Notice of Annual General Meeting

Notice is hereby given that the 52" Annual General Meeting of sanofi-aventis Pakistan Limited will be held on Wednesday, May 20, 2020 at 10:00 a.m., electronically through
video link arrangement, to transact the following business:
ORDINARY BUSINESS:

. To confirm the minutes of the 51t Annual General Meeting held on April 23, 2019.

2. To receive, consider and adopt the audited financial statements for the year ended December 31, 2019 together with the Directors’ and Auditors’ reports thereon.
3. To approve and declare final cash dividend on the ordinary shares of the Company. The directors have recommended a cash dividend of Rs. 8.00 (80%) per share for the

year ended December 31, 2019 which will be payable to the Members whose names appear in the register of the Members on May 12, 2020 close of business.

4. To appoint External Auditors for the year ending December 31, 2020 and to fix their remuneration. The present auditors, M/s. EY Ford Rhodes, Chartered Accountants
being eligible, have offered themselves for re-appointment. The Audit Committee and Board of Directors have also recommended appointment of M/s. EY Ford Rhodes,

Chartered Accountants as auditors for the year ending December 31, 2020.
5. To elect eleven directors as fixed by the Board in accordance with the provision of section 159 of the Companies Act, 2017 for a term of three years, in place of the retiring

directors namely Syed Babar Ali, Syed Hyder Ali, Arshad Ali Gohar, Asim Jamal, Yasser Pirmuhammad, Imtiaz Ahmed Husain Laliwala, Ana Arcos, Thomas Rouckout and
Naira Adamyan.
6. To transact any other business with the permission of the Chair.
SPECIAL BUSINESS:
7. To consider, and if thought fit, to pass the following resolution as a Special Resolution with or without modification to amend the Memorandum of Association and Articles

of Association of the Company to bring these in conformity with the Companies Act, 2017:
“RESOLVED that the existing Memorandum of Association and Articles of Association of the Company be and are hereby amended to bring them in conformity with the

Companies Act, 2017 and for that purpose, the revised Memorandum of Association and Atrticles of Association of the Company, as initialed by the Company Secretary
for the purpose of identification, be and are hereby adopted as Memorandum of Association and Articles of Association of the Company, in substitution of and to the
exclusion of the existing Memorandum of Association and Articles of Association.”

By Order of the Board

Karachi, April 28, 2020. Muhammad Yousuf
Company Secretary

Notes:
1. The Share Transfer Books of the Company shall remain closed from May 13, 2020 to May 20, 2020 (both days inclusive). Transfers received at Company’s Share Registrar

namely FAMCO Associates (Pvt.) Ltd., 8-F, Near Hotel Faran, Nursery, Block 6, P.E.C.H.S., Shahra-e-Faisal, Karachi, by the close of business on May 12, 2020 will be

considered in time, to entitle the transferees to the final cash dividend and to attend the Annual General Meeting.
2. Any person who seeks to contest the election to the office of a Director, whether he/she is a retiring director or otherwise, shall file the following documents with the

Company Secretary, at the Registered Office of the Company, situated at Plot 23, Sector 22, Korangi Industrial Area, Karachi, Pakistan not later than 14 days before the

day of Annual General Meeting:

a) Notice of his/her intention to offer him/her self for the election to the office of Director in terms of Section 159(3) of the Companies Act, 2017;

b) Consent to Act as Director in Form-28, as prescribed under the Companies (General Provisions and Forms) Regulations, 2018;

c) A detailed profile along with his/her office address;

d) Declaration in respect of being compliant with the requirements of the Listed Companies (Code of Corporate Governance) Regulations, 2019 and the eligibility criteria,
as set out in Section 153 of the Companies Act, 2017 to act as director or an independent director of a listed company;

e) Attested copy of valid CNIC and NTN;

f) Independent Director(s) will be elected through the process of election of director in terms of section 159 of the Act and they shall meet the criteria laid down in Section
166 of the Act, and the Companies (Manner and Selection of Independent Directors) Regulations, 2018. A declaration by Independent Director(s) under Clause 6(3) of
the Listed Companies (Code of Corporate Governance) Regulations, 2019 shall be submitted.

