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Hello.
We are Haleon.

We are a world-leading consumer health company with
a clear purpose to deliver better everyday health

with humanity.

Our leading brands, built on science, innovation
and deep human understanding, are trusted by millions
of consumers globally.
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Participating in the Annual
General Meeting

The Haleon plc Annual General Meeting (“AGM”
or "Meeting") will be a fully digitally-enabled
meeting, broadcast from and held at the Hilton
London Tower Bridge, 5 More London Place,
Tooley Street, London SE1 2BY, commencing at
3.00 p.m. (UK time) on Thursday 20 April 2023.

Please do not travel to the venue on the day.

As this will be a digital meeting, Board members
will be taking part in the Meeting broadcast
under studio conditions and will not be available
for interaction with Shareholders in person.

Any Shareholders travelling to the venue will be
advised to join the Meeting electronically, and
will be provided with assistance to do so, if
needed. Refreshments will not be provided.

Please see the details on pages 11 to 13
for information on how to join the AGM, ask
questions and vote.

L]

Please do visit our website to view our
Annual Report and Accounts for the financial
year ending 31 December 2022 (the "Annual
Report and Accounts 2022") and other
shareholder information

at www.haleon.com/investors.



Part 1 - Letter from the Chair

Sir Dave Lewis

Dear fellow Shareholder,

I am pleased to invite you to Haleon'’s first Annual General Meeting
("AGM"), to be held at 3.00 p.m. on Thursday 20 April 2023. In line
with Haleon's digital agenda, this will be a fully digitally-enabled
meeting, broadcast from and held at the Hilton London Tower
Bridge, 5 More London Place, Tooley Street, London SE1 2BY. We
look forward to you joining us electronically via the Lumi AGM
platform - web.lumiagm.com/104-052-614. Further information
on joining the meeting is set out on pages 11 to 13.

The Notice of AGM and Resolutions

The Notice of AGM (“Notice”), which follows this letter, sets out the
business to be considered at the meeting. I would like to apologise
to you all for the length of this Notice and while this includes all
the information required by regulation, I sincerely hope that we
will be able to reduce the length of our Notices to you in future.

In addition to the standard Resolutions, we have a number of
additional Resolutions this year. These include the approval of

our Remuneration Policy, a number of share plans, various buyback
authorities and the waiver of the Rule 9 offer obligation under

the City Code on Takeovers and Mergers (the “Takeover Code").

All Resolutions are set out in the Notice on pages 2 to 4 and
explanatory notes to each are provided on pages 5 to 10, including
specific detail of the impact on certain resolutions as a result of
Pfizer Inc.'s (“Pfizer") beneficial ownership of 32.0% and the GSK
group's beneficial ownership (held by Glaxo Group Limited and the
SLPs, excluding certain GSK employee share ownership plan trusts)
of 12.94% of the Company'’s issued share capital as at 10 March
2023 (being the latest practicable date before publication of this
Notice).

Further information about the waiver of the Rule 9 offer obligation,
as well as certain information required by the Takeover Code can
be found on pages 19 to 23 and in Part 7 of this Notice.

Recommendations

All of your Directors consider Resolutions 1-25 (inclusive) to be in the
best interests of the Company and its Shareholders and unanimously
recommend that you vote in favour of each of them, as they intend to
do as fellow Shareholders. David Denton and Bryan Supran, as the
representatives of Pfizer on the Board, will not be making a
recommendation to Shareholders in relation to Resolutions 26 to 29
(inclusive). To avoid any potential conflict of interest, they have not
participated in the Board's discussion in relation to these
Resolutions. The Directors other than David Denton and Bryan
Supran (the "Independent Directors”), who have been so advised by
Citigroup Global Markets Limited (“Citi") in relation to Resolution 26
(Purchase of own shares), Resolution 28 (Authority to make off-

market purchases of own shares from the GSK Shareholders) and
Resolution 29 (Approval of waiver of Rule 9 offer obligation),
consider Resolutions 26 to 29 (inclusive) to be fair and reasonable
and in the best interests of the Company and the Shareholders as a
whole. Accordingly, the Independent Directors unanimously
recommend that (i) Shareholders vote in favour of Resolution 26
(Purchase of own shares), Resolution 27 (Authority to make off-
market purchases of own shares from Pfizer) and Resolution 28
(Authority to make off-market purchases of own shares from the GSK
Shareholders); and (ii) the Independent Shareholders (as defined on
page 25) vote in favour of Resolution 29 (Approval of waiver of Rule
9 offer obligation), as they intend to do as fellow Shareholders.

Asking questions and voting

We value your participation and your vote. You can ask questions
on the day or in advance of the meeting - details on how to do
this are provided on pages 11 to 14. We encourage you to vote
either by joining us electronically at the AGM and using the Lumi
meeting platform or by voting in advance by submitting a proxy
vote. Guidance on how to vote in person or by proxy and
information on corporate representatives can be found on pages 11
to 12. The results of voting will be announced via the Regulatory
News Service and published on our website at www.haleon.com
as soon as possible following the AGM.

Climate transition action plans

Reducing carbon emissions is a focus area for all our stakeholder
groups and a priority within our operations. As we have set out

in the Annual Report and Accounts 2022, we aim to reduce our

net Scope 1 & 2 carbon emissions by 100%, by 2030. We have
achieved 100% renewable electricity across our directly owned
and controlled sites and are focused on addressing our remaining
Scope 1 carbon emissions. Given the importance of this agenda,
we have recently established the Environmental and Social
Sustainability Committee to provide oversight of our progress in
relation to environmental and social sustainability and the relevant
external governance and regulatory requirements. We will provide
a further update in next year’s annual report and accounts.

On behalf of your Board, I thank you for your support of Haleon
since our listing in July 2022 and look forward to welcoming you
to the AGM.

