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GlaxoSmithKline Consumer Healthcare Pakistan Limited et petter

NOTICE OF EXTRA ORDINARY GENERAL MEETING

Nolice is hereby given that the Extra Ordinary -General Mesting of GlaxoSmithKline
Consumer Healtheare Pakistan Limited (“Company”) will be held on 20th, November
2017, at Beach Luxury Hotel Karachi at 11:00 hours to transact the foliowing business:

ORDINARY BUSINESS

To approve the minutes of tha Annuat General Meeling of the Company held on 21
Aprit, 2017, N

SPECIAL BUSINESS i

A. To consider and it deemed fit, lo\gass the following resolutions as special
hout i i or it as

resolutions, with or witl
recommended by the directors:

RESOLVED, that approval of the members of the Company be and is hereby accorded
in terms of Section 199 of the Companies Act, 2017 for tha renewalf extension of the
term of the loan made to the Company GSK OTC (Private} Limited, a subsidiary
company by way of a finance facllity for a further period of 11 {gleven) months for the
amount equivalent PKR of up to USD 10,000,000 to enhance the capital and thereby
enabling and its ic, fechnical and i ability. The interest
fate on each instalment of funds shall be equal to the rate quoted by Cif; Bank Pakistan
for advances/ioans in Pakistani Rupees for respective interest period, quoted at least
two working days beforefon the date on which the interest period commencss.

FURTHER RESOLVED, the Chief Executive Officer and/or Chiet Financial Officer
andfor Company Secretary of the Company be and are hereby singly empowered and

live longer

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

The proxy shall produce hisfer original CNIC or originai passport at the ime of the
meeting.

v)

V]

in case of corporate entity, the Board of Directors’ resolution/power of attorney with
i it hatl i (untess it has been provided earlier) along

shal
With proxy form to the Company.

6. The shareholders holding physical shares are also required to bring their ariginal GNIC
and/or copy of CNIC of shareholder(s) of whom he/she/they hold Proxy{ies), without
CNIC such sharehoider{s} shall rot be aliowed to attend andfor sign the Register of
Shareholders/Members at the EOGM,

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

This statement sets out the material facis conceming the Special Business fo be
transacted at the Extraordinary General Meeting (“EOGM") of GSK Consumer Healthcare
Pakistan Ltd. (the “Company”} to be held on November 20, 2017,

AGENDA ITEM A:
The Board of Directors of the Company in their meeting held on October 23, 2017 has
approved the above proposal of the and has r to the

shareholders for their approval.
The Directors have canied out necessary due diligence for the proposed investment.

. " " N
authorized lo do all acls, matiers, deeds and things and take any or afi necessary | jormation #nder c‘a“s:c(b) ofs i m °f(‘ on 3 of {nve phy
steps and actions to plete alf legal ities and file alt y as = B
may be necessary or inddental for the purpose of i ing the —
resolutions, Ref. no: | Requirement

8. To consider and, if thought fit, increase the authorized share capital of the i Name of assocsted company G8K OTC {Private) Limited
CGompany as special resolution with or without modification: Criteria of associated refationship Common direclorship and commen Paremt
The Company's present authorized capital consists of 100,000,000 equity shares of company.

PKR 10 {Ten) each, aggregating to PKR 1,000,000,000 (Pak Rupees One Billion anly). -
(e goregaling (Pak Fup M4 T | et of oo vt acrances Uplo USD 10,000,000 {US § Ten Mlian Onlyy
The Company is proposing to Increase its authorized capital under Section 85 of the
GCompanies Act 2017 (“Act”} in order to enable it to subsequently issue further shares il Purpose For the purchase of Jamshare piant and working
under Section 83 of the Act. capital needs of the associated company GSK
N B - OTC (Private) Limited.

_I! is therelore proposed that the authorized share capl_!al of the Company should be Benefits The Company wit eam better retum from the
increased to PKR 2,000,000,000 (Pak Rupees Two Biflion Only). ) Investment.
Subject to Section 85 and other applicable provisions of he Act, the authorized share i " i P i
capital of the Company 1o be Increased from PKR 1,000,000,000 {Pak Bupees One L3 Deiks of existing loans ::%%%sm!gnb‘es %‘?éi"ﬁ;g:??; e eret
Bitlion only) to PKR 2,000,000,000 (Pak Rupees Two Billion Only). g

i i ing i i f th v Flnancial position, including main fems of | Audited Financial Statements for the year
E:(ti‘it;:}sg ‘(éaé)ga;‘gf:;ea Sa?c[)lﬁ)a\);gg in Clause V of the Memorandum and Articls 8 of the Audied Fnancinl for the  year | bat and profitand 105s account ended

bafance sheet and profit and loss aceount ended | December 31, 2016 showed: .

Existing Clause Y of the Memorandum: December 31, 2016. Capitai commitment for the acquisition of Plant
“The authorized capital of the Company Is PKR 1,000,000,000/ {Pak Rupees One

v

R

Billion Only) divided into 100,000,000 ordinary shares af PKR 10 {Pak Rupees Ten
Only} each with The rights, privileges and conditions attaching thereto as per provided
by regulations of the Company for the time being, with power to increase or reduce its
capital and to divide the shares in the capital for the fime being into several classes.”

