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GlaxoSmithKline Consumer Healthcare Pakistan Limited

Nolice is hereby given that the Extra Ordinary -General Meellng of GlaxoSmithKline
Consumer Healthcare Pakistan Limited (“Company”) will be held on 20th, Novembet
2017, at Beach Luxury Hotel Karachl at 41:00 hours to transact the following buslness

ORDINARY BUSINESS

To approve the minutes of iha Annual General Meeling of the Company held on 21
April, 2017.

A. To cansider and It deemed fit, to
resolutions, with or without m:
recommended by the directors:

RESOLVED, that approval of the members of the Company be md Is nareby aecomad
in terms of Section 190 of the Companies Act, 2017 for tha re

SPECIAL BUSINESS 'Eg

ass the fallowing resolutlons as special
ification, addition(s) or deletion(s), as

NOTICE OF EXTRA ORDINARY GENERAL MEETING

do more
feel better
live longer

ill) Allested copies ol CNIC or the passport of the beneficial owners and the proxy
shall be furnished with the proxy form.

Iv) The proxy shall produce his/her original CNIC or original passport at the time of the
meeling.

v) Incase of corporate enga" the Board of Directors' resolution/power of attorney with
i shall be (unless it has been provided earller) along
with proxy form to the Company.
6. Theshareholders ho!dlng physical shafss are alsn required to bring their original CNIC
and/or copy of CNII hold F , without
CNIC such shamholdar(s) shall not be lllmv-d to attend and/or sign the Haglmaf of
Shareholders/Members al the EOGM.
STATEMENT UNDER SECTION 134(3) OF THE COMPANIES' ACT, 2017

This statement sets out the material facls concerning the Special Business to be

term of the loan made to the Company GSK OTC (deale) Umxmd a subsld!aly
company by way ol a finance facllily for a further period of 11 (eleven) manths for the
amount equivalent PKR of up to USD 10,000,000 to enhance the urnal and thereby
enabling and its technical and abllity. The interast
rale on each instalment of funds shall be equal to the rate quoted by Cill Bank Pak|stan
tor advances/loans In Pakistanl Rupaes for respective Interest period, quoted at least
two working days before/on the date on which the interest commences.
FURTHER RESOLVED the Chief Executive Officer and/or Chiel Financial Officer
Company Sau‘elary of the Company be and are heraby singly empowered and
authorized 1o do all acls, matters, deeds and lhlnus snd (ake any or all nemssary
sleps and actions lo nomplcte all lagal
may be necessary or Incidental for the purpose ol knplem-nu»g the aloresald
resolutions.

B. To consider and, If thought fit, increase the authorized share capital of the
Company as special resolution with or without modification:

The Company is propasing to Increase its authorized capital under Section 85 of the
Companles Act 2017 ("Acl") In order to enable it to subsequently issue further shares
under Section 83 of

It is therefore proposed that the authorlzed share capital of the Company should be
increased to PKR 2,000,000,000 (Pak Rupees Two Billion Only).

Subject lo Section 85 and other applicable provisions of mem the authorized share
capital of the Company 1o be Increased from PKR 1,000,000,000 (Pak Rupees One
Billion only) to PKR 2 000,000,000 (Pak Rupees Two Billion Only).

«  Existing capilal clause appearing In Clause V of the Memorandum and Atticle 8 of the
Articles lo be altered as follows:

Existing Clause V of the Memorandum:

*“The authorized capltal of the Company Is PKR 1,000,000,000/- (Pak Rupees One

Blllion Only) divided into 100,000,000 ordinary shares of PKR 10 (Pak Rupees Ten

Only) each with the s, privileges and conditions attaching thereto as per provided
by reguiations of the Campany for the tima being, with power to increase or reduce its

capital and to divide the shares in the capilal for the ime being inlo several classes.”

Proposed Clause V of the Msmaran

“The authorized capltal ol the Company Is PKR 2,000,000,000 (Pak Rupees Two
Bilfion Only) divided Into 200,000,000 urdlnalz' shares of PKR 10/- (Pak Rupees Ten
Only) each with the rights, privileges and conditions altaching thereto as per provided
by regulations of the cmg:'ny for the time belng, with power to Increase or reduce its
capltal and to divide the shares in the capital for the time being into several classes.”

Ensung Anlde 8of the Amclas

capital of the Company is PKR 1,000,000,000 (Pak Rupees One
B||Ilm anly) dlv}ded Into 100,000,000 ordinary shares of PKR 10- (Pak Rupees Ten
Only) each wllh the rights, prwlleqes and conditions attaching thereto as provided by
regulations of the Company for lhe fime being with v 10 increase or reduce its
capital and lo divide the sharas In the capltal for the lime being into several classes.”
Proposed Article 8 of the Arlicles
“The authorized capital of the Company is PKR 2,000,000,000 (Pak Rupees Two
Bilfion 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
regulalions of the Company for the Uime being with power lo increase or reduce its
capilal and lo divide the shares in the capital for the uma helng into several classes.”