Yours sincerely

Sir Dave Lewis

Chair

Haleon plc

20 March 2023
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Part 2 - Notice of Annual General Meeting

Notice is hereby given that the first Annual General Meeting of
Haleon plc will be broadcast from and held at the Hilton London
Tower Bridge, 5 More London Place, Tooley Street, London SE1
2BY at 3.00 p.m. on 20 April 2023, to consider and, if thought fit,
pass the Resolutions set out in this Notice.

All Resolutions apart from Resolutions 20, 21, 22, 26, 27 and 28
are proposed as ordinary Resolutions. Resolutions 20, 21, 22, 26,
27 and 28 are proposed as special Resolutions. Voting on all
Resolutions to be proposed at the AGM will be by way of a poll.

Report and accounts
1. Toreceive the Company’s annual report and accounts for the
financial period ended 31 December 2022.

Remuneration

2. To approve the Directors’ Remuneration Report for the
period ended 31 December 2022 (other than the part
containing the Directors’ Remuneration Policy) set out on
pages 82 to 85 and pages 95 to 105 of the Company’s Annual
Report and Accounts 2022.

3. To approve the Directors’ Remuneration Policy, as set out
on pages 86 to 94 of the Company’s Annual Report and
Accounts 2022, such Directors’' Remuneration Policy to take
effect from the date of the AGM.

Dividend
4. To declare a final dividend of 2.4 pence per Ordinary Share.

Directors
To re-appoint the following Directors:

5. Sir Dave Lewis

6. Brian McNamara

7. Tobias Hestler

8. VindiBanga

9. Marie-Anne Aymerich

10. Tracy Clarke

11. Dame Vivienne Cox

12. Asmita Dubey

13. Deirdre Mahlan

14. David Denton

15. Bryan Supran

Auditor

16. To appoint KPMG LLP as Auditor of the Company to hold
office until the conclusion of the next annual general

meeting at which accounts are laid.

17. To resolve that the Audit & Risk Committee determine the
remuneration of the Auditor on behalf of the Board.

Political donations

18. To authorise in accordance with sections 366 and 367 of
the Companies Act 2006 (the "Act"), the Company and all
companies which are its subsidiaries at any time, during
the period for which this Resolution has effect, to:
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(i) make donations to political parties and/or independent
election candidates not exceeding £50,000 in total;

(ii) make donations to political organisations other than
political parties not exceeding £50,000 in total; and
(iii) incur political expenditure not exceeding £50,000 in
total, provided that the aggregate amount of any such
donations and expenditure shall not exceed £100,000
during the period beginning with the date of passing
of this Resolution and expiring at the end of the
Company's annual general meeting to be held in 2024
(or, if earlier, at the close of business on 30 June 2024).

For the purpose of this Resolution, the terms “political donations”,
“political parties”, “independent election candidates”, “political
organisations” and “political expenditure” have the meanings set

out in sections 363 to 365 of the Act.

Authority to allot shares

19. To authorise the Directors, in accordance with section 551
of the Act, in substitution for all subsisting authorities, to
allot shares in the Company and to grant rights to subscribe
for or to convert any security into shares in the Company:

(i) up to an aggregate nominal amount of £30,780,000;
and

(ii) comprising equity securities (as defined in the Act)
up to an aggregate nominal amount of £61,560,000
(including within such limit the nominal value of any
shares issued or rights granted under paragraph (i)
above) in connection with an offer to:

a) holders of Ordinary Shares in proportion (as nearly
as may be practicable) to their existing holdings; and

b) holders of other equity securities if this is required
by the rights of those securities or, if the Directors
consider it necessary, as permitted by the rights of
those securities, and so that the Directors may impose
any limits or restrictions and make any arrangements
which they consider necessary or appropriate to deal
with Treasury Shares, fractional entitlements, record
dates, legal, regulatory or practical problems in, or
under the laws of, any territory, or any matter
whatsoever. These authorities shall apply until the
end of the Company’s annual general meeting to be
held in 2024 (or, if earlier, 30 June 2024), but in each
case, so that the Company may make offers or enter
into any agreements during the relevant period which
would, or might, require relevant securities to be
allotted after the authority expires and the Directors
may allot relevant securities in pursuance of such
offer or agreement as if the authority conferred
hereby had not expired.

General authority to disapply pre-emption rights

20. If Resolution 19 is passed, to authorise the Directors in
substitution for all subsisting authorities, pursuant to
sections 570 and 573 of the Act to allot equity securities
(within the meaning of the Act) for cash under the authority
given by that Resolution and/or to sell Ordinary Shares of
£0.01 each in the capital of the Company held by the
Company as Treasury Shares for cash as if section 561 of the
Act did not apply to any such allotment or sale, provided
that the power shall be limited to:



(i) the allotment of equity securities and sale of Treasury
Shares for cash in connection with an offer of, or
invitation to apply for, equity securities to:

a) holders of Ordinary Shares in proportion (as nearly
as may be practicable) to their existing holdings;
and

b) holders of other equity securities if this is required
by the rights of those securities or, if the Directors
consider it necessary, as permitted by the rights of
those securities, and so that the Directors may
impose any limits or restrictions and make any
arrangements which they consider necessary or
appropriate to deal with Treasury Shares, fractional
entitlements, record dates, legal, regulatory or
practical problems in, or under the laws of, any
territory, or any matter whatsoever; and

(ii) in the case of the authority granted under Resolution
19 (i), the allotment (otherwise than under paragraph (i)
above) of equity securities or sale of Treasury Shares
for cash up to an aggregate nominal amount of
£4,610,000, such power to expire at the end of the
Company's annual general meeting to be held in 2024
(or, if earlier, 30 June 2024), but, in each case, prior
to its expiry the Company may make offers and enter
into agreements which would or might require equity
securities to be allotted (and Treasury Shares to be
sold) after the power ends, and the Directors may
allot equity securities (and sell Treasury Shares) under
any such offer or agreement as if the authority had
not expired.

Additional authority to disapply pre-emption rights

21.