Proposed Ciause V of the Memorandum

“The authorized capital of the Company is PKR 2,000,000,000 {Pak Rupees Two
Sillion Onlyj dividad info 200,000,000 ordinary shares of PKR 10/- {Pak Rupees Ten
Only) each with the rights, privileges and conditions attaching thereto as per provided
by reguiations of the Company for the time being, with power ta Increase or reduce its
capital and to divide the shares in the capital for the time being into saveral classes.”

Existing Article 8 of the Articles

‘“The authorized capital of the Company is PKR 1,000,000,000 {Pak Rupees One
Biltion only) divided into 100,000,000 ordinary shares of PKR 10- {Pak Rupees Ten
Only} each with the rights, privileges and conditions atiaching therelo as provided by
reguiations of the Company for the time being with power i¢ increase or reduce its
capital and fo divide the shares In the capital for the time being into several classes.”

Proposed Articie 8 of the Arlicles

“The authorized capital of the Company is PKR 2,000,000,000 {Pak Rupees Two
Biiion Only) divided into 200,000,000 ordinary shares of PKR 10/ {Pak Rupees Ten
Only} each with the rights, privileges and conditions attaching thereto as provided by
regulations of the Company for the time being with power 1o increase or reduce its
capital and fo divide the shares in the capital for the time being info several classes.”

FURTHER RESOLVED, the Chief Execulive Officer and/or Chief Financial Officer
andlor Company Secretary of the Company be and are hereby singly empowered and
authorized to do all acts, matters, deeds and things and take any or all necessary

sieps and actions to plete alt legal ities and fiie all 7y documents as
may be necessary or incidental for the purpose of implementing the aforesaid
rsso!uﬁons.

C. To approve transmission of annual audited financial statements, auditors’ report
and directors’ report efe. (the “annual audited accounts”) to the Company's
shareholders through CD/DVD/SS at their registered address as ailowed by the

ities and C ion of Pakistan via $.R.0. No. 470(1)/2016
dated May 31,2016:

RESOLVED THAT, as nofified by the Securities and Exchange Commission of
Pakistan via S.R.O. No. 470{1/2016 dated May 31, 20186, transmission of annual
audited financial statements, auditors' report and directors” report stc. (the “annual
audited accounts”) to the Company's shareholders at iheir registered addresses in soft
copies in the form of CD/DVDAISE instead of transmitting the annual audited accounts
in hardcopy, be and is hereby approved.”

gA sy:atemeni of Material Facts under Section 134(3) of the Companles Act, 2017 relating
o the i 0 be

Special Busi t 1 at the said Extra Ordinary General

Meeting is atfached to this notice).

By Order of the Board

Oclobeg’ 31,2017 FARHAN MUHAMMAD HAROON
Karachi Company Secretary
Notes:

1. The individual Members who have not yet submitted Photostat copy of their valid
Computerized National identity Card (CNIC) to the Company are once again
requested to send thelr CNIC (copy) at the earliest directly ta the Company's Share
Registrar at Central Derository Company of Pakistan Limited, CDC House, 99-B,
Block — B, SM.CH.S., Main Shahra-e-Faisal, Karachi. The Corporate Entities are
requested to provide their National Tax Number (NTN) and Folio Mumber along with
copy of the GNIC. In case of non-receipt of the copy of a valid CNIC, the Company
would be unable to comply with SRO 19(1)/2014 dated January 10, 2014 in
continuation to SRO 831(1)/2012 dated July 05, 2012 of SECP and thersfore will be
constrained under SECP Order dated July 06, 2015 under section 251 (2) of the

Companies Ordinance, 1984 to withhold the dispatch of dividend warrants of such
shargholders.

The Share Transfer Books of the Company will be closed from Movember 13, 2017 to
November 20, 2017 {both days inclusive). Transfers received at the Office of the Share
Registrar of the Company at Gentral Depository Company of Pakistan Limited, CDC
House, 89-8, Block — B, $.M.C.H. Society, Main Shahra-e-Faisal, Karachi at the close
of business on November 10, 2017 (Friday) will be treated in time.

A member entitled to attend and vote at the Meeting may appoint ancther member as
histher Proxy to attend, speak and vote at the Mesting on his/her behali. Instrument
appoinling Proxy must be deposited at the Office of the Share Reglstrar of the
Company at Centeal Depository Company of Pakistan Limited, CDC House, 99-B,
Block - B, SM.C.H.S,, Main Shahra-e-Faisal, Karachi not less than 48 hours before

the fime of the Meeting.