The final list of contesting directors will be circulated not later than seven days before the date of said meeting, in terms of section 159(4). Further, the website of the Company
will also be updated with the required information.
3. For attending the AGM and appointing proxies

i) Members whose names are appearing in the register of members as of May 12, 2020 are entitled to attend and vote at the meeting.

ii) Due to outbreak of COVID-19 pandemic, the federal and provincial government authorities have placed and advised stringent restrictions on public gatherings in the
interest of safety of public at large. Similarly, the Securities and Exchange Commission of Pakistan (SECP) has issued guidelines in this regard, vide Circular No. 5,
dated March 17, 2020, specifically with respect to the holding of annual general meetings.

In view of SECP’s aforementioned circular, the Meeting will be attended by the Directors of sanofi-aventis Pakistan Limited and by shareholders including holders of
proxies, electronically through video link arrangement, in the best health interest of our valued shareholders and to ensure maximum participation.

The shareholders are requested to get themselves registered by sending their particulars at the designated email address (pk.agm@sanofi.com), mentioning their
names, CNIC number, Folio number, cell phone number and email address by the close of business hours (5:00 PM) on May 15, 2020. The webinar link would be
provided to the registered shareholders who have provided all the requested information. The shareholders are also encouraged to send their comments/ suggestions,
related to the agenda items of the AGM on the above-mentioned email address by the close of business hours (5:00 PM) on May 15, 2020.

iii) A member entitled to attend and vote at the above meeting may appoint a proxy to attend and vote on his behalf. No person shall act as a proxy (except for a
corporation) unless he is entitled to be present and vote in his own right. Instrument appointing proxy must be deposited at the registered office of the Company at least
48 hours before the time of the Meeting.

iv) The proxy form shall be witnessed by two persons whose names, addresses and CNIC numbers shall be mentioned on the form.

v) Attested copies of CNIC or the passport of the beneficial owners and the proxy shall be furnished with the proxy form.

vi) The proxy shall produce his original CNIC/SNIC or original passport at the time of the meeting.

vii) In case of corporate entity, the Board of Directors’ resolution/Power of Attorney with specimen signature shall be submitted along with proxy form to the Company.

viii) Shareholders whose shares are deposited with Central Depository Company (CDC) are requested to bring their original CNIC and CDC account number for
verification.

ix) In case of a corporate entity, the Board of Directors’ resolution/Power of Attorney with specimen signature of the nominee shall be produced (unless it has been
provided earlier) at the time of meeting.

x) Shareholders holding shares in physical form are requested to notify the change of their addresses, if any and provide the copy of their CNIC to Share Registrar,
FAMCO Associates (Pvt.) Ltd., 8-F, Near Hotel Faran, Nursery, Block 6, P.E.C.H.S., Shahra-e-Faisal, Karachi, if not already provided. Those holding shares in
electronic form with CDC must notify change of address to their participants or CDC Investor Accounts Services with whom account is maintained.

xi) CDC account holders will have to follow further guidelines as laid down in Circular No.1, dated January 26, 2000 issued by SECP for attending the meeting and
appointment of proxies.

4. Annual audited financial statements of the Company for the financial year ended December 31, 2019 have been uploaded on the Company’s website i.e.

www.sanofi.com.pk
5. Members are hereby informed that pursuant to SECP’s S.R.O. 787(1)/2014 dated September 8, 2014 regarding electronic transmission of Annual Report, we have

uploaded the request form on our Company’s website. Members who want to avail this facility are requested to submit the request form duly filled to the Share Registrar.
6. In accordance with the provisions of Section 242 of the Companies Act, 2017, and Regulation 4 of the Companies (Distribution of Dividends) Regulations, 2017, a listed

company is required to pay cash dividend to its Shareholders ONLY through electronic mode directly into the bank account designated by the entitled Shareholders. In
compliance with the above law and in order to receive dividends directly in bank account, Shareholders are requested to provide the information mentioned in Dividend
Mandate Form available on the Company’s website www.sanofi.com.pk, otherwise the Company would be constrained to withhold payment of dividend (if any) in terms of
Regulation 6 of the Companies (Distribution of Dividends) Regulations, 2017. Shareholders shall submit the information directly to their Brokers/CDC Investor Account
Service if the shares are held in the electronic form or to the Company’s Shares Registrar if the shares are held in physical form.

7. As per SECP directives the dividend of Shareholders whose CNIC/SNIC are not available with the Shares Registrar could be withheld. Shareholders are, therefore,
requested to submit a copy of their valid CNIC/ SNIC (if not already provided) to the Company’s Shares Registrar, FAMCO Associates (Pvt.) Ltd., 8-F, Near Hotel Faran,
Nursery, Block 6, P.E.C.H.S., Shahra-e-Faisal, Karachi. In the absence of a Member’s valid CNIC/SNIC, the Company will be constrained to withhold payment of dividend
to such Members.