If Resolution 19 is passed, and in addition to the power
granted to them under Resolution 20, to authorise the
Directors pursuant to sections 570 and 573 of the Act to
allot equity securities (within the meaning of the Act) for
cash, pursuant to the authority conferred by Resolution 19
as if section 561 of the Act did not apply to the allotment,
provided that the power shall,

(i) inthe case of the authority granted under Resolution
19(i):

a) be limited to the allotment of equity securities for
cash up to an aggregate nominal amount of
£4,610,000; and

b) be used only for the purposes of financing (or
refinancing, if the power is used within six months
of the original transaction) a transaction which the
Directors determine to be an acquisition or other
capital investment of a kind contemplated by the
Statement of Principles on Disapplying Pre-emption
Rights published by the Pre-Emption Group in 2015;
and

(i) apply until the end of the Company’s annual general
meeting to be held in 2024 (or, if earlier, 30 June 2024)
but, during this period, the Company may make offers
and enter into agreements which would or might
require equity securities to be allotted (and Treasury
Shares to be sold) after the power ends, and the
Directors may allot equity securities (and sell Treasury
Shares) under any such offer or agreement as if the
authority conferred hereby had not expired.

Notice of general meetings

22. To authorise the Directors to call general meetings (other
than an annual general meeting) on not less than 14 clear
days' notice.

Share plans

23. To approve the adoption of the Haleon plc Performance
Share Plan 2023 (the “PSP"), the principal features of which
are summarised in Part 6 of this document and the rules of
which have been signed for the purposes of identification
by the Chair and authorise the Directors to:

(i) do whatever may be necessary or expedient to carry
the PSP into effect, including making such modifications
to the PSP as they may consider appropriate to take
account of the requirements of the Financial Conduct
Authority and best practice; and

(ii) establish further plans for the benefit of employees
outside the UK, based on the PSP but modified to take
account of local tax, exchange control or securities
laws in overseas territories, provided that any shares
made available under such plans are treated as
counting against the limits on individual and overall
participation contained in the PSP.

24. To approve the adoption of the Haleon plc Share Value
Plan 2023 (the “SVP"), the principal features of which are
summarised in Part 6 of this document and the rules of
which have been signed for the purposes of identification
by the Chair, and authorise the Directors to:

(i) do whatever may be necessary or expedient to
carry the SVP into effect, including making such
modifications to the SVP as they may consider
appropriate to take account of the requirements of the
Financial Conduct Authority and best practice; and

(ii) establish further plans for the benefit of employees
outside the UK, based on the SVP but modified to take
account of local tax, exchange control or securities
laws in overseas territories, provided that any shares
made available under such plans are treated as
counting against any limits on individual and overall
participation contained in the SVP.

25. To approve the adoption of the Haleon plc Deferred Annual

Bonus Plan 2023 (the "DABP"), the principal features of
which are summarised in Part 6 of this document and the
rules of which have been signed for the purposes of
identification by the Chair, and authorise the Directors to:

(i) do whatever may be necessary or expedient to
carry the DABP into effect, including making such
modifications to the DABP as they may consider
appropriate to take account of the requirements of the
Financial Conduct Authority and best practice; and

(ii) establish further plans for the benefit of employees
outside the UK, based on the DABP but modified to
take account of local tax, exchange control or securities
laws in overseas territories, provided that any shares
made available under such plans are treated as
counting against any limits on individual and overall
participation contained in the DABP.
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Part 2 - Notice of Annual General Meeting

continuved

Purchase of own shares

26. To authorise, conditional on the passing of Resolution 29, the
Company generally and unconditionally pursuant to section
701 of the Act to make market purchases (as defined in
section 693(4) of the Act) of Ordinary Shares provided that:

(i) the maximum number of Ordinary Shares which may
be purchased is 923,000,000 which represents
approximately 10% of the issued ordinary share capital
of the Company on 10 March 2023;

(ii)  the minimum price (excluding stamp duty and
expenses) which may be paid for each such share
is the nominal value of such share;

(iii) the maximum price (excluding stamp duty and expenses)

which may be paid for each such share is the higher of:

a) anamount equal to 5% above the average of the
middle market quotations for an Ordinary Share
as derived from the London Stock Exchange Daily
Official List for the five business days immediately
preceding the day on which the relevant share is
purchased; and

b) the higher of the price of the last independent
trade and the highest current independent
purchase bid on the trading venues where
the purchase is carried out; and

(iv) the authority hereby conferred shall apply until the end
of the Company'’s annual general meeting to be held in
2024 (or, if earlier, 20 July 2024) (except in relation to
the purchase of shares the contracts for which are
concluded before such expiry and which are executed
wholly or partly after such expiry), unless such
authority is renewed prior to such time.

Authority to make off-market purchases of own

shares from Pfizer

27. That, conditional on the passing of Resolution 28, the terms
of the contract proposed to be entered into between the
Company and Pfizer Inc. (a copy of which has been produced
to the Meeting and made available at the Company’s
registered office for not less than 15 days ending with the
date of the Meeting) (the "Pfizer Off-Market Buyback
Contract”) providing for off-market purchases from Pfizer
(or its nominee(s)) of Ordinary Shares at such times and at
such prices and in such numbers and otherwise on the other
terms and conditions set out in the Pfizer Off-Market Buyback
Contract, be and are hereby approved and authorised for the
purposes of section 694 of the Act and the Company be and
is hereby authorised to make, such off-market purchases from
Pfizer (or its nominee(s)), on a consensual basis, provided that:

(i) the authority hereby conferred shall, unless previously
varied, revoked or renewed, expire at the conclusion
of the next annual general meeting of the Company,
or 20 July 2024 (whichever is earlier); and

