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HEALTHIER
TOMORROW

We aspire to be the best in
delivering superior healthcare
products and in doing so
creating a world built with
possibilities and potentials.
With our endless
determination to fulfill our
commitment towards
excellence, we believe a future
built upon healthy living is
within our grasp. Together, we
really can build a better and
healthier tomorrow.
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Our purpose:
do more,
feel better,
live longer

Our goal:

most innovative,
best performing
and trusted

Our strategy,
values and
expectations

Innovation

Performance




GSK AT A GLANCE

OUR PURPOSE

Improve the quality of human life by enabling people to do more, feel better and live
longer.

OUR GOAL
To be one of the world’s most innovative, best performing and trusted healthcare
companies.

OUR STRATEGY

Bring differentiated, high-quality and needed healthcare products to as many people as
possible, with our three global businesses, scientific and technical know-how and
talented people.

OUR VALUES AND EXPECTATIONS

Our values and expectations are at the heart of everything we do and form an important
part of our culture.

OUR VALUES

Patient/Consumer Focus, Transparency, Respect for People, Integrity.

OUR EXPECTATIONS

Courage, Accountability, Development, Teamwork.




Our Priorities (IPT) ____JUBS

Innovation

We invest in scientific and technical excellence to
develop and launch a pipeline of new products that
meet the needs of patients, payers and consumers.

Millioni
HIV scientist, US

Performance

We aim to achieve industry-leading growth by
investing effectively in our business, developing our
people and delivering flawlessly.

Ricky

Trade sales manager, Hong Kong

Trust

We commit to ensuring the quality, safety and
reliable supply of our products; and to building trust
through our approach to engagement, pricing,
global health and being a modern employer.

Michael

Production line operator, UK
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At GSK, we believe that operating in a responsible and
ethical manner is essential to our business. This belief in
Values-Based Decision making underlies everything we
do, and supports the delivery of our business strategy.
We are committed to earning the trust of our
stakeholders, both internal and external, by delivering on
our promises as employees and as a Company. In doing
so, we foster an environment where people feel safe to
speak up and identify areas for improvement, as well as
issues of concern. Trust is the key to our good reputation,
and crucial to our Company’s success.

Our Values provide the management tone for the whole
organization. They describe the spirit in which we
operate and provide a reference point when we
encounter  difficult  situations. The  consistent
demonstration and communication of values by leaders
at all levels is essential in making our controls effective.
We all have an individual responsibility to live the values
in everything we do, every day, for GSK.

Our values reflect our belief, that it is not just what we achieve that counts, it is also how we achieve that

O

matters.

O

Be Patient/Consumer Focussed

Demonstrate respect for people

All GSK employees follow Speak Up culture; to ask
questions and Speak up. Every employee is guided to
hold themselves and each other accountable for abiding
by our Code of Conduct. Furthermore, employees are
empowered, and required to promptly raise concerns of
possible misconduct, potential conflicts, or known
breaches of this Code and Company expectations.
Suspected violations of country laws and regulations
must also be reported. This includes the potential

Healthier Tomorrow | GSK Annual Report 2019

Act with integrity

O

Operate with transparency

misconduct of employees, complementary workers,
consultants, vendors, and partners with whom we jointly
do business (including corporate entities). Our Speak Up
culture and procedures encourage everyone to raise
concerns about potential unethical or illegal conduct,
and assure confidentiality and protection from
retaliation, retribution, or any form of harassment to
those reporting such concerns.



ABAC Programme =SS

Bribery and Corruption are illegal no matter where in the world you work.

Know
- Do not offer or accept bribes

There is no greater priority for GSK than the ethical
conduct of our people. We exist to improve patients’ lives.
Everything we do must be in the best interests of the
patient. No matter where we operate in the world, in our
interactions with patients, prescribers, payers and
governments, we must live our values of respect for
people, transparency and integrity.

» Understand our policies and
the corruption risks you face

Prevent

Nowhere is our commitment to ethical conduct more
evident than in the area of corruption prevention and
detection. At GSK, our attitude towards corruption in all its
forms is simple: it is one of zero tolerance. We operate in
challenging commercial environments and in cultures
where corruption can be widespread. However, this can
never be an excuse. It is vital that we ensure that our
people and those who work on our behalf understand
their responsibilities and operate to the highest ethical
standards.

