The News miemational, Knrachi, Thursday, Fobnsany 27, 2025

Haleon Pakistan Limited

Notice of the 10" Annual General Meeting YE 2024

Motice is heraby given to mambears that tha 10% Annual General Meesting ((AGM') of Haleon
Pakistan Limited (the '‘Company’) will ba held at 10:00 am on Thursday, 20 March 2025 at
the Beach Luxury Hotel, Karachi and virtually 1o transact the following business:

ORDINARY BUSINESS
A, To confirm the minutes of the 8 Annual General Meeating held on 28 April 2024,

B. Toreceive, consider and adopt the audiled financial statements togather with the Direclors’
and Auditors’ Report thereon for the year ended 31 Decembar 20247,

C. To consider, approve and declare the dividend on the ordinary shares of the Company.,
The Directars have recommended a final cash dividend of 150% (Rs. 15.00 per ordinary
share of Rs. 10 each}, for the year ended 31 December 2024,

0. To appoint External Auwditors of the Company for the @nsuing yoear, and to fix thoir
remunaralion, Tha Board of Directors, on the recommendation of the Board Audit
Committes of the Company, has proposed the appointmont of KPMG Taseer Hadi & Co.
as Extarnal Auditors, for the year ending 31 Decembear 2025,

E. To alect savan (7) Direclors, as fixed by the Board, in accordance with the provision of
section 159 of the Companies Acl 2017, for a term of three (3) yoars commancing
immadiately upon the conclusion of thae 10" AGM of this Company. Tha names of tha
ratiring directors of the Company, also eligible o offer themselves for re-election, are as
Feal beess:

1) KMr. M. Z. Main Mohajic®

2) Syed Anwar Mahmood®

3) Mas. Ayesha Aziz

4) Mr. Farhan Muhammad Haroon

5) Nr. Dilawar Meghani
6) Mr, Oussama Abbas
7} Ms. Sumru Alalay Besceli

A statemeant of material facts required under section 166(3) of the Companias Act, 2017 is
attachad 1o this notice,

ANY OTHER BUSINESS
F. Totransact any other business with the parmission of the Chair,

B Tha finarrcial statemennts of B Comgsaty e By dpioaciod on v Company's website wiich carn i sccossod
Frower e worlilink e QR goallog oo inserfod bofow o Node Mo 8
By the Order of the Board
-~

s

.

Karachi Ms. Mnuhil'.Muhammd
27 February 2025 Company Secretary
Notes:
1. Wirtual I Phys :

a) Pursuant lo Regulation 56 the Companies Regulations, 2024, the proceedings of the
AGK shall be held both physically and virually, Any relevant updates regarding the AGKM
will ber announced on the Campany's website (weew haloon pk) and through PUCARS. as
applicable,

b) Members attending the AGM virlually must register their intent beforehand and no later
than close of business on 19 March 2025 Members who wish to attend virtually are
requested to emall their respective name. folio number, Computerized National ldentity
Card (CHIC) numbar, and scanned copy of their GNIC (frent and back) to the dedicated
emall addrass for members: pakistan shareinfof@haleon com, and following necassary
varification, a link o access the AGM will be emailed to him § her

¢} Please note that those mambars attending virually will ba able to view the Directors and
hear the live proceedings of the AGM, but will remain on mute 50 as to avoid any
connaclivity disruplions,

d) Those members attending the AGM may subwmit their respective queastions / comments /
suggeslions along with their nameais) and folio number(s) ahead of tha mealing o
pakistan. shaminfo@haleon.com or during the AGM in the dedicated O&a chal box.

2. Book Closure
The share transfer books of the Company will be closed from 13 March 2025 to 20 March
2025 (both days inclusive). Requests received at the office of the Share Registrar of the
Company al CDC Share Registrar Services Limited, CDC House, 92-B, Block-B. S.M.C.H.5..
Main Shahrah-e-Faisal, Karachi — 74000 at the close of business on 12 March 2025 will be
treated in time for the purpose of attendance of the AGM and as applicable,

3. Election of Directors

a) Any person who seeks to contest the election of Directors shall select one calegory 1o
file with the Company al its registered office, not later than fourteen (14) days belore
the above said meaeting. hisfher inlention to offer himsallifharsalfl for the alection of the
Directors in terms of Saction 159(3) of the Companies Acl, 2017 (the 'Act") togethar
with:

= Consent to act as director undeaer Section 167{1) of the Act on a duly fillad and
signed Appendix to Form 9.