(ii) where the Company concludes a contract to
purchase Ordinary Shares pursuant to the authority
hereby conferred prior to the expiry of such authority
(which will or may be executed wholly or partly after
such expiry), it may make a purchase of Ordinary
Shares pursuant to such contract as if the authority
had not expired.
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Authority to make off-market purchases of own

shares from GSK Shareholders

28. That, conditional on the passing of Resolutions 27 and 29,
the terms of the contract proposed to be entered into
between the Company and Glaxo Group Limited, GSK (No.1)
Scottish Limited Partnership, GSK (No.2) Scottish Limited
Partnership and GSK (No.3) Scottish Limited Partnership
(together, the "GSK Shareholders”) (a copy of which has
been produced to the Meeting and made available at the
Company's registered office for not less than 15 days ending
with the date of the Meeting) (the "GSK Off-Market Buyback
Contract”) providing for off-market purchases from the
relevant GSK Shareholder(s) (or their respective nominee(s))
of Ordinary Shares at such times and at such prices and
in such numbers and otherwise on the other terms and
conditions set out in the GSK Off-Market Buyback Contract,
be and are hereby approved and authorised for the
purposes of section 694 of the Act and the Company be
and is hereby authorised to make, such off-market purchases
from any of the GSK Shareholders (or its or their nominee(s))
on a consensual basis, provided that:

(i) the authority hereby conferred shall, unless previously
varied, revoked or renewed, expire at the conclusion
of the next annual general meeting of the Company,
or 20 July 2024 (whichever is earlier); and

(ii)  where the Company concludes a contract to purchase
Ordinary Shares pursuant to the authority hereby
conferred prior to the expiry of such authority (which
will or may be executed wholly or partly after such
expiry), it may make a purchase of Ordinary Shares
pursuant to such contract as if the authority had
not expired.

Approval of waiver of Rule 9 Offer obligation

29. To approve the waiver granted by the Takeover Panel of
the obligation that would otherwise arise on Pfizer or any
persons acting in concert with Pfizer, both individually
and collectively, to make an offer to Shareholders pursuant
to Rule 9 of the Takeover Code as a result of on-market
purchases of Ordinary Shares by the Company pursuant to
Resolution 26 and/or off-market purchases of Ordinary
Shares by the Company pursuant to Resolution 28, as
described in the Company'’s circular to Shareholders of
which this Notice forms part, provided that such approval
shall expire at the end of the Company'’s annual general
meeting to be held in 2024 (or, if earlier, 20 July 2024).

By order of the Board

Amanda Mellor
Company Secretary
20 March 2023

Haleon plc
Registered office:
Building 5, First Floor
The Heights
Weybridge

Surrey

KT13 ONY

United Kingdom

Registered in England and Wales
Registered number: 13691224



Part 3 - Explanatory notes

to the Resolutions

Resolution 1 - Report and Accounts
The Directors are required to present the Annual Report and
Accounts 2022 to the meeting.

Resolutions 2 and 3 - Directors’ Remuneration Report
and Policy

All quoted companies are required to submit their Directors’
Remuneration Report (excluding the Directors’ Remuneration
Policy) to Shareholders annually (Resolution 2). This can be
found on pages 82 to 85 and 95 to 105 of the Annual Report
and Accounts 2022 and sets out payments and share awards to
Directors in the period to 31 December 2022. The Directors must
include specific information within the Directors’ Remuneration
Report in accordance with applicable regulations and the
Directors’ Remuneration Report has been prepared accordingly.
The vote on the Directors’ Remuneration Report is advisory in
nature. Accordingly, payments made or promised to Directors
will not have to be repaid, reduced or withheld if this Resolution
is not passed.

The Directors’ Remuneration Policy can be found at pages 86 to
94 of the Annual Report and Accounts 2022. It sets out the policy
of the Company with respect to the making of remuneration
payments including Directors’ fixed and variable pay and the
granting of share awards and payments for loss of office to

the Directors. Pursuant to the Act, there must be a binding
Shareholder vote on the Directors’ Remuneration Policy at least
once every three years (unless the Directors wish to change the
policy within that three-year period). Therefore, Resolution 3
seeks Shareholder approval of the Directors’ Remuneration Policy
which, if passed, will take effect at the conclusion of the AGM
until it is replaced by a new Shareholder-approved policy
(currently not expected to be proposed until the AGM in 2026).
Once effective, all future payments to Directors, past and
present, must comply with the terms of the policy, unless
specifically approved by Shareholders at a general meeting.

Resolution 4 - Final dividend

This Resolution is to declare a final dividend of 2.4 pence
per Ordinary Share for the period ended 31 December 2022.
If approved, the final dividend will be paid on 27 April 2023
to Shareholders on the register of members at close of
business on 17 March 2023.

Resolutions 5 to 15 - Directors

In accordance with the Company'’s articles of association and
the UK Corporate Governance Code, all Directors are required

to retire and stand for re-appointment at the AGM. Biographical
details of all the Directors seeking re-appointment are set out on
pages 64 and 65 of the Annual Report and Accounts 2022 (and
are unchanged as at the date of this Notice). Biographies also
appear on the Company's website: www.haleon.com.

Each Director has agreed to submit himself or herself for
reappointment by Shareholders (Resolutions 5 to 15). Resolutions
8 to 13 relate to the re-appointment of Vindi Banga, Marie-Anne
Aymerich, Tracy Clarke, Dame Vivienne Cox, Asmita Dubey and
Deirdre Mahlan who are Directors that the Board has determined
are independent for the purposes of the UK Corporate
Governance Code (the “Independent Non-Executive Directors”).

The Company is required to comply with provisions of the Listing
Rules relating to Controlling Shareholders and the appointment
of the Independent Non-Executive Directors of the Company.
Under the Listing Rules, a dual voting structure applies to the
appointment or re-appointment by Shareholders of any
independent non-executive directors of a company with one or
more Controlling Shareholders. As a result, the appointment of
any Independent Non-Executive Director by Shareholders must
be approved by a majority of both: (i) the Shareholders as a
whole; and (ii) the relevant Independent Shareholders (that is
the Shareholders entitled to vote on the appointment of Directors
who are not Controlling Shareholders of the Company).

