “Over the past year and a half, I have spent a lot of time speaking with and listening attentively to our shareholders.
Today’s announcement builds upon many of those meaningful conversations and represents a transformative move for Mylan. The new company, which
combines the unique assets of Mylan with the iconic brands of Pfizer’s Upjohn business, will not only accelerate our mission to serve the world’s changing
health needs, but also further unlock the true value of our platform while delivering attractive returns to shareholders for many years to come. Importantly,
the combined organization will have a presence across nearly every continent and major market, establishing a new leadership position in Asia, and offering
products capable of treating all major therapeutic areas. This combination also further accelerates Mylan’s longstanding strategy to create the operational
scale and commercial capabilities necessary to provide the world’s more than 7 billion people with access to medicine.
As important, the transaction we are announcing today will enhance the strength of our balance sheet by scaling and increasing our existing strong cash
flows, providing the new company with the financial flexibility to support and accelerate deleveraging and the expected initiation of a meaningful dividend
from the first full quarter after the transaction closes. There will also be potential for share repurchases once the long-term leverage target is achieved. This
powerful new profile positions the new company for sustained success and long-term value creation.”
Dr. Albert Bourla, Pfizer CEO, stated, “We are creating a new champion for global health—one poised to bring world-class medicines to patients across a
wide range of therapeutic areas. I believe that Mylan’s unique profile and strategy has made it the obvious partner of choice in creating this powerful
combination. By bringing Mylan’s growth assets to Upjohn’s growth markets, we will create a financially strong company with true global reach. I’m also
excited about the management team, which combines strong executive talent from both companies, whose commitment to improving global health for
patients and to delivering returns to shareholders are great assets for the new company. For Pfizer, this transaction represents our sharpened focus on
innovative medicines and is a testament to our purpose – breakthroughs that change patients’ lives. At the same time, we’ll maintain the financial flexibility
to advance our strong pipeline, invest for growth and continue to return capital to our shareholders.”
Coury continued: “The combination announced today also comes with Mylan CEO Heather Bresch’s decision to announce her intention to retire upon deal
close after 27 years of distinguished service and leadership within Mylan. Heather has left a significant positive mark to the benefit of our company, patients
and shareholders in so many ways including through her leadership and execution of our efforts to create a more sustainable Mylan. Her leadership
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helped to further position Mylan for this important milestone. Her presence and her impact will not only be missed by our Board of Directors, but also by
our entire workforce of 35,000 across the world. We wish her much success with her future endeavors.”
Heather Bresch, Mylan CEO said, “Mylan was founded nearly 60 years ago with the core purpose to provide access to medicine. Thanks to the hard work
and dedication of thousands of Mylan employees and the transformative vision from leaders past and present, including Board Chair Robert J. Coury,
Mylan has made significant strides toward providing that same access at a global level for the world’s 7 billion people. And now, the creation of this new
company introduces a powerful expanded platform with the potential for patient impact that will be truly transformative and unique within the industry.
Nearly eight years after becoming CEO, I’m proud to say that this milestone represents the culmination of the goals I set for myself when I challenged
Mylan and our amazing workforce to set new standards in healthcare. And so, as the company prepares to set out on this exciting new journey under the
next era of leadership, I too have decided to pursue a new chapter – one that will continue to be focused on serving people, patients and public health.”
Coury continued: “Additionally, it is with great pleasure that I welcome Michael Goettler, a seasoned and high-quality pharma executive, as CEO of the
new company. I am also pleased that Rajiv Malik will continue to serve in the role of president. Rajiv has been and continues to be instrumental in the
building and execution of our true one-of-a-kind and very complex platform, and he will serve as a strong complementary partner to Michael. Lastly, I
would like to thank Ken Parks for his leadership and service to Mylan, which has provided significant value to our company over the last three years, and
know that he will continue to do so as we work toward a successful deal close.”
Michael Goettler, Group President, Upjohn added: “I’m honored by the opportunity to lead this new company, which will deliver more medicines to more
patients across the globe. I’m also excited to combine two talented and deeply experienced teams that share a passion for providing patients with access to
medicines. I look forward to delivering on that shared commitment by combining Mylan’s broad and diverse portfolio with Upjohn’s iconic, trusted brands
and bringing the Mylan growth products to the Upjohn growth markets. I share Robert’s commitment to leading this new company with a focus on total
shareholder return and look forward to working with leaders at the company towards that end.”
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Mark Parrish, Chair of Mylan’s Strategic Review Committee, said: “This compelling combination concludes the work of Mylan’s Strategic Review
Committee, which after our exhaustive review of available alternatives best positions the company to unlock value for our shareholders.”
A fact sheet and investor presentation are available at https://championforglobalhealth.com.
Transaction Highlights
The combination will be effected through a Reverse Morris Trust, under which Upjohn is expected to be spun off or split off to Pfizer’s shareholders and
simultaneously combined with Mylan. The transaction is expected to be tax free to Pfizer and Pfizer shareholders and taxable to Mylan shareholders. The
transaction is anticipated to close in mid-2020, subject to approval by Mylan shareholders and customary closing conditions, including receipt of regulatory
approvals. No vote is required by Pfizer shareholders.
Upjohn will issue $12 billion of debt at or prior to separation, with gross debt proceeds retained by Pfizer. Upon closing, the new company is expected to
have a solid investment grade credit rating. The new company will have approximately $24.5 billion of total debt outstanding at closing.
Centerview Partners LLC and PJT Partners LP are serving as Mylan’s financial advisors, and Cravath, Swaine & Moore LLP and NautaDutilh are serving
as legal counsel to Mylan. Goldman, Sachs & Co. LLC and Guggenheim Securities, LLC are serving as Pfizer’s financial advisors for the transaction.
Wachtell, Lipton, Rosen & Katz, and De Brauw Blackstone Westbroek are acting as Pfizer’s legal counsel and Davis Polk and Wardwell LLP is serving as
its special tax counsel.
Preliminary Financial Profile for Pfizer Upon the Completion of the Transaction
Pro forma for the separation of the Upjohn business, Pfizer expects to generate 2020 revenues of approximately $40 billion, driven by its science-based
Biopharmaceuticals Group, with its Innovative Health business units (excluding Consumer Healthcare), including biosimilars, as well as a Hospital business
unit that commercializes a global portfolio of patent-protected and off-patent injectable and anti-infective medicines.
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In addition, Pfizer anticipates achieving Income Before Tax margins (expenses as a percentage of revenue plus other income and deductions) in the
mid-30s% range and operating cash flow of $11 - $12 billion. Pfizer also expects that following the closing of the transaction the combined dividend dollar
amount received by Pfizer shareholders in the event the equity distribution is structured as a spinoff, based upon the combination of continued Pfizer
ownership and an expected 0.12 shares of the new company granted for each Pfizer share, will equate to Pfizer’s dividend amount in effect immediately
prior to closing.
Conference Call Information and Mylan Investor Day Cancellation
Mylan and Pfizer invite investors and the public to view and listen to a webcast of a live conference call with investment analysts at 8:30 a.m. EDT on
Monday, July 29, 2019.
To view and listen to the webcast visit the following websites: www.Mylan.com/investors and www.Pfizer.com/investors, and click on the “Analyst and
Investor Call to Discuss Proposed Combination of Mylan and Upjohn” link, or directly at https://www.webcaster4.com/Webcast/Page/748/31241.
Information on accessing and pre-registering for the webcast will be available at www.Mylan.com/investors and www.Pfizer.com/investors beginning
today. Participants are advised to pre-register in advance of the conference call.
You can also listen to the conference call by dialing either (855) 895-8759 in the United States and Canada or (503) 343-6044 outside of the United States
and Canada. The password is “Analyst Call.” Please join the call five minutes prior to the start time to avoid operator hold times.
As a result of this announcement, Mylan is cancelling its investor day meeting that had been scheduled for July 31, 2019.
Mylan Quarterly Results
In addition, during the call Mylan will review its financial results for the second quarter ended June 30, 2019. The Q2 2019 “Earnings Call Presentation,”
which will be referenced during the call can be found at investor.Mylan.com. A replay of the webcast will also be available on the website for a limited time
beginning later this week.