« Declaration for eligibilily to act as director of a listed company and awaranass
of duties and powers of directors under the Act, Memorandum and Articles af
Association of the Company, Rule Book of the Pakistan Stock Exchange and
the Listed Companies (Code of Corporate Governance) Regulations, 2019 and
other relevant laws and regulations.

= A datailed profile along with office address for placament on the Company's
wabgile,

= Dextail of other dirgctorship and offices held,

= Copy of valid CMIC (in case of Pakistan national} / Passpor (in case of foreign
national), and MTHN & Folio No, /[CDC Investors Account No, f CDC Sub-Account
Mo (applicable for parson filing consant for tha first lima).

b) As required under the Listed Companiaes (Code of Corporate Governance) Regulations,
2019 (as amendad), the voting for the purpose of the election of Directors of the
Company will be held separately in the following thrae (3) calegorias for the spacified
numbaear of saals:

5. No. Category No. of Seat(s)
1 Independont 3
2 Famalae 1
3 Other 3
Total 7

¢} Independent Directors shall meeal the criteria laid down in Section 166(2) of the Act and
the Companies (Manner and Selection of Independent Directors) Regulations, 2018 and
hiz/her nama must be included in the databank of Independent Directors maintained by
the Pakistan Institute of Corporate Governance (PICG) Accordingly. the following
additional documents are also required to be submitled by the candidate(s) inlending to
contest the election of Directors az Independent Direclor(s):

+ Declaration of independence in lerms of Section 186(2) of the Acl as reguired
under Listed Companies (Code of Corporate Governance) Regulations, 2018
(applicable only for parson fliling consent lo act as an independent director of
thie Company).

= A datailed profile aloeng with office address for placament on the Company's
websile,

s Detail of other directorship and offices held.

« Copy of valid CNIGC (in case of Pakistan national) / Passport (in case of fareign
national), and NTM and Folic No. /CDC Investors Account Mo, [ CDC Sub-
Account Mo (applicable to an individual filing consent for the first timea).

4. Appointment of Proxics

Mambers enlitted to attend and vote at the AGM may appoint anothar meamber as his / har
proxy to altend, speak and vote at the AGM on his / her behalf. The instrument appointing
proxy must bé deposited duly signed and stamped at the Office of the Share Registrar of the
Company at CDC Share Registrar Services Limited, CDC House. 99-B, Block — B,
S.M.C.H.5., Main Shahrah-eg-Faizal, Karachi not later than forty-aight (48) hours before the
time of the AGM. An attested copy of the member's CNIC must be attached with the proxy
form. Please refer to section 137 of the Act for further information. Members holding physical
shares are also required to bring thair ariginal CHNIC and [/ or copy of CHMIC of member{s) of
whom he / she [ they hold proxy(ies). Such membern(s) shall not be allowed to attend and |/ or
sign the register of membears at the AGM withoul such CNIC(s). The proxy Torm is available
on the Company's website (v haloon pk).

5. CDC Account Holdars
CDC Account Holders will furthear have to follow the below guidelines as specified by the
Securities and Exchange Commission of Pakistan (SECP).

A, Attending the AGM

= Incase of individuals, the account holder or sub-account holder and !/ or the person whosa
S@curtes are in a group account, and thair registration details are uploadoed as per tha
applicable regulations, and shall authanticate his / her idantity by showing his § har ariginal
CNIC or original passpor at the time of attending the meating,

* Incase of corporate entity, the Board of Directors’ Resolulion / Power of Atlarmay with the
spacimean signature of the nominea shall be produced (unlass it has bean provided earliar)
at the tima of the maating.

B. Appointing Proxies:

= Incase of individuals, the account holder or sub-account holder andfor the person whose
securities are in group account and their registration details are uploaded as par the cpC
Regulations, shall submit the proxy form as per the above requirement.

= The proxy form shall be withessed by two persons whose names. addresges and CNIC
numbears shall be mentioned on the form.

+  Aftested copias of CNIC or the passpont of the baneficial owners and the proxy shall be
furnished with the proxy form.

= The proxy shall produca his / haer original CHNIC or original passporl at the tima of the AGM.

= In case of a corporate entity, the Board of Directors’ Resolution f Power of Attornay with
the specimen signature shall be submitted (unless it has beon provided earlior) along with

proxy lorm lo lhe Company,
The proxy formm iz available on the Company's website: wwaw haleon pk

G, ission of CN TH - i iwi rat H

a) According o SECP™s SRO 831(1) f 2012 dated & July 2012, read with SRO 19(1) / 2014
dated 10 January 2014 and other relevant rules, the electronic dividend warrant should
also bear the CNIC number of the registorad shareholder of the authonzed persen, exeapt
in tha casa of minor(s) and corporate mambars,

b}y Further, as per Regulation Moz, 4 and 6 of the Companies (Distribution of Dividend)
Regulations, 2017, read with the ameandments vide SRO 485(1) / 2018 dated 18 April 2018
and SRO S.R.O. 441(1) F 2020 dated 14 May 2020, the Company shall be constrained o
withhold the payment of dividend to the members, In case of non-availability of
idantification numbar (CHIC or NTHN) of the membar or authorized parson.