Resolutions 8 to 13 are therefore being proposed as ordinary
Resolutions which all Shareholders may vote on, but in addition,
the Company will separately count the number of votes cast by
the relevant Independent Shareholders in favour of those
Resolutions (as a proportion of the total votes of the relevant
Independent Shareholders on each Resolution) to determine
whether the threshold referred to in (ii) above has been met.
The Company will announce the results of Resolutions 8 to 13
on this basis, as well as announcing the results of the ordinary
Resolutions of all Shareholders.

Under the Listing Rules, if a Resolution to re-appoint an
Independent Non-Executive Director is not approved by a
majority of both the Shareholders as a whole and the relevant
Independent Shareholders of the Company at the AGM, a
further Resolution may be put forward, to be approved by the
Shareholders as a whole at a general meeting, which must be
held more than 90 days after (but within 120 days of) the date
of the first vote. Accordingly, if any of Resolutions 8 to 13 are
approved by majority vote of the Shareholders of the Company
but are not approved by a majority of the relevant Independent
Shareholders at the AGM, the relevant Director(s) will be treated
as having been appointed only for the period from the date of
the AGM until the earlier of: (i) the close of any general meeting
of the Company, convened for a date more than 90 days after
(but within 120 days of) the AGM, to propose a further Resolution
to re-appoint him or her; (ii) the date which is 120 days after the
AGM; and (iii) the date of any announcement by the Board that
it does not intend to hold a second vote in respect of the
re-appointment of that Director. If the Director’s re-appointment
is approved by a majority vote of all Shareholders at a second
meeting, the Director will then be re-appointed until the

next AGM.

The Company considers the independence of an Independent
Non-Executive Director on an annual basis, taking into account
the independence criteria contained in the UK Corporate
Governance Code. The Company regards each of the Independent
Non-Executive Directors to be independent in accordance with
these criteria and confirms that there have been no previous or
existing relationships, transactions or arrangements between
each of the Independent Non-Executive Directors and the
Company, any of its other Directors, any Controlling Shareholder
or any associate of a Controlling Shareholder.
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Part 3 - Explanatory notes
to the Resolutions continued

The Independent Non-Executive Directors bring a wide range

of experience and the Company considers that they make an
important contribution to the Board's discussions and provide an
impartial perspective. Additionally, the Company considers the
performance of each of the Independent Non-Executive Directors
to be effective and that each of the Independent Non-Executive
Directors demonstrates a commitment to the role, including a
commitment of time for Board and committee meetings and all
other duties.

Accordingly, the appointment of each of the Directors pursuant
to Resolutions 5 to 15 is recommended.

Resolutions 16 and 17 - Auditor

The Company is required to appoint an Auditor at every general
meeting at which accounts are presented to Shareholders
(Resolution 16).

As set out on page 78 of the Annual Report and Accounts 2022,
the Audit & Risk Committee undertook a tender for the audit for
the year ending 31 December 2023. The process was led by the
Chair of the Audit & Risk Committee, assisted by independent
members of the Board and members of senior financial
management. Following the completion of the tender process,
the Audit & Risk Committee recommended the appointment of
KPMG LLP as the Auditor of the Company. The Board agreed with
the recommendation and accordingly the Company is now
seeking Shareholder approval of the appointment of KPMG LLP.

Deloitte LLP delivered their notice of resignation on 20 March 2023,
which takes effect from the conclusion of the AGM. Their statutory
statement of reasons in connection with this is in the Appendix on
page 29.

Resolution 17 proposes that the Auditor’s remuneration be
determined by the Directors. In practice and in line with its
Terms of Reference, the Audit & Risk Committee will consider and
approve the audit fees on behalf of the Board in accordance with
the Competition and Markets Authority Audit Order.

Resolution 18 - Political donations

This Resolution seeks authority from Shareholders for the
Company and its subsidiaries to make donations to UK or EU
political parties, other political organisations or independent
electoral candidates, or to incur UK or EU political expenditure.
It is the Company's policy not to make donations to political
parties and the Company has no intention of altering this policy.
However, the definitions in the Act of “political donation”,
“political organisation” and “political expenditure” are broadly
drafted. In particular, they may extend to bodies such as those
concerned with policy review, law reform, representation of the
business community and special interest groups, which the
Company and its subsidiaries may wish to support. Accordingly,
the Company is seeking this authority to ensure that it does

not inadvertently commit any breaches of the Act through

the undertaking of routine activities which would not normally
be considered to result in the making of political donations.
The aggregate amount of expenditure permitted by this
authority will be capped at £100,000.
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Resolutions 19, 20 and 21 - Authorities to allot
shares and disapply pre-emption rights

The first part of Resolution 19 would give the Directors authority
to allot unissued share capital up to an aggregate nominal
amount equal to £30,780,000 (representing 3,078,000,000
Ordinary Shares) which, as at 10 March 2023, being the latest
practicable date prior to the publication of this Notice (the
“Latest Practicable Date"), represented approximately one

third of the issued share capital of the Company (excluding
Treasury Shares).

The second part of Resolution 19 would give the Directors the
authority to allot Ordinary Shares (or grant rights to subscribe
for or convert any securities into Ordinary Shares) up to an
aggregate nominal amount equal to £61,560,000 (representing
approximately 6,156,000,000 Ordinary Shares), in relation to
a pre-emptive offer to existing Shareholders (with exclusions
to deal with fractional entitlements to shares and overseas
Shareholders to whom the rights issue cannot be made due
to legal and practical problems). This amount represents
approximately two-thirds of the issued Ordinary Share capital
(excluding Treasury Shares) of the Company as at the Latest
Practicable Date.

The Directors have no present intention to exercise the authority
sought under this Resolution, except to fulfil the Company’s
obligations under its employee share plans. The Company does
not hold any Treasury Shares as at the Latest Practicable Date.