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Non-GAAP Financial Measures
This release includes the presentation and discussion of certain financial information that differs from what is reported under U.S. GAAP. These
non-GAAP financial measures, including, but not limited to, adjusted EBITDA, free cash flow, ratio of adjusted debt to EBITDA and Income Before Tax
margins are presented in order to supplement investors’ and other readers’ understanding and assessment of the financial performance of the combined
company and Pfizer. Non-GAAP measures should be considered only as supplements to, not as substitutes for or as superior measures to, the measures of
financial performance prepared in accordance with U.S. GAAP.
About Mylan
Mylan is a global pharmaceutical company committed to setting new standards in healthcare. Working together around the world to provide 7 billion people
access to high quality medicine, we innovate to satisfy unmet needs; make reliability and service excellence a habit; do what’s right, not what’s easy; and
impact the future through passionate global leadership. We offer a growing portfolio of more than 7,500 marketed products around the world, including
antiretroviral therapies on which more than 40% of people being treated for HIV/AIDS globally depend. We market our products in more than 165 countries
and territories. We are one of the world’s largest producers of active pharmaceutical ingredients. Every member of our approximately 35,000-strong
workforce is dedicated to creating better health for a better world, one person at a time. Learn more at Mylan.com. We routinely post information that may
be important to investors on our website at investor.Mylan.com.
About Upjohn
With over 130 years of experience in improving patient lives, Pfizer Upjohn seeks to leverage our portfolio, global experience and expertise to become the
trusted partner of choice for all stakeholders committed to improving patient health. We focus on relieving the burden of non-communicable diseases with
trusted, quality medicines for every patient, everywhere, with the goal of treating 225 million new patients by 2025. Upjohn brings together 20 of the
industry’s most trusted brands — products such as Lipitor ® , Norvasc ® , Lyrica ® and Viagra ® — with world-class medical, manufacturing and
commercial expertise in more than 120 countries. Upjohn’s network of approximately 11,500 colleagues works together to be fast, focused and flexible to
ensure that patients around the world access the healthcare they need.
About Pfizer: Breakthroughs That Change Patients’ Lives
At Pfizer, we apply science and our global resources to bring therapies to people that extend and significantly improve their lives. We strive to set the
standard for quality, safety and value in the discovery, development and manufacture of health care products. Our global portfolio includes medicines and
vaccines as well as many of the world’s best-known consumer health
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care products. Every day, Pfizer colleagues work across developed and emerging markets to advance wellness, prevention, treatments and cures that
challenge the most feared diseases of our time. Consistent with our responsibility as one of the world’s premier innovative biopharmaceutical companies,
we collaborate with health care providers, governments and local communities to support and expand access to reliable, affordable health care around the
world. For more than 150 years, we have worked to make a difference for all who rely on us. We routinely post information that may be important to
investors on our website at www.Pfizer.com. In addition, to learn more, please visit us on www.Pfizer.com and follow us on Twitter at @Pfizer and
@Pfizer News, LinkedIn, YouTube and like us on Facebook at Facebook.com/Pfizer.
Cautionary Statement Regarding Forward-Looking Statements
This communication 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, statements about the proposed transaction, the expected
timetable for completing the proposed transaction, the benefits and synergies of the proposed transaction, future opportunities for the combined company
and products and any other statements regarding Pfizer’s, Mylan’s and Upjohn’s future operations, financial or operating results, capital allocation, dividend
policy, debt ratio, anticipated business levels, future earnings, planned activities, anticipated growth, market opportunities, strategies, competitions, 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”, “intend”, “continue”, “target” 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 parties’ ability to meet expectations regarding the timing, completion and accounting and tax treatments of the proposed transaction; changes in
relevant tax and other laws; the parties’ ability to consummate the proposed transaction; the conditions to the completion of the proposed transaction,
including receipt of approval of Mylan’s shareholders, not being satisfied or waived on the anticipated timeframe or at all; the regulatory approvals required
for the proposed transaction not being obtained on the terms expected or on the anticipated schedule or at all; 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 the
accounting principles generally accepted in the United States of America (“U.S. GAAP”) and related standards, or on an adjusted basis (“Non-GAAP
measures”); the integration of Mylan and Upjohn being more difficult, time consuming or costly than expected; Mylan’s and Upjohn’s failure to achieve
expected or targeted future financial and operating performance and results; the possibility that the combined company may be unable to achieve expected
benefits, synergies and operating efficiencies in connection with the proposed transaction within the expected time frames or at all or to successfully
integrate Mylan and Upjohn; customer loss and business disruption being greater than expected following the proposed transaction; the retention of key
employees being more difficult following the proposed transaction; Mylan and Upjohn’s capacity to bring new products to market, including but not limited
to where it uses its business judgment and decides to manufacture, market and/or sell products directly or through third parties, notwithstanding the fact that
allegations of patent infringement(s) have not been finally resolved by the courts (i.e., an “at-risk launch”); the scope, timing and outcome of any ongoing
legal proceedings and the impact of such proceedings on Mylan’s and Upjohn’s consolidated financial condition, results of
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operations and/or cash flows; Mylan’s and Upjohn’s ability to protect their respective intellectual property and preserve their respective intellectual property
rights; the effect of any changes in customer and supplier relationships and customer purchasing patterns; the ability to attract and retain key personnel;
changes in third-party relationships; the impacts of competition; changes in the economic and financial conditions of the business of Mylan or Upjohn; and
uncertainties and matters beyond the control of management and other factors described under “Risk Factors” in each of Pfizer’s and Mylan’s Annual
Reports on Form 10-K, Quarterly Reports on Form 10-Q and other filings with the SEC. You can access Pfizer’s or Mylan’s filings with the SEC through
the SEC website at www.sec.gov or through Pfizer’s or Mylan’s website, and Pfizer and Mylan strongly encourage you to do so. Except as required by
applicable law, Pfizer, Mylan or Upjohn undertake no obligation to update any statements herein for revisions or changes after the date of this
communication.
Additional Information and Where to Find It
This release shall not constitute an offer to sell or the solicitation of an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any
sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws
of any such jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act
of 1933, as amended (the “Securities Act”). In connection with the proposed combination of Upjohn Inc. (“Upjohn”), a wholly owned subsidiary of Pfizer
Inc. (“Pfizer”) and Mylan N.V. (“Mylan”), which will immediately follow the proposed separation of Upjohn from Pfizer (the “proposed transaction”),
Upjohn, Mylan and Mylan I B.V., a wholly owned subsidiary of Mylan, (“Mylan Newco”) intend to file relevant materials with the Securities and Exchange
Commission (“SEC”), including a registration statement on Form S-4 that will include a proxy statement/prospectus relating to the proposed transaction. In
addition, Upjohn expects to file a registration statement in connection with its separation from Pfizer. INVESTORS AND SECURITY HOLDERS ARE
URGED TO READ THE REGISTRATION STATEMENTS, PROXY STATEMENT/PROSPECTUS AND ANY OTHER RELEVANT DOCUMENTS
WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT MYLAN, UPJOHN, MYLAN
NEWCO AND THE PROPOSED TRANSACTION. A definitive proxy statement will be sent to shareholders of Mylan seeking approval of the proposed
transaction. The documents relating to the proposed transaction (when they are available) can be obtained free of charge from the SEC’s website at
www.sec.gov. These documents (when they are available) can also be obtained free of charge from Mylan, upon written request to Mylan, at (724)
514-1813 or investor.relations@mylan.com or from Pfizer on Pfizer’s internet website at https://investors.Pfizer.com/financials/sec-filings/default.aspx or
by contacting Pfizer’s Investor Relations Department at (212) 733-2323.
Participants in the Solicitation
This release is not a solicitation of a proxy from any investor or security holder. However, Pfizer, Mylan, Upjohn and certain of their respective directors
and executive officers may be deemed to be participants in the solicitation of proxies in connection with the proposed transaction under the rules of the
SEC. Information about the directors and executive officers of Pfizer may be found in its Annual Report on Form 10-K filed with the SEC on February 28,
2019, its definitive proxy statement and additional proxy statement relating to its 2019 Annual Meeting filed with the
10