) Accordingly, those mambars who have not yet submilted a copy of thair valid CNIC or NTH
certificate, are once agatn requested to immediately submit the same to the Company's
Share Ragistrar al CDC Share Ragistrar Services Limited, CDC House, 895-B, Block - B,
5 M.CH.5., Main Shahrah-e-Faizal, Karachi, Corporate entities are requested 1o provide
thair NTH and Folio Numbser along with the authorized representative’s CHIC copy.

7. Paymant of Eggh Dividend Throuwgh Electronic Mode (Mandatory)

a) In accordance with the SECP Circular Mo, 18 of 2017 dated 1 August 2017 and instructions
ralatad to the distribution of dividend indicated in Companias [(Distribution of Dividend)
Regulations, 2017 and Section 242 of the Act, all listed companies are required o ansure
that with effect from 1 Movember 2017, cash dividends shall be paid through electronic
modae only. Therefore, members are requested o provide the details of their bank mandate
spacifying: (i) tithe of account, (i) account number, (§ii} IBAN number (iv) bank name and
(v) branch name, code & address and (vi) Mobile number o the Companys Share
Reagistrar. Those membars who hold shares with Participants f Central Depository
Company of Pakistan (CDC) are adviged to provide the samo to their concernad
participant / CDC.

b) Please note that as per Section 243(3) of the Acl, the Company is entitled io withheld
payment of dividend if the requisite infermation s not provided by the members.

¢} For the convenience of members, the Company's E-Dividend Mandate Form is available
on the Company’s wabsile .o, weww. haleon. pk

2. Daoduction of Withholding Tax on Dividond;

a) Members whose Names arng nol appearing in the Active Tax-payers List (ATL) are advisad
lo immeadiately make necossary arrangamaent to make them active, Othaerwise, tax an thair
cash dividend will be deducted as per applicable law,

b} Further, according 1o clarfication received from Federal Board of Revenue (FER),
withholding lax will ba determinad separately on Active / Non-Active Status of Principal
Sharcholdar as wall as Joint-Holder{a) bagsed on their shareholding proporlions, in case of
jeint accounts.,

g} In this regard, all members who hold shares with jeint members are requested 1o provide
shareholding proportions of Principal shareholder and Joint Holdar(s) in respect of sharas
held by them o our Share Registrar, inowriting as follows:

Principal Shareholdar
Shareholding
Proportion
{Ho. of Shares)

Joint Shareholder
Sharaholding
Proportion
{Mo. of Shares)

Folio/CDS
Account No.

Total

Shares Name and

CHNIC No.

Namo and
CHIC No.

I Thea required information must reach the Share Registrar belore close of busineas
of 12 March 2025, Otherwize, it will be assumed that the shares are equally hald
by tha principal and joint holder{s) and tax will ba deducted accordingly.

. Mambars ara tharafore requastad 1o ansura that thair CNIC [ Passport numbar has
bean recorded by the Participant / Invesior Account Services or by the Company’s
Share Reagistrar (in case of physical sharaholding).

Those cornporate members having CDC accounts are requested o have their NTN
updated with their respactive paricipants. Corporate physical members should
sand a copy of their NTH Cartificate to the Company's Share Registrar. All mambers
must specily their company’s name and their respective felio numbers while
sanding MTH or NTM certificatas, as the casa may be.

. Withholding lax exemplion from dividend incoma shall only be allowed if a copy of
walid tax exemplion cerificate s madoe available to the ¢¢|l'f'liml'lf$ Share Registrar
by 12 March 2025.