FURTHER RESOLVED, the Chief Execullve Officer and/or Chief Financial Olﬂcer
and/or Company Secrelary of the Company be and are hereby singly

The Company’s present authorized capital consisis of 100,000,000 equity shares of -
PKR 10 (Ten) each, aggregating 1o PKR 1,000,000,000 (Pak Rupees One Billlon anly).

atthe y General Meeting (“EOGM") of GSK Consumer Heallhcare
Pakistan Ltd. (the 'Campany') 1o be held on Nuvambar 20,2017,

AGENDA ITEM A:

The Board of Directors of the Company In thelr meeting held on October 23, 2017 has
approved the above proposal of the and has to the
shareholders for their approval.

The Directors have caried out necessary due diligence for the proposed investment.
Information under Clause (b) of sub- (1) of 3of n
Ci ot ) C i 2012,

Rel. no:
i Name of associaled company

Criteria of associatad refationship

GSK OTC (Private) Limed
Common directorship and common Parent
Company.

L Amount of loans and advances Upto USD 10,000,000 (US $ Ten Milion Only)
. |Puose For working
slj%nzlmm of the associated company GSK
& {Private) Limited
Benefits

mummwywémmmmmﬁumm
Investment.

. Details of existing loans Period of loan s eleven (11) months with interest

payments lo be made quarterly.
v Financlal position, including main Hems of |Audited Financial Statemenls for the year

for the year
mmmmnmzmmmmmmm December 31, 2016 showed:
December 31, 201 Capital commitment for the acquisition of Plant
P and Machlnuy of the fectory focated at
. The assels are aul\lked from
Nmms"wma(?ﬂdvzn)

i Average borrowing cost of ihe lavesting | 6.5% -7.0%
company.

vil. Rate of Interest, mark up, profit, fees or | 1 Month KIBOR + 100 bps.
commission elc. to be charged.

vili. Sources of funds from where loans or advances | Surplus funds of the Company
Surplus funds of the Company will be given.

ix \Mmmuamaebmmmun Mo
using borrowed lunds; justification for granting
loan or advance out of borowed funds; dshll of

pledged for
gmds. if any, and repayment sdled\ds ol
barrowing of the Investing company.

X Particulars of coflateral securlty to be obtained | Undertaking of the associated company
Undertaking of the subsidiary compeny against
‘l:ln to the borrowing company o undertzking,
any.

A It the loans or advances camy conversion | Notapplicable
feature:

authorized to do all acls, matlers, deeds and things and take any or all nsoesury
steps and actions to complsle all legal formallties and file all necessary documenis as
may be necessary or incldenlal for the purpose of Implementing the aloresaid
resolutions.

C. To approve transmission of annual audited financial statements, auditors’ rcpnrt
and directors’ report efc. (the “annual audited accounts”) to the Company's
Ih gh at thelr address as allowed by the

of Pakistan via S.R.0. No. 470(1)/2016

RESOLVED THAT, as notified

by the and of
Pakistan via S. RO No. 470(1)/2016 dated May 31 2016, (lunamlsslan of annual
audited financial stalements, audilors’ report and directors’ report etc. (the “annual
audiled accounts”) to the Comparg 's shareholders at their regislered addresses in soft
copies In the form of CD/DVD/USB Instead of transmitting the annual audited accounts
In hardcopy, be and is hereby approved.”

(A statement of Material Facts under Section 134(3) of the Companles Act, 2017 relating
1o the aforesald Special Business 10 be transacled al the said Extra Ordinary General
Meeling is altached to this nolice).

By Order of the Board
Oclober 31, 2017 FARHAN MUHAMMAD HAROON
Karachi Company Secretary
Notes:

1. The individual Members who have not yet submitied Photostat copy of their valid
Computerized National Idenlity Card (CNIC) to the Company are once again
requested to send thelr CNIC (copy) at the earliest direclly to the Company's Share
Registrar al Central Depository Company of Pakistan hmlled CDC House, 89-B,
Block ~ B, S.M.CH.S., Main Shahra-e-Faisal, Karachi. The Carpomte Enlities are
requested to provide their National Tax Numbst

ed January 10, 20
continuation to SRO BE1(1)I2012 dated July 05, 2012 of SECP and therefore will be
consirained under SECP Order dated July 06, 2015 under section 251(2) of the

Companles Ordinance, 1984 to withhold the dlsnldt of dividend warrants of such
shareholders.

2. The Shara Transfer Books of the Company will be closed from November 13, 2017 to
November 20, 2017 (both days inclusive). Transfers received al the Office of the Share
Registrar of the Compan; a t Central Depository Company of Pakistan Umlled cbc
House, 89-B, Block - B, $.M.C.H. Saclety, Main Shahra-e-Faisal, Karachl al the close
of business on November 10 2017 (Fﬂdly) will be trealed in time.