SEC on March 14, 2019 and on April 2, 2019, respectively, and Current Report on Form 8-K filed with the SEC on June 27, 2019. Information about the
directors and executive officers of Mylan may be found in its amended Annual Report on Form 10-K filed with the SEC on April 30, 2019, and its
definitive proxy statement relating to its 2019 Annual Meeting filed with the SEC on May 24, 2019. These documents can be obtained free of charge from
the sources indicated above. Additional information regarding the interests of these participants will also be included in the proxy statement/prospectus
when it becomes available.
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2023 annualtomeeting
own 57%
5 of the combined company Ownership • Mylan shareholders to own 43% of the combined company • NewCo to have lower leverage ratio than Mylan standalone ‒ ~$24.5bn of total debt, including $12bn of gross debt for Upjohn to fund $12bn pre- Capital closing cash payment to Pfizer Policies • Solid investment grade credit rating with stable to positive outlook expected • Company will pay a dividend; ≥ 25% target payout of free cash flows • New Management: Robert J. Coury (Executive Chairman); Michael Goettler (CEO); Rajiv Malik (President) Corporate • New Board: 13 directors (Chairman, CEO, 8 Mylan Appointees, 3 Pfizer Appointees) • NewCo will be domiciled in the US and incorporated in Delaware Organization • NewCo will have three Global Centers: Pittsburgh, Shanghai and Hyderabad • Combined Board will fully declassify by 2023 annual meeting 5+ Transaction Summary • Mylan and Upjohn combining in a Reverse Morris Trust transaction, expected to be tax- free to Pfizer shareholders Deal • Mylan shareholder vote required; no shareholder vote required for Pfizer Terms • Transaction is subject to customary closing conditions, including receipt of regulatory approvals, and is currently expected to close in mid 2020 • Pfizer shareholders to own 57% of the combined company Ownership • Mylan shareholders to own 43% of the combined company • NewCo to have lower leverage ratio than Mylan standalone ‒ ~$24.5bn of total debt, including $12bn of gross debt for Upjohn to fund $12bn pre- Capital closing cash payment to Pfizer Policies • Solid investment grade credit rating with stable to positive outlook expected • Company will pay a dividend; ≥ 25% target payout of free cash flows • New Management: Robert J.