Resolutions 20 and 21 are to be voted on as special Resolutions
and would give the Directors power to allot equity securities
(or sell any Treasury Shares) for cash without first offering them
to existing Shareholders in proportion to their existing holdings
for up to a maximum of 10% of the Company'’s issued ordinary
share capital (excluding Treasury Shares) only.

The power set out in Resolution 20 would be limited to (i)
allotments or sales in connection with pre-emptive offers and
offers to holders of other equity securities if required by the
rights of those shares or as the Directors otherwise consider
necessary, or (ii) otherwise up to an aggregate nominal amount
of £4,610,000 (representing 461,000,000 Ordinary Shares).
This aggregate nominal amount represents approximately 5%
of the issued Ordinary Share capital (excluding Treasury Shares)
as at the Latest Practicable Date.

Resolution 21 is intended to give the Company flexibility to

make non-pre-emptive issues of Ordinary Shares in connection
with acquisitions and other specified capital investments as
contemplated by the Pre-Emption Group’s Statement of Principles
published in 2015. The Directors note that the Pre-Emption Group
published a revised statement of principles for the disapplication
of pre-emption rights in November 2022. At this time, the
Directors consider it appropriate to follow the previous Statement
of Principles published in 2015 but will keep this under review.

The power under Resolution 21 is in addition to that proposed by
Resolution 20 and would be limited to allotments or sales of up
to an aggregate nominal amount of £4,610,000 (representing
461,000,000 Ordinary Shares). This aggregate nominal amount
represents approximately 5% of the issued Ordinary Share capital
(excluding Treasury Shares) as at the Latest Practicable Date.



The authority sought under these Resolutions is a standard
authority taken by most listed companies each year. The Directors
consider that it is in the best interests of the Company and its
Shareholders generally that they should have the flexibility
conferred by the above authorities to make small issues of shares
for cash (on a pre-emptive or, where appropriate, a non-pre-
emptive basis) as suitable opportunities arise, although they

have no present intention to exercise any of these authorities.

If the Resolutions are passed, the authorities granted under
Resolutions 19, 20 and 21 will expire on the earlier of close of
business on 30 June 2024 (being the last date by which the
Company must hold an AGM in 2024) and the conclusion of
the AGM to be held by the Company in 2024.

Resolution 22 - Notice of general meetings

Under the Act, the notice period required for all general meetings
of the Company is 21 clear days. However, Shareholders can
agree to approve a shorter notice period for general meetings
that are not annual general meetings, which cannot however be
less than 14 clear days. Annual general meetings will continue to
be held on at least 21 clear days' notice. The Company confirms
that it will give as much notice as practicable, and in particular
that it will endeavour to give at least 14 working days' notice
when calling a general meeting. The shorter notice period would
not be used as a matter of routine, but only where the flexibility
is merited by the business of the general meeting to be held and
is thought to be to the advantage of Shareholders as a whole.

If the Company calls a general meeting on less than 21 clear
days’ notice, the Company will provide a means for all
Shareholders to vote electronically for that meeting.

The authority sought under this Resolution, which will be
proposed as a special resolution, will expire on the earlier of
close of business on 30 June 2024 (being the last date by which
the Company must hold an AGM in 2024) and the conclusion of
the AGM to be held by the Company in 2024.

Resolutions 23, 24 and 25 - Approval of the adoption
of the Haleon plc Performance Share Plan 2023, the
Haleon plc Share Value Plan 2023 and the Haleon plc
Deferred Annval Bonus Plan 2023

Shareholders are asked to approve the adoption of the rules of
the PSP, the SVP and the DABP (together, the “Share Plans”). The
principal terms of the Share Plans and common features are set
out in Part 6 of this document. The full text of the Share Plans
will be made available for inspection electronically on the
National Storage Mechanism at https://data.fca.org.uk/#/nsm/
nationalstoragemechanism from the date of this Notice or at the
Company's registered office until the date of the AGM and during
the AGM itself. Each Plan provides detail on the operation of the
Share Plans relating to: Share Plan terms, eligibility, individual
limits, limits on the use of new issue and Treasury Shares, grants
of awards, performance conditions, vesting, cash alternatives,
malus and clawback, termination of employment, dividend
equivalents, takeover, variation of share capital, rights of
participants, amendment and termination of the Share Plan,

and trustees.

Prior to the Company’s demerger from GSK plc in July 2022, the
Board adopted the Haleon plc Performance Share Plan 2022, the
Haleon plc Deferred Annual Bonus Plan 2022 and the Haleon plc
Share Value Plan 2022, each being conditional on he Company’s
admission to listing and trading on 18 July 2022 (“Admission”).
Following a detailed review, we are submitting the Share Plans
to Shareholders for approval at the AGM to ensure that the Share
Plans can be recognised by certain regulatory authorities which

require plans to be approved by Shareholders. Each of the Share
Plans is substantially in the same form as that adopted by the
Board on 23 May 2022 and disclosed in the Prospectus prior to
listing. Awards have been and will be made under each of these
Share Plans where possible in line with the Group's standard
practice prior to the AGM.

Resolutions 26, 27 and 28 - Buyback authorities

The Independent Directors wish to have maximum flexibility in
managing the Company'’s capital resources and intend to seek
Shareholder approval of a number of Resolutions relating to

the Company’s share capital. These include (i) a renewal of the
authority for the Company to make market purchases of Ordinary
Shares (Resolution 26) (the "On-Market Buyback Authority”); and
(ii) authorities to make off-market purchases of Ordinary Shares
from Pfizer and/or the GSK Shareholders (as defined below) on

a consensual basis and subject to certain terms and conditions
(Resolutions 27 and 28) (the "Off-Market Buyback Authorities”,
together with the On-Market Buyback Authority, the “Buyback
Authorities”). The Independent Directors are seeking the
Off-Market Buyback Authorities as they consider it may, in certain
circumstances, be in the best interests of the Company and its
Shareholders for the Company to purchase Ordinary Shares from
Pfizer and/or the relevant GSK Shareholder(s) (or their respective
nominees). By way of example, if a capital markets transaction by
Pfizer and/or the relevant GSK Shareholder(s) involves a discount
to the prevailing market price of Ordinary Shares at the time, an
off-market purchase in conjunction with any such capital markets
transaction would be at the same price per Ordinary Share.