8. Ci lation of Annual Audit LIF

Following tha gquideline in Section 223(6) of the Act and the SECPF 5.R.O Mo, 388(1) f 2023
dated 21 March 2023 and members’ approval in the Company’'s 9" Annual General
hMeating held on 26 April 2024, the financial statements of the Company are uploaded on
the Company's website which can be accessed from the weblink and QR enabled code
included below. The Annual Report can also be circulated via email to those membears
whose emaill addresses are prosent in the records 7 database of the Company's Share
Registrar, Howavar, mambars requiring a printed copy or alectronic formal through amail
of Annual Raport may send a request using the Standard Request Form provided in tha
Annual Report and placed on the Company's wabsite: www halaon pk, Hardcopias shall
e provided free of cost,

mgsihpleon phignfnvestonianayupl-repors

10. Postal Ballot f Electronic Voting

Further to the Companias (Fostal Ballot) Regulations, 2018 read with the SECP 5. R.O 2192(1)
! 2022 dated 5 Decambar 2022, the SECP has directed all listed compantes to provide tha
right to vote through electronic voting facility or voling by post to the mambars on all business
classilied as special business and in case of election of directors, provided il the number of
parsons who offer themsehaes to be elected s more than the number of directors fixed undoer
Saction 159 (1) of the Act. Accardingly, the members of the Company will be allowed to
axarcisae thair rght to vole through electronic voting facility or voting by post for the election of
directors, in accordance with the requirements and subject to the conditions contained in the
legislation mentionéd herginabove.

11. Conversion of Physical Shares

As per Section 72 of the Actl, every existing listed company shall be required to replace its
physical shares with book-antry form in a manner as may be specified and from the date
notified by tha SECP. within a pericd not exceading four {(4) years from the commencemeant of
tha Act, i.e., 30 May 2017. Those membars having physical shareholding(s) are encouraged
to open a CDC sub - account with any broker and/or Investor Account directly with CDC to
place their physical shares inte scrip less form. This s beneficial in many ways, including safe
custody and sale of shares at any lime, as the trading of physical shares i not permitted as
par the axisting requlations of the Pakislan Stock Exchange.

12.

Mambars are requested to notify the Company's Share Registrar if there is any change in thair
registared postal address or amail address. Members with physical shareholding are
requesied to submit non-deduction of Zakat form. I applicable to them. Further. members
halding their shares through COC arg requested to update their participants,

13

The Company has previously discharged its responsibillity under Section 244 of the Act,
wheraby the Company approached members to claim their unclaimed dividends in
accordance with the law. Those members, whose dividends / share certificates remain
unclaimed, are hereby once again requested ww approach the Company o claim their
outstanding dividend amounts and / or undalivared share cartilicates.

14. Statutory Code of Conduct at AGM

Section 215 of the Act, and Regulation 55 of the Companies Regulations, 2024 state the Code
of Conduct of members, as follows: Members are not permitted o exert influence or approach
the managamant directly for decisions which may lead to creation of hurdlas in the asmooth
functioning of management, The law siatea that Membera shall not bring matarial that may
cause threal to participants or premises whare the AGM is baing held, confing themselhes to
tha aganda items covarad in the nolice of the AGM and shall not conduct themsalvas in a
manner to disclose any political affilation. Additionally, the Company is nol parmitted to
distribute gifta In any form to its members in ils meeatings as per Section 185 of the Act.

Statament of Material Facts under saction 166(3) of the Companies Act, 2017

Agenda Item (E):

I Section 166 of the Act requires that a statement of material facts is annexed o the
nolice of the genaral meating called for the purpose of elections of directors. As a listed
company, Halzon Pakistan Limited is required 10 have two (2] or one-third (173rd),
whichewer is highat. as independent directors and at least ene (1) female dirgctor on
its Board in accordanca with the Listed Companies {Code of Corporate Governanca)
Regulations, 2019, The Company shall ensure that at least two (2) or one third (1/3rd),
whichewar is highar, indapendent direclors and at least one (1) female director are
elected in accordance with the procedures for election of directors specified in section
158 of the Act, and the applicable provisions of the Listed Companies {(Coda of
Corporate Governance) Regulations, 2019 (as amanded).

. Afler the conteatants file their notice / inlention to stand for elections in their respective
category (Independent Director, Female or Others), the Company shall apply the
following assessment criteria for choosing a candidate as an indapendant director:

= Ensure thair inclusion in the databank maintained by PICG.

=  Appropriate compelency, diversily, skill, knowledge and experience of the
contestants shall be assessed.

« Tha Company shall exercise s own due diligance before salacting a persaon from
the PICG databank that the contestant meets the independence criteria as
mentioned in section 166(2) of the Companias Act 2017,

M. Nore of the directors have any direct or indirect interest in the above mentioned

business of the Company. axcept in their capacity as membears of the Company and
they may consent lor elections of directors accordingly.

== Two (2) of the cumant independent directors of the Board Le. Mr. M. 2. Moin Mohajiv and
Syed Anwar Mahmood, have compleled thair thivd (37) term as directors of the Company and
hence are not eligibde to contest in the forlficoming elections as indepandan! direclors.