+ A New Champion for Global Health + Accelerates shared commitments to expand access to medicine Capable of meeting the world’s diverse therapeutic needs and meeting evolving health needs Leader in treating communicable and non-communicable diseases Good for patients, payors, governments and health systems New Name to be Announced Before Closing Upjohn Name to be Used in China and Select Emerging Markets 6+ A New Champion for Global Health + Accelerates shared commitments to expand access to medicine Capable of meeting the world’s diverse therapeutic needs and meeting evolving health needs Leader in treating communicable and non-communicable diseases Good for patients, payors, governments and health systems New Name to be Announced Before Closing Upjohn Name to be Used in China and Select Emerging Markets 6

+ A Powerful Combination NewCo Enhanced Global Scale and Unique Footprint in Asia and Strong Footprint in US and Europe Geographic Reach the Emerging Markets Diverse Portfolio Across all Key Sustainable, Diverse and Trusted, Iconic Off-Patent Brands Therapeutic Areas Differentiated Portfolio and Pipeline Powerful Combination of Best-in-Class Global Manufacturing Best-in-Class Global Best-in-Class Capabilities with World and Supply Platform Commercial Capabilities Class Management Team Strong and Sustainable Strong Cash Flow and Sustainable Pipeline Engine Cash Flows Enabling Strong Return Pfizer’s Shareholder Friendly of Capital Capital Allocation Focused on Delivering Shareholder Value and High-Quality Governance 7+ A Powerful Combination NewCo Enhanced Global Scale and Unique Footprint in Asia and Strong Footprint in US and Europe Geographic Reach the Emerging Markets Diverse Portfolio Across all Key Sustainable, Diverse and Trusted, Iconic Off-Patent Brands Therapeutic Areas Differentiated Portfolio and Pipeline Powerful Combination of Best-in-Class Global Manufacturing Best-in-Class Global Best-in-Class Capabilities with World and Supply Platform Commercial Capabilities Class Management Team Strong and Sustainable Strong Cash Flow and Sustainable Pipeline Engine Cash Flows Enabling Strong Return Pfizer’s Shareholder Friendly of Capital Capital Allocation Focused on Delivering Shareholder Value and High-Quality Governance 7

+ Compelling Financial Profile Commitment to Solid Investment Grade Profile, Maintaining Strategic Flexibility and Delivering Shareholder Friendly Capital Returns 2020 Pro Forma Outlook $19 - 20bn $7.5 - 8.0bn > $4bn Expected Revenue Expected Annual FCF Expected Adjusted EBITDA with a margin of ~40% including phased synergies Forward Looking Targets ~ $1bn ≥ 25% ≤ 2.5x of Free Cash Flow to Expected Annual Cost Gross Leverage, Be Paid as Dividend Synergies by 2023 Targeted by the Beginning First Full end of 2021 Quarter After Close Note: 2020 Pro Forma Outlook reflects Lyrica US LOE and China Volume Based Procurement 8 Note: Based on historic exchange rates, potential divestitures not included+ Compelling Financial Profile Commitment to Solid Investment Grade Profile, Maintaining Strategic Flexibility and Delivering Shareholder Friendly Capital Returns 2020 Pro Forma Outlook $19 - 20bn $7.5 - 8.0bn > $4bn Expected Revenue Expected Annual FCF Expected Adjusted EBITDA with a margin of ~40% including phased synergies Forward Looking Targets ~ $1bn ≥ 25% ≤ 2.5x of Free Cash Flow to Expected Annual Cost Gross Leverage, Be Paid as Dividend Synergies by 2023 Targeted by the Beginning First Full end of 2021 Quarter After Close Note: 2020 Pro Forma Outlook reflects Lyrica US LOE and China Volume Based Procurement 8 Note: Based on historic exchange rates, potential divestitures not included
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estimates
Selected
areLarge
not internal
Cap Pharma
estimates.
The9Opportunity
7 RepresentsSelected
target payout
Spec Pharma
ratio of/free
Generics
cash flow
1 Global
for NewCo.
leader $54
2020E
withWorldwide
diverse, $49
Sales
differentiated
($bn)
and $43 durable product portfolio $24 $23 $19 - $20bn $17 $10 5 $5 $5 $3 $2 2 NewCo 2020E EBITDA %2,4 23% 20% 45% 31% 48% 34% 32% 36% 56% 28% NA ~40 3 Margin Avg. Gross ≤ 2.5x Debt / 2020E ~2x ~5x Target by the end of 2021 6 EBITDA Pays NA Dividend 7 25% Source: Company filings, CapIQ 1 Pfizer 2020E Revenue does not adjust for this transaction, the GSK/Pfizer Consumer JV and includes Upjohn Revenue. 2 2020 Pro Forma Outlook Revenue. 3 Wall Street consensus 2020E EBITDA margin. Figures adjusted to reflect 2020E calendar year. Consensus estimates are not internal estimates. 4 2020 EBITDA margin including phased-in synergies. 5 Includes revenues from consolidated sub Taro. 6 Average gross leverage multiples of large cap pharma and spec pharma / Generics, excl. Sandoz, peer groups respectively. Consensus estimates are not internal estimates. 9 7 Represents target payout ratio of free cash flow for NewCo. 2020E Worldwide Sales ($bn)+ Today’s Competitive Landscape Selected Large Cap Pharma The Opportunity Selected Spec Pharma / Generics 1 Global leader $54 with diverse, $49 differentiated and $43 durable product portfolio $24 $23 $19 - $20bn $17 $10 5 $5 $5 $3 $2 2 NewCo 2020E EBITDA %2,4 23% 20% 45% 31% 48% 34% 32% 36% 56% 28% NA ~40 3 Margin Avg. Gross ≤ 2.5x Debt / 2020E ~2x ~5x Target by the end of 2021 6 EBITDA Pays NA Dividend 7 25% Source: Company filings, CapIQ 1 Pfizer 2020E Revenue does not adjust for this transaction, the GSK/Pfizer Consumer JV and includes Upjohn Revenue. 2 2020 Pro Forma Outlook Revenue. 3 Wall Street consensus 2020E EBITDA margin. Figures adjusted to reflect 2020E calendar year. Consensus estimates are not internal estimates. 4 2020 EBITDA margin including phased-in synergies. 5 Includes revenues from consolidated sub Taro. 6 Average gross leverage multiples of large cap pharma and spec pharma / Generics, excl. Sandoz, peer