8. Withholding tax on dividend

Deduction of Income Tax from Dividend under Section 150 of the Income Tax Ordinance, 2001:

i) As per the provisions of section 150 of the Income Tax Ordinance, 2001 (“Ordinance”) different rates are prescribed for deduction of tax on the amount of dividend paid
by the companies. The current tax rates are as under:

a. Rate of tax deducted for persons appearing in active taxpayers list (ATL) is 15%.

b. Rate of tax deducted for persons not appearing in ATL is 30%.

ii) To enable the Company to make tax deductions on the amount of dividend @ 15% instead of 30% all the Shareholders whose names are not entered into ATL provided
on the website of FBR, despite the fact that they are filers, are requested to ensure that their names are entered into ATL before the first day of book closure, otherwise
tax on their dividend will be deducted @ 30% instead of 15%.

i) Withholding tax exemption from the dividend income, shall only be allowed if copy of valid tax exemption certificate is made available to FAMCO Associates (Pvt.) Ltd.,
before the first day of book closure.

iv) Members desiring non-deduction of zakat are requested to submit a valid declaration for non-deduction of zakat.

v) The corporate shareholders having CDC account are required to have their National Tax Number (NTN) updated with their respective participants, whereas corporate
physical shareholders should send a copy of their NTN certificate to the Company or FAMCO Associates (Pvt.) Ltd. The shareholders while sending NTN certificates
must quote company name and their respective folio numbers.

Tax in case of Joint Shareholders
According to clarification received from FBR, withholding tax will be determined separately on ‘Filer/ Non-Filer’ status of Principal shareholder as well as Joint-Holder(s) based

on their shareholding proportions, in case of joint accounts.
In this regard all Shareholders, either holding shares in physical form or in CDC, who hold shares jointly are requested to provide shareholding proportions of Principal

shareholder and Joint- Holder(s) in respect of shares held by them (only if not already provided) to our Shares Registrar, in writing as follows:

Principal Shareholder Joint Shareholder
Company Folio/CDS Total - .
Name Account # Shares Name and Srlga;geholqmg Name and Shareholding
portion Proportion
CNIC # (No. of Shares) CNIC # (No. of Shares)

The required information must reach our Shares Registrar within 10 days of this notice; otherwise it will be assumed that the shares are equally held by Principal shareholder
and Joint Holder(s).

9. Consent for video conference facility
Pursuant to section 132(2) of the Companies Act, 2017, if the Company receives consent from members holding in aggregate 10% or more of shareholding residing in a

geographical location to participate in the meeting through video conferencing at least 7 days prior to the date of Annual General Meeting, the Company will arrange video
conferencing facility in that city subject to availability of such facility in that city. To avail this facility such members are requested to provide the following information to the
Shares Registrar Office of the Company i.e. FAMCO Associates (Pvt.) Ltd., 8-F, Near Hotel Faran, Nursery, Block 6, P.E.C.H.S., Shahra-e-Faisal, Karachi and email address
info.shares@famco.com.pk

I/We, being member(s) of sanofi-aventis Pakistan Limited, holder of Ordinary Shares as per Register Folio No. hereby opt for video conference facility at
(Please insert name of City).

Signature of member

10. E-Voting
Members can also exercise their right of E-voting subject to the requirements of Section 143 - 145 of the Companies Act, 2017 and the applicable clauses of the Companies

(Postal Ballot) Regulations 2018.

11. For any query/problem/information, the investors may contact the Company Secretary at phone: +92 21 35060221-35 and email address: company.secretary @sanofi.com
and / or FAMCO Associates (Pvt.) Ltd. at phone +92 21 34380101-5 and email address: info.shares@famco.com.pk

STATEMENT UNDER SECTION 134(3) OF THE COMPANIES ACT 2017

Alteration in the articles of the Memorandum of Association and Articles of Association of the Company is necessary in the light of the Companies Act, 2017. The proposed

changes in the Memorandum of Association and Atrticles of Association of the Company are being made to bring them in conformity with the Companies Act, 2017.
The comparative statement of proposed changes is being sent to the Members along with this Notice.
The Directors have no personal interest in the above business.

sanofi-aventis Pakistan limited ‘
Plot No. 23, Sector No. 22, Korangi Industrial Area, Karachi-74900 Pakistan, S A N O F I ‘
Tel: +92-21-35060221-35 - www.sanofi.com.pk
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