4. The shateholders are requested to nolify the Company if there is any changs in their
addresses. .

5. CDC Account Holders will further have to follow the under mentioned guidelines as laig
down in Circular No. 1 of 2000 dated January 26, 2000 issued by the iti Ny

and Machinery of the factory located at
Jamshoro. The sssels ase acquired from
Novartis Pharma (Pakistan) Limited,

Vi Average bosrowing cost of the Iovesting | 6.5% - 7.0%
company,

Vi, Rale of interest, mark up, profit, fees or | 1 Month KIBOR + 100 bps,
commission elc. i be charged.

viil. Sources of funds from where foans o advances | Surplus funds of the Company
Surplus funds of the Company will be given,

ix Where boans or advances are being granted No
using borrowed funds; justification for granting
toan or advance out of borrowed funds; detail of
guarantees/assels pledged for obtaifing such
funds, if any, and repayment schedutes of
borrawing of the investing company.

&

X Particulars of collateral Securtly to be obtained | Undertaking of the assaciated company
Undertaking of the subsidiary company against
loan to the barrgwing company o undertaking,

if any.
. W the loans or advances cawy conversion | Not applicable
feature:
xit. Repayment schedule and terms of loans or | Repayment of principal will be made within

Repayment of principal wil be made agvances | eleven months.
1o be given 10 the investee company. N

Xiit. Salient feature of all agreements entered or | An addendum to the original Agreement wilf
Agreement will be signed after approval to be | been signed after approvai to be entered with its

entered with its associated company by the | associated company by the members, Other

members. Other significant terms or associated | significant terms or associated underaking wilh

undertaking with regards to and conditions are | regards 1o and conditions are as under:

as unden: « interest due on outsianding amount of Inan
shall be paid by the associated company.on
quarterly basis.

» Al paymenis under the loan agreement
shall be mage through Funds transter,

»The subsidiary. company shall provide an
undertaking o secure the exiension of loan,

Xiv. Direct or indirect interest of directors, spansors, | Direct or indirect interest of directors, two
majority shareholders and their relatives, f any, | directors of 88K OTC {Private) Limited are
in the associales company or associated currently on the board of GSK Consumer
undertaking o the tansaclion  under | Healthcare Pakistan Limited an associated
consideration: company and currently holds 0.00% {1 Shars),
0.00% under consideration.
tame % of Shareholding
Syed Azeem Nagvi 1share  {0.00%)
Mr. Sohail Matin ishwe  {0.00%)

xv. Any other important datails necessary for the | None
faon-members 16 understand the transaction:

i In case of investment in a project of an Not | Not Applicable
Applicable associated company o associated
underlaking  that has mol  commenced

operations:

Starting date of work HNot Applicatle
Complation of work Not Applicable
Commercial operations date Not Applicable

Expected time by which the project shall start Not Applicable
Not Applicabie paying return o ivestment

AGENDA ITEM B:
INCREASE IN AUTHORIZED SHARE CAPITAL

The present Authorized Share Capital of the Company is PKR 1,000,000,000 divided into
100,000,000 shares of PKR 10/~ each. In order to provide the Company with adequate
ieverage fo consider the future issue of shares for meeting expecled requirements to
finance the upcosming projects and capital expenditure in the years 1o come, the Board of
Directors have recommended an increase in the Authorized Share Capital. They have
proposed to increase the Share Capital of the Company from existing share capital of PKR
1,000,000,000 divided into 100,000,000 shares of PKR 10/- each to PKR 2,000,000,000

Exchange Commission of Pakistan.
A. For Attending the Meeting:
i

in case of individuals, the account holder or sub-account holdar andfor the person
whose securities are in group account and thelr registration detalis are uploaded

as per the Regulations, shall authenticate his/her identity by showing his/her.

original Computerized National Identity Card (CNIC} or original passport at the
time of attending the meeting.

ii) Incase of corporate entity, the Board of Directors’ resoluionépower of attorney with
specimen signature of the nominee shall be produced (unless it has been provided
eatlier) at the time of the meeting.

. For Appointing Proxies;

W

§)  in case of individuals, the account holder or sub-account holder andfor the parson
whose securifies are in group account and their registration details are uploaded
as per the Regulations, shall submit the proxy form as per the above requirement.

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

i

divided into 200,000,000 shares of PKR 10/~ each. For this purpose, a Special Resciution
is tobe in the forthcoming Extraordinary General Meeting.

AGENDA ITEM C:

TRANSMISSION OF ANNUAL AUDITED FINANCIAL STATEMENTS THROUGH
CD/DVD/USE

The ities and C ion of Pakistan has aflowed listed companiss,
through its 5.R.0. No. 470{1/2016, dated May 31, 2016, to circulate the annual balance
sheet and profit and foss account, auditoss report and directors’ report ete. ("annual
audited accounts”) to thelr members through CD/IDVD/USB at their registered address
instead of transmitting the annual audited accounts in hard copies. The Company shall,
however, upon demand, supply hard coples of the annual audited accotints to the
shareholders free of cost upon receipt of a duly completed Request Form, which may be
obtained from the Company’s website L.e. www.pk.gsk.com.

The Directors, Sponsors, majority sharehotders and their relatives are not interested,
directly or indirectly, in the above business except to the extent of shares that are held by
them in the Company.
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