A Unique Company – + No Direct Pharma Peer Set Balanced A leader in the Durable EBITDA geographic presence world’s growth markets margin profile Solid investment grade Substantial Enhanced and profile and balance sheet dividend sustainable cash flow 10A Unique Company – + No Direct Pharma Peer Set Balanced A leader in the Durable EBITDA geographic presence world’s growth markets margin profile Solid investment grade Substantial Enhanced and profile and balance sheet dividend sustainable cash flow 10

+ Combination Highlights Enhanced Global Scale and Geographic Reach Sustainable, Diverse and Differentiated Portfolio and Pipeline Powerful Combination of Best-in-Class Capabilities with World Class Management Team Strong and Sustainable Cash Flows with Attractive Shareholder Returns 11+ Combination Highlights Enhanced Global Scale and Geographic Reach Sustainable, Diverse and Differentiated Portfolio and Pipeline Powerful Combination of Best-in-Class Capabilities with World Class Management Team Strong and Sustainable Cash Flows with Attractive Shareholder Returns 11

Regionally Balanced Revenue + Footprint 2020E Pro Forma Revenue Mix Outlook by Geography NewCo Emerging Emerging Emerging Developed Developed Developed Markets Markets Markets Markets Markets Markets ~15% ~15% (NA & EU) ~15% (NA & EU) (NA & EU) ~30% ~75% ~55% Asia Pacific ~10% Asia Pacific ~30% Asia Pacific ~55% Powerful Footprint Across The World’s Growth Markets Note: NA = North America; Asia Pacific includes Japan, China and Australia 12Regionally Balanced Revenue + Footprint 2020E Pro Forma Revenue Mix Outlook by Geography NewCo Emerging Emerging Emerging Developed Developed Developed Markets Markets Markets Markets Markets Markets ~15% ~15% (NA & EU) ~15% (NA & EU) (NA & EU) ~30% ~75% ~55% Asia Pacific ~10% Asia Pacific ~30% Asia Pacific ~55% Powerful Footprint Across The World’s Growth Markets Note: NA = North America; Asia Pacific includes Japan, China and Australia 12

Diversification Across Product + Categories 2020E Pro Forma Revenue Mix Outlook by Product Type NewCo Biologics Biologics US Gx 4% 6% 7% OTC 6% US Gx US Gx OTC 15% 9% 20% Ex-US Gx 19% Rx 33% Ex-US Gx Rx 32% 56% Rx 93% Sustainable, Diverse And Differentiated Portfolio Note: Rx = Brands; Gx = Generics; OTC = Over-the-Counter 13Diversification Across Product + Categories 2020E Pro Forma Revenue Mix Outlook by Product Type NewCo Biologics Biologics US Gx 4% 6% 7% OTC 6% US Gx US Gx OTC 15% 9% 20% Ex-US Gx 19% Rx 33% Ex-US Gx Rx 32% 56% Rx 93% Sustainable, Diverse And Differentiated Portfolio Note: Rx = Brands; Gx = Generics; OTC = Over-the-Counter 13

+ NewCo’s Geographic Opportunities 2020E Pro Forma Revenue Mix Outlook by Geography Asia Pacific Emerging Markets Developed Markets (NA & EU) (~30%) (~15%) (~55%) 1 API 10% Other Other 20% 2 ARV 25% Other United 25% China 40% Majority is Sub- States 40% Saharan Africa 45% 4 EU5 Japan 3 35% BRIMT 35% 25% Opportunity to Bring Mylan Growth Products to Upjohn Growth Markets 1 Stands for Active Pharmaceutical Ingredient. 2 Stands for Antiretroviral. 3 Stands for Brazil, Russia, India, Mexico, Turkey. 4 Includes UK, Spain, Germany, France, Italy. 14 Brands Countries Mylan Upjohn+ NewCo’s Geographic Opportunities 2020E Pro Forma Revenue Mix Outlook by Geography Asia Pacific Emerging Markets Developed Markets (NA & EU) (~30%) (~15%) (~55%) 1 API 10% Other Other 20% 2 ARV 25% Other United 25% China 40% Majority is Sub- States 40% Saharan Africa 45% 4 EU5 Japan 3 35% BRIMT 35% 25% Opportunity to Bring Mylan Growth Products to Upjohn Growth Markets 1 Stands for Active Pharmaceutical Ingredient. 2 Stands for Antiretroviral. 3 Stands for Brazil, Russia, India, Mexico, Turkey. 4 Includes UK, Spain, Germany, France, Italy. 14 Brands Countries Mylan Upjohn