The Company will enter into agreements with each of (i) Pfizer
and (ii) Glaxo Group Limited and the SLPs (together, the "GSK
Shareholders”) on substantially the same terms (the “Off-Market
Buyback Contracts”). The Off-Market Buyback Contracts provide
that, subject to Shareholder approval at the AGM, the Company
may make off-market purchases of Ordinary Shares from (i) Pfizer
(or its nominee(s)); and/or (ii) the relevant GSK Shareholder(s)

(or its or their nominee(s)) as applicable, in each case ona
consensual basis and in such numbers as the Board may
determine provided that such off-market purchases are in
conjunction with any offer or sale by Pfizer and/or any of the GSK
Shareholders (or its or their respective nominees) of Ordinary
Shares by way of or including, without limitation, an institutional
placement and/or pursuant to a registered securities offering
under the Securities Act of 1933, as amended, or pursuant to an
applicable exemption from, or in a transaction not subject to the
registration requirements thereof, whether to persons located in
the United Kingdom, United States and/or in any other jurisdiction
(a “Share Offering”). A summary of the material terms of the
Off-Market Buyback Contracts is set out below.

The Independent Directors confirm that the Buyback Authorities
would in aggregate only be used to purchase up to 10% of the
Company'’s issued share capital in the 12 months immediately
following the date of the AGM. Purchases of the Company’s own
Ordinary Shares will only be made pursuant to the Buyback
Authorities if the Independent Directors consider it to be in the
best interests of the Company and its Shareholders as a whole
at such time.

The Independent Directors intend to seek a renewal of (i) the
On-Market Buyback Authority at each future AGM, and (ii) the
Off-Market Buyback Authorities at each future AGM while Pfizer
and/or the GSK Shareholders continue to have a substantial
holding of Ordinary Shares.
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Part 3 - Explanatory notes
to the Resolutions continued

The Company may either retain any of its own shares which it
has purchased pursuant to the Buyback Authorities as Treasury
Shares with a view to possible re-issue at a future date, use them
to satisfy awards under share incentive arrangements or cancel
them. Holding the shares as Treasury Shares gives management
the ability to re-issue them quickly and cost-effectively and
would provide the Company with additional flexibility in the
management of its capital base. No dividends will be paid on, and
no voting rights will be exercised in respect of, Treasury Shares.

It is the Board'’s current intention that, if any shares are purchased
under the Buyback Authorities granted under any of Resolutions
26, 27 and 28, sufficient Ordinary Shares will be held in Treasury
to meet the requirements, as they arise, of the Company'’s share
incentive arrangements, with the remainder being cancelled.

The total number of options over Ordinary Shares outstanding
as at the Latest Practicable Date, was approximately 54 million,
representing approximately 0.58% of the issued share capital
(excluding Treasury Shares). If the authority to purchase shares
under Resolutions 26, 27 and 28 was exercised in full (noting the
Independent Directors’ confirmation that the Buyback Authorities
would in aggregate only be used to purchase up to 10% of the
Company'’s issued share capital in the 12 months immediately
following the date of the AGM), the total number of options

to subscribe for Ordinary Shares outstanding as at the Latest
Practicable Date would, assuming no further Ordinary Shares
are issued, represent approximately 0.65% of the issued share
capital (excluding Treasury Shares).

No warrants over Ordinary Shares in the capital of the Company
are in existence as at the Latest Practicable Date.

Specific explanation to each of the Buyback Authorities being
proposed is provided below.

Resolution 26 - On-Market purchases of own shares
(the On-Market Buyback Authority)

This Resolution, which will be proposed as a special Resolution
and is conditional on the passing of Resolution 29, seeks
Shareholder approval for the Company to make market purchases
of up to 923,000,000 of its own Ordinary Shares (being
approximately 10% of the issued share capital as at the Latest
Practicable Date) and specifies the minimum and maximum price
at which the Ordinary Shares may be bought.

In certain circumstances, it may be advantageous for the
Company to make market purchases of Ordinary Shares and the
Directors consider it to be desirable for this general authority

to be available to provide flexibility in the management of the
Company'’s capital resources. On-market purchases of the
Company's own shares will be made only if to do so would be in
the best interests of the Company and its Shareholders generally.

The authority sought under this Resolution will expire on the
earlier of close of business on 20 July 2024 and the conclusion
of the AGM to be held by the Company in 2024.

Resolutions 27 and 28 - Off-market purchases of

own shares from Pfizer and/or the GSK Shareholders
(the Off-Market Buyback Authorities)

Overview

Resolutions 27 and 28 will be proposed as special Resolutions
and will be inter-conditional. Resolution 28 will be also
conditional on the passing of Resolution 29. If such Resolutions
are approved, they will grant the Company authority to make,
subject to the terms of the relevant Off-Market Buyback Contract,
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off-market purchases of Ordinary Shares from Pfizer and/or the
relevant GSK Shareholder(s) (or its or their respective nominee(s))
(collectively, the “Selling Shareholders").

Copies of the Off-Market Buyback Contracts will be made
available for Shareholders to inspect at the Company'’s registered
office and during the AGM itself.

In certain circumstances, it may be advantageous for the
Company to make off-market purchases of Ordinary Shares from
the Selling Shareholders and the Independent Directors consider
it to be desirable for the Off-Market Buyback Authorities to be
available to provide maximum flexibility in the management of
the Company's capital resources. To avoid any actual or potential
conflicts of interests, David Denton and Bryan Supran (or any
other directors nominated by Pfizer) will not participate in any
discussions and/or decisions by the Board regarding the exercise
of the Off-Market Buyback Authorities. The Company will only
make off-market purchases from the Selling Shareholders on

a consensual basis and where, in light of market conditions
prevailing generally at the time, the Independent Directors
consider that such off-market purchases will be in the best
interests of Shareholders generally. An off-market purchase may
only be agreed in conjunction with a Share Offering undertaken
by Pfizer and/or the relevant GSK Shareholder(s), however, neither
the Company nor the Selling Shareholders would be under an
obligation to execute off-market purchases.