3. Amember entilled to attend and vote al the Meeting may appoint another member as
hiser Proxy to attend, speak and vote at the Mesting on his/her behall. Instrument
appointing Proxy must be deposited at the Office of the Share Reglstrar of the
compang at Cenlral Depository Company of Pakistan Limited, COC House, 89-B,
Block - B, S.M.CH.S., Maln Shahra-e-Faisal, Karachi not less than 48 hours before
the time of the Mesting.

4. The shareholders are vauuesled 1o notity the Company If there is any change in thelr
addresses.

5. CDC Account Holders will further have 1o follow the under mentioned guldellnus as Iuld
down in Circular No. 1 of 2000 dated January 26, 2000 Issued by thi

xi. RepvymunnaﬂuummofmwEmymumnfwmchalwllbemwmm
ent of pﬂmnal will be made advances | eleven months.
glv the investes company. ¢

il Sallent feature d il
Agreement will be
entered with s
mambars, Other sl
undertaking with
asunder:

egreements entered or M addzndu.m o lhe oniginal Agreement

signed after approval to be hnnslnnldmummnlmbamlmdmmns

associated company by the mhtweommybvmommom
significant terms or associated mmgwm

regards to and conditions are ugmmmdtmmn

-mmummmnmmmm
shall be paid by the associated company.on
quarterly basis.

= All payments under the loan agreement
shall be made through Funds transfer.

»The si company shall provide an
undertaking to securs the extension of loan.

X, Direct o indlrect interest of directors, sponsors, | Direct or Indirect interest of ﬂltumus. two
mmmmndmnmu.dm ﬂkmml"l of GSK mﬂ’rhu)

are
In the associates company or of GSK Consumer
undertaking or the ltansnhn nnmr Hualltlurl Pakman
consideration:

Umited an assoctated
company and currently holds 01)0'/. (1 Share),

0.00% under consideration.

Name % of Shareholding
Syed Azesm Neqvi 1share  (0.00%)
M. Sohail Matin ishare  (0.00%)

xv. .+ | Any other important detalis nluswyfur the | None
non-members 10 understand the

i In case of lwm:um in & project of an Not | Not Applicable

Applicable associated company or associated -
underiaking thal has nol commenced

operalions:

Starting date of work Nat Applicable

Completion of work Not Applicable

Commercial operations date Not Applicabla

Expecled time by which the project shall start | Not Applicable
Not Applicable paying retumn on investment

AGENDA ITEM B:
INCREASE IN AUTHORIZED SHARE CAPITAL

Tha present Autharized Share Capital of the Company is PKR 1,000,000,000 divided into
100,000,000 shares of PKR 10/~ each. In order lo provide the Company with adequate
leverage fo consider the future issue of shares for meeling expecled requirements lo
finance the upcoming projects and capital expenditure in the years to come, the Board of
Directors have recommended an increase in the Aulhorized Share Capital. They have
proposed to increase the Share Capllal 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
divided Into 200,000,000 shares of PKR 10/- each. For this purpose, a Special Resolution

Exchange Commission of Paklstan.
A. For Attending the Meeting:

0 Incase of individuals, the account holder or sub-account holder and/or the person
whose securities are in group account and thelr registration detalls are uplnadad
as pe;‘ %;m Regulations, shall authenticate his/her identity by showing hismer.

riz6d National 1dsnity Card (CNIC) or onginl passport at the.

hrm of attending the meeling.
i) Incaseot r:orpnrnts amlty. the Buard ol Dlreclors rasoluhanlpuwer of attorney with
nless it has been provided
earlier) at the lime of lhs meeling.
B. For Appainting Proxies:

1) In case of individuals, the accaunt holder or sub-account holder and/or the person
whose securilies are in group account and their registration detalls are uploaded
as per the Regulalions, shall submil the praxy form as per the above requiremant.

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

is o be inthe y General Meeting.
AGENDA ITEM C:

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

The and C of Pakistan has allowed listed companies,
through its S.R.0. No. 470(1)/2016, daled May 31, 2016, to circulate the annual balance
sheet and profit and loss account, auditors’ report and direclors’ report etc. (“annual
audited accounts”) to their members through CD/DVD/USB at thelr registered addrass
instead of transmitting the annual audited accounts in hard coples. The Company shall,
however, upon demand, supply hard coples of the annual audiled accounts to the
shareholders free of cost upon recsipt of a duly completed Request Form, which may be
www.picgsicom.

abtained from the Company's webslte Le.

The Direclors, Sponsors, majority shareholiders and their relalives are not Interested,
directly or indireclly, in the above business except lo the exient of shares that are held by
them In the Company.