+ Strong Diversified Pipeline 1 Notable Approvals Notable Pipeline (RLD ) 2 Mesalamine OSD (Canasa) Sterile products (Copaxone) Topicals/ 3 (Suboxone) (Estrace) TDS Biosimilars and (Neulasta) Insulins (Lantus) (Herceptin) Respiratory Targeting ~$3bn in New Revenue from Products Expected to Launch by 2023 ~2/3 Will be Complex Gx, Biosimilars and Global Key Brands Note: Trademarks are the property of their respective owners. Pipeline as of May 2019 1 RLD = Reference Listed Drug. 2 OSD = Oral Solid Dosage. 3 TDS = Transdermal Drug Delivery Systems. 15+ Strong Diversified Pipeline 1 Notable Approvals Notable Pipeline (RLD ) 2 Mesalamine OSD (Canasa) Sterile products (Copaxone) Topicals/ 3 (Suboxone) (Estrace) TDS Biosimilars and (Neulasta) Insulins (Lantus) (Herceptin) Respiratory Targeting ~$3bn in New Revenue from Products Expected to Launch by 2023 ~2/3 Will be Complex Gx, Biosimilars and Global Key Brands Note: Trademarks are the property of their respective owners. Pipeline as of May 2019 1 RLD = Reference Listed Drug. 2 OSD = Oral Solid Dosage. 3 TDS = Transdermal Drug Delivery Systems. 15

+ Combination Highlights Enhanced Global Scale and Geographic Reach Sustainable, Diverse and Differentiated Portfolio and Pipeline Powerful Combination of Best-in-Class Capabilities with World Class Management Team Strong and Sustainable Cash Flows with Attractive Shareholder Returns 16+ Combination Highlights Enhanced Global Scale and Geographic Reach Sustainable, Diverse and Differentiated Portfolio and Pipeline Powerful Combination of Best-in-Class Capabilities with World Class Management Team Strong and Sustainable Cash Flows with Attractive Shareholder Returns 16

Powerful Commercial Presence + Drives Global Growth Extensive Commercial Reach and Leading Position in Key Growth Markets 165+ ~3,000 Combined Talent from Both Companies Countries Brands and Served Molecules Strong Platform and Partnership Network Protect Brand Value and Maximize Pipeline Potential Opportunity to Cross Pollinate Across Portfolios 60,000+ ~15,000 Unique Capabilities in Customers Commercial Brand Building and Shipped to Colleagues Tendering / Contracting Globally 17Powerful Commercial Presence + Drives Global Growth Extensive Commercial Reach and Leading Position in Key Growth Markets 165+ ~3,000 Combined Talent from Both Companies Countries Brands and Served Molecules Strong Platform and Partnership Network Protect Brand Value and Maximize Pipeline Potential Opportunity to Cross Pollinate Across Portfolios 60,000+ ~15,000 Unique Capabilities in Customers Commercial Brand Building and Shipped to Colleagues Tendering / Contracting Globally 17

Best-in-class Manufacturing + and Supply Network Complex Doses OSD Injectable API Countries Dosage Produced 25 7 8 11 >80bn 165+ Sites Sites Sites Served Form Sites Annually Manufacturing Site Locations Troisdorf, Germany Galway, Ireland Little Island, Dublin, Ireland (3) Ireland Warsaw, Poland St. Albans, VT Multiple Cities, India (7) Komarom, Hungary Somerset, NJ Hyderabad (3), Vizag (3), Mumbai (1) Chatillon, France Nashik, India Indore, India Rockford, IL Merignac, France Dalian, China Istanbul, Turkey Meyzieu, France Katsuyama, Japan Cairo, Egypt Morgantown, WV San Antonio, TX (3) Jaggaiahpet, India Barceloneta & Vega Baja, Aurangabad, India Puerto Rico Jadcherla, India Sugar Land, TX Algiers, Algeria Ahmedabad, India Tuas, Singapore Caguas, Puerto Rico Confienza, Italy Sarigam, India Carole Park, Australia Hosur, India Mylan Zambia Upjohn Bangalore, India (4) South Africa Global network of 51 sites serving >60,000 customers 18Best-in-class Manufacturing + and Supply Network Complex Doses OSD Injectable API Countries Dosage Produced 25 7 8 11 >80bn 165+ Sites Sites Sites Served Form Sites Annually Manufacturing Site Locations Troisdorf, Germany Galway, Ireland Little Island, Dublin, Ireland (3) Ireland Warsaw, Poland St. Albans, VT Multiple Cities, India (7) Komarom, Hungary Somerset, NJ Hyderabad (3), Vizag (3), Mumbai (1) Chatillon, France Nashik, India Indore, India Rockford, IL Merignac, France Dalian, China Istanbul, Turkey Meyzieu, France Katsuyama, Japan Cairo, Egypt Morgantown, WV San Antonio, TX (3) Jaggaiahpet, India Barceloneta & Vega Baja, Aurangabad, India Puerto Rico Jadcherla, India Sugar Land, TX Algiers, Algeria Ahmedabad, India Tuas, Singapore Caguas, Puerto Rico Confienza, Italy Sarigam, India Carole Park, Australia Hosur, India Mylan Zambia Upjohn Bangalore, India (4) South Africa Global network of 51 sites serving >60,000 customers 18