Price

Each Off-Market Buyback Contract requires the price payable by
the Company to the relevant Selling Shareholder to be equal to
the price at which each Ordinary Share is to be sold in the Share
Offering (as determined through a bookbuilding process or
otherwise) in conjunction with which the off-market purchase

is undertaken.

The Off-Market Buyback Contracts limit the maximum price
payable for Ordinary Shares broadly to the upper price limits
applicable to on-market purchases pursuant to the authority
to be granted by Resolution 26.

Volume of Shares subject to the Off-Market Buyback Contracts
GSK and Pfizer are both related parties of the Company for the
purposes of Chapter 11 of the Listing Rules. The Off-Market
Buyback Contracts limit any off-market purchases from each of
Pfizer and the GSK Shareholders to a maximum of 4.99% of the
Company'’s issued share capital as at the date on which Ordinary
Shares are agreed to be purchased pursuant to an Off-Market
Buyback Contract in the prior 12 month period.

Entering into the Off-Market Buyback Contracts constitutes a
“small” related party transaction under Chapter 11 of the Listing
Rules. Any off-market purchases of shares made under the
Off-Market Buyback Contracts are expected to be treated as
a “"small” or “smaller” related party transactions under Listing
Rule 11. Although such purchases will not individually require
the approval of Independent Shareholders, certain other
requirements will apply, including, if a “smaller” related party
transaction the need for a written confirmation from the
Company'’s sponsor that the terms of the relevant off-market
purchase are fair and reasonable as far as Shareholders

are concerned.

Under the Act, Pfizer and the GSK Shareholders that hold
Ordinary Shares should not vote the Ordinary Shares to which
each respective Resolution relates (being, in each case, 4.99%
of the Company’s issued share capital). Pfizer and the GSK



Shareholders have, in any event, agreed not to vote any of

the Ordinary Shares they hold on their respective Off-Market
Buyback Authorities. Pfizer is permitted to vote its entire holding
of the Company's Ordinary Shares when Shareholders vote on the
GSK Off-Market Buyback Authority (Resolution 28) and the GSK
Shareholders are permitted to vote their entire holding of the
Company's Ordinary Shares when Shareholders vote on the Pfizer
Off-Market Buyback Authority (Resolution 27).

Effect of the exercise in full of the off-market purchase authority

Pfizer

The shareholding of Pfizer as at the Latest Practicable Date was
2,955,063,626 Ordinary Shares (some of which are held as ADSs).
If the Company exercises in full the authority granted by
Resolution 27 only, the shareholding of Pfizer would be
2,494,258,392 Ordinary Shares (excluding any Ordinary Shares
which may otherwise be sold by Pfizer or its nominee(s)),
representing approximately 28% of the Company's reduced
issued voting share capital. The exercise of the authority granted
by Resolution 27 therefore has the effect of reducing Pfizer’s
holding of Ordinary Shares.

GSK

The shareholding of the GSK Shareholders (in aggregate) as at the
Latest Practicable Date was 1,195,320,110 Ordinary Shares. If the
Company exercises in full the authority granted by Resolution 28
only, the shareholding of the GSK Shareholders (in aggregate)
would be 734,514,876 Ordinary Shares (excluding any Ordinary
Shares which may otherwise be sold by the GSK Shareholders (or
their respective nominee(s)), representing 8% of the Company'’s
reduced issued voting share capital. The exercise of the authority
granted by Resolution 28 therefore has the effect of reducing the
GSK Shareholders’ holding of Ordinary Shares.

Resolution 29 - Approval of Waiver of Rule 9 Offer
Obligation

A waiver is required from the Panel on Takeovers and Mergers
(the "Takeover Panel”) in relation to the On-Market Buyback
Authority and the Off-Market Buyback Authority in relation to
any purchases from the GSK Shareholders (the “"GSK Buyback
Authority”) (Resolutions 26 and 28).

The Takeover Panel has agreed to the Waiver subject to the
approval of Independent Shareholders. Accordingly, Resolution
29 is being proposed at the AGM and a vote will be taken on a
poll. Pfizer and any persons acting in concert with Pfizer,
including David Denton and Bryan Supran (or any other directors
nominated by Pfizer), will be precluded from voting on the
Resolution. David Denton and Bryan Supran have not
participated in the Board's consideration of the Waiver.

Citi has provided advice to the Independent Directors, in
accordance with the requirements of paragraph 4(a) of Appendix
1 to the Takeover Code, in relation to the granting of the Waiver
by the Takeover Panel. This advice was provided by Citi to the
Independent Directors only and in providing such advice Citi has
taken into account the commercial assessments of the
Independent Directors as well as the confirmation of Pfizer’s
future intentions that was provided to the Company, as set out on
page 10.

Specific detail in relation to the Waiver is provided below.
The recommendation made by the Independent Directors
in relation to Resolution 29 is set out on page 1.

Overview

In light of the current composition of the Company’s Shareholder
base with Pfizer as a Controlling Shareholder, should the Board
choose to exercise the On-Market Buyback Authority and/or

the GSK Off-Market Buyback Authority, then this could lead to
circumstances where, in accordance with Rule 9 of the City Code
on Takeovers and Mergers (the “Takeover Code”) which applies
to the Company, Pfizer must make a mandatory offer for the
Company'’s remaining shares in issue, unless a waiver has been
granted by the Takeover Panel.

The Offer Obligation

The Company is subject to the Takeover Code. Rule 9 of the
Takeover Code sets out the circumstances where