+ Combination Highlights Enhanced Global Scale and Geographic Reach Sustainable, Diverse and Differentiated Portfolio and Pipeline Powerful Combination of Best-in-Class Capabilities with World Class Management Team Strong and Sustainable Cash Flows with Attractive Shareholder Returns 19+ Combination Highlights Enhanced Global Scale and Geographic Reach Sustainable, Diverse and Differentiated Portfolio and Pipeline Powerful Combination of Best-in-Class Capabilities with World Class Management Team Strong and Sustainable Cash Flows with Attractive Shareholder Returns 19

+ Revenue and EBITDA Contributions $ in billions Expected Pro Forma 2020 Revenue Expected Pro Forma 2020 Adjusted EBITDA $7.5 - 8 $19 - 20 ~$0.25 $7.5 - 8.0 $3.8 - 4.1 $12 - 12.5 $3.5 - 3.7 NewCo NewCo Synergies Note: 2020 Pro Forma Outlook reflects Lyrica US LOE and China Volume Based Procurement 20+ Revenue and EBITDA Contributions $ in billions Expected Pro Forma 2020 Revenue Expected Pro Forma 2020 Adjusted EBITDA $7.5 - 8 $19 - 20 ~$0.25 $7.5 - 8.0 $3.8 - 4.1 $12 - 12.5 $3.5 - 3.7 NewCo NewCo Synergies Note: 2020 Pro Forma Outlook reflects Lyrica US LOE and China Volume Based Procurement 20

+ Significant Operational Efficiencies Estimated Annual Cost ~$1,000 Savings Post-Close ($mm) ~$750 ~$500 ~$250 Year 1 Year 2 Year 3 Year 4 Significant Cost Synergies of at Least $1bn Annually Anticipated by 2023 Expected to Further Enhance Existing Combined EBITDA and Cash Flows 21+ Significant Operational Efficiencies Estimated Annual Cost ~$1,000 Savings Post-Close ($mm) ~$750 ~$500 ~$250 Year 1 Year 2 Year 3 Year 4 Significant Cost Synergies of at Least $1bn Annually Anticipated by 2023 Expected to Further Enhance Existing Combined EBITDA and Cash Flows 21

+ Financial Outlook 2020 Pro Forma Outlook Forward Commentary Near-term: Modest revenue growth as organic volume growth is offset by Moderate Growth $19 – pricing pressure in the Mid to 20bn Long Term Longer-term: Accelerating pipeline Expected delivery to drive moderate growth Revenue ~40% EBITDA Near-term: Realization of cost $7.5 – 1 synergies Margin with 8.0bn Potential for Longer-term: Moderate revenue Expected Improvement growth flowing through to EBITDA Adjusted over Time EBITDA 1 Reflects the impact of phased synergies. Note: 2020 Pro Forma Outlook reflects Lyrica US LOE and China Volume Based Procurement 22 Note: Based on historic exchange rates, potential divestitures not included+ Financial Outlook 2020 Pro Forma Outlook Forward Commentary Near-term: Modest revenue growth as organic volume growth is offset by Moderate Growth $19 – pricing pressure in the Mid to 20bn Long Term Longer-term: Accelerating pipeline Expected delivery to drive moderate growth Revenue ~40% EBITDA Near-term: Realization of cost $7.5 – 1 synergies Margin with 8.0bn Potential for Longer-term: Moderate revenue Expected Improvement growth flowing through to EBITDA Adjusted over Time EBITDA 1 Reflects the impact of phased synergies. Note: 2020 Pro Forma Outlook reflects Lyrica US LOE and China Volume Based Procurement 22 Note: Based on historic exchange rates, potential divestitures not included

+ Financial Outlook (Cont’d) Other Forward Commentary Targets Near-term: Significant cash flows support repayment of Targeted by the ≤ 2.5x scheduled 2020-21 debt maturities End of 2021 Gross Leverage Long-term: Continue to target Target leverage ≤ 2.5x Near-term: Initiate dividend 1st Potential for ≥ 25% quarter after close Dividend Growth of Free Cash Flow and Share Long-term: Commitment to to Be Paid as Dividend maintaining solid investment grade Repurchases rating, with sustained leverage ≤ 2.5x and potential for share repurchases and dividend increases, thereafter 23+ Financial Outlook (Cont’d) Other Forward Commentary Targets Near-term: Significant cash flows support repayment of Targeted by the ≤ 2.5x scheduled 2020-21 debt maturities End of 2021 Gross Leverage Long-term: Continue to target Target leverage ≤ 2.5x Near-term: Initiate dividend 1st Potential for ≥ 25% quarter after close Dividend Growth of Free Cash Flow and Share Long-term: Commitment to to Be Paid as Dividend maintaining solid investment grade Repurchases rating, with sustained leverage ≤ 2.5x and potential for share repurchases and dividend increases, thereafter 23

+ Key Takeaways Enhanced Global Scale and Geographic Reach Sustainable, Diverse and Differentiated Portfolio and Pipeline Powerful Combination of Best-in-Class Capabilities Strong and Sustainable Cash Flows with Attractive Shareholder Returns Relentless Focus on Total Shareholder Returns 24+ Key Takeaways Enhanced Global Scale and Geographic Reach Sustainable, Diverse and Differentiated Portfolio and Pipeline Powerful Combination of Best-in-Class Capabilities Strong and Sustainable Cash Flows with Attractive Shareholder Returns Relentless Focus on Total Shareholder Returns 24
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5.2% 7.4% (220 bps) Adjusted R&D* as % of Total Revenues 4.2% 5.1% (90 bps) U.S. GAAP SG&A as % of Total Revenues 23.4% 22.2% +120 bps Adjusted SG&A* as % of Total Revenues 22.0% 19.8% +220 bps U.S. GAAP Net (Loss) Earnings ($168.5) $37.5 NM Adjusted Net Earnings* $532.8 $551.5 (3%) U.S. GAAP EPS ($0.33) $0.07 NM Adjusted EPS* $1.03 $1.07 (4%) U.S. GAAP Net Cash Provided by Operating Activities $668.9 $430.2 +55% Adjusted Net Cash Provided by Operating Activities* $767.8 $706.6 +9% Capital Expenditures $44.1 $45.2 (2%) Adjusted Free Cash Flow* $723.7 $661.4 +9% *Adjusted metrics are non-GAAP financial measures. Please see the Appendix or investor.mylan.com for the most directly comparable U.S. GAAP financial measures and reconciliations of such non-GAAP financial measures to those GAAP measures. Q2 2019 Earnings – All Results are Unaudited 27Q2 2019 Financial Highlights ($ in millions, except for EPS, Adjusted EPS and percentages) Q2 2019 Q2 2018 Change Total Revenues $2,851.5 $2,808.3 +2% U.S. GAAP Gross Margins 32.7% 34.3% (160 bps) Adjusted Gross Margins* 53.8% 53.3% +50 bps U.S. GAAP R&D as % of Total Revenues 5.2% 7.4% (220 bps) Adjusted R&D* as % of Total Revenues 4.2% 5.1% (90 bps) U.S. GAAP SG&A as % of Total Revenues 23.4% 22.2% +120 bps Adjusted SG&A* as % of Total Revenues 22.0% 19.8% +220 bps U.S. GAAP Net (Loss) Earnings ($168.5) $37.5 NM Adjusted Net Earnings* $532.8 $551.5 (3%) U.S. GAAP EPS ($0.33) $0.07 NM Adjusted EPS* $1.03 $1.07 (4%) U.S. GAAP Net Cash Provided by Operating Activities $668.9 $430.2 +55% Adjusted Net Cash Provided by Operating Activities* $767.8 $706.6 +9% Capital Expenditures $44.1 $45.2 (2%) Adjusted Free Cash Flow* $723.7 $661.4 +9%
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measure.Profitability − Unfavorable FX Impacts Q2 2018 Q2 2019 Q2 2018 Q2 2019 − Higher Investments in Selling & Marketing Q2 2019 Earnings – All Results are Unaudited 28 * Segment Profitability represents segment gross profit less direct R&D expenses and direct SG&A expenses. See Mylan’s Form 10-K for the year ended December 31, 2018 for more information. Adjusted segment profitability is a non-GAAP financial measure. Q2 2019 Segment Performance ($ in millions) Net Sales Segment Profitability* Net Sales TM TM TM + New Product Sales, including Fulphila and Wixela Inhub $457.9 $375.4 − Lower Volumes of Existing Products, Primarily Driven by Changes $1,023.4 $1,000.8 North in the Competitive Environment (1) (1) − Lower Pricing $551.6 (1) $462.4 America (1) Segment Profitability adjusted for ~$87M and ~$94M of Morgantown

2019 Financial Guidance Reaffirmed Mylan is not providing forward looking guidance for U.S. GAAP reported financial measures or a quantitative reconciliation of forward- looking non-GAAP financial measures. Please see the appendix for additional information. Total Revenues $11.5 – $12.5B On Track to Achieve Over $1B of New Product Launches in 2019 Adjusted EPS* $3.80 – $4.80 § New Product Sales ~$570M YTD • North America ~80% • Europe ~12% Adjusted Free Cash Flow* $1.9 – $2.3B • Rest of World ~8% *Adjusted metrics are non-GAAP financial measures. Please see the Appendix or investor.mylan.com for more information. Q2 2019 Earnings – All Results are Unaudited 292019 Financial Guidance Reaffirmed Mylan is not providing forward looking guidance for U.S. GAAP reported financial measures or a quantitative reconciliation of forward- looking non-GAAP financial measures. Please see the appendix for additional information. Total Revenues $11.5 – $12.5B On Track to Achieve Over $1B of New Product Launches in 2019 Adjusted EPS* $3.80 – $4.80 § New Product Sales ~$570M YTD • North America ~80% • Europe ~12% Adjusted Free Cash Flow* $1.9 – $2.3B • Rest of World ~8% *Adjusted metrics are non-GAAP financial measures. Please see the Appendix or investor.mylan.com for more information. Q2 2019 Earnings – All Results are Unaudited 29

+ Comments by Pfizer on RemainCo+ Comments by Pfizer on RemainCo

+ Innovation-Focused Leader Following Closing Pfizer Maintains Significant Financial Strength With Potential for Enhanced Growth Off of a Smaller Base Mid 30s% ~$40 bn $11 – 12bn Expected 2020 Revenue Expected Income Anticipated Operating base Before Taxes (IBT) Cash Flow first full year Margin post-close • 5-year revenue CAGR expected to be stronger • Revenue growth expected to start immediately post-closing • Revenue growth expected to be more sustainable as the revenue base will be smaller • Continued leverage to adjusted diluted EPS growth Combined Dividend to Pfizer Shareholders Expected to Equal 1 Pfizer’s Dividend Immediately Prior to Closing 1 In the event the distribution is structured as a spin-off and based on combined dividend resulting from combination of continued Pfizer ownership and 57% equity ownership of NewCo. 31+ Innovation-Focused Leader Following Closing Pfizer Maintains Significant Financial Strength With Potential for Enhanced Growth Off of a Smaller Base Mid 30s% ~$40 bn $11 – 12bn Expected 2020 Revenue Expected Income Anticipated Operating base Before Taxes (IBT) Cash Flow first full year Margin post-close • 5-year revenue CAGR expected to be stronger • Revenue growth expected to start immediately post-closing • Revenue growth expected to be more sustainable as the revenue base will be smaller • Continued leverage to adjusted diluted EPS growth Combined Dividend to Pfizer Shareholders Expected to Equal 1 Pfizer’s Dividend Immediately Prior to Closing 1 In the event the distribution is structured as a spin-off and based on combined dividend resulting from combination of continued Pfizer ownership and 57% equity ownership of NewCo. 31
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