+ Be vigilant and assess risks
« Keep up to date with training
for you and your team

Report

« Properly document any risks

« Speak up if you identify a risk
or any wrongdoing

GSK Anti-Bribery and Corruption Standards:

1. GSK has an Anti-Bribery and Corruption (ABAC) policy
which covers GSK’s general principles and standards

6. GSK prohibits all facilitation payments. These are
payments or gifts offered to secure or speed up (rather

on anti-bribery and corruption (ABAC) and
maintenance of business documentation and financial
records. It reinforces our zero tolerance towards all
forms of corruption and our commitment to
maintaining accurate records of our business dealings.

2. GSK operates on its corporate values and four ABAC

Foundational Principles: legitimacy of intent, no undue
influence or conflict of interest, transparency and
proportionality.

than influence) a routine government decision that
should take place anyway, e.g., payments to customs
officials to release imports or expedite official
procedures.

. All our financial records must accurately reflect the

substance of transactions, regardless of their size. No
transaction can be authorised or funded unless the
substance of the transaction is accurately recorded and
disclosed in our books and records.

3. We prohibit the giving, offering, accepting or requesting 8. Wg have to perform sufficient rlsk-!oased due diligence
of improper payments. Improper payments are prior to 'Fhe engagement of any third party and ensure
anything of value transferred directly to an individual, or appropr!ate contractual c.lause.s and overs.lght controls
on someone’s behalf, with the purpose of influencing or are .put in place as described in ABAC Third Party and
inducing an act to secure an improper business Business Development frameworks.
advantage, or to improperly obtain or retain business. 9. Qur Interactions with Government Officials are in full
This applies to everyone we deal with, regardless of compliance with laws, regulations and codes of
their affiliation with a government organisation or a conduct applicable to Government Officials to protect
private company. GSK's reputation.

. Itis unlawful even to offer a bribe, even if the offeris not  10. GSK has zero tolerance towards bribery and corruption.
accepted or no benefit is gained. It is critical that bribery
and corruption risks are assessed on an ongoing basis 11. GSK employees shall not make, offer to make, or

within each business area, that mitigation plans are
appropriately established, and that the appropriate
systems of internal controls are in place.

. Payment covers anything of value, so not just cash but
also gifts, services, job offers, loans, travel expenses and
entertainment. The bottom line is that we must not offer
anything to improperly influence any person, regardless
of whether they are in the private or public sector, or
government officials.

.

authorise payment to a third party (e.g., sales agent,
distributor or intermediary) with knowledge that all or
part of the payment will be offered or given to any
individual to secure an improper advantage, obtain or
retain business.
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Third Party Oversight (TPO) Programme _

GSK globally spends over £11 billion every year with
suppliers, distributors and other organisations including
more than 38,000 vendors that provide us with a wide
range of goods and services. The process of embedding
the GSK Principles into all relevant contracts will
therefore take time. A dedicated team has been
established to manage our undertaking in this area. Its
focus is on ensuring that all existing Third Parties have
been risk assessed against the GSK Principles and
remediation steps taken, including, where appropriate,
amending contracts to reflect GSK's Anti-Bribery and
Corruption (ABAC) and Labour Rights Principles.

Following the global guideline the GSK Bangladesh is
implementing a comprehensive third party oversight
Programmeme to strengthen our management of risk in
the supply chain. The aim is to ensure that all third
parties are risk assessed against the Principles, and
contracts amended as necessary. With a large supplier
base, we need to focus our effort on working with those
at highest risk of non-compliance with our standards on
responsible business.

It will also ensure that, going forward, appropriate new
Third Party contracts include commitments that meet our
ABAC and Labour Rights Principles and that a risk-based
audit Programmeme is in place to oversee Third Party
compliance with their contractual obligations.

Our Global Manufacturing and Supply team continues to
manage and regularly assess the performance of the
suppliers that support our manufacturing, specifically on
quality and ethical, environmental, health and safety
(EHS) management systems. On completion of all audits,
we identify areas for improvement, work with suppliers
to develop improvement plans and check the plan is
implemented within an agreed time frame. If a
significant concern is identified, we may suspend or
terminate our work with an existing supplier, or decide
not to work with a potential new supplier.

Third Parties are encouraged to:

« Enable their staff to report concerns or illegal
activities in the workplace through formal
reporting structures. These concerns should in
turn be investigated, and if needed, corrective
action should be taken.

« Create an environment where staff concerns may be
reported without fear of reprisal or retaliation. GSK
may take action, in accordance with local laws,
against any Third Party who threatens, or engages in
retaliation or harassment of any person who has
reported, or is considering reporting, a concern in
good faith.
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GSK’s Support of Open and Non-Retaliatory
Engagement

All employees of Third Parties are encouraged to report
suspected violations of law, rules and regulations related
to their work with GSK, including fraud, either through
their own internal reporting channels or through GSK’s
‘Speak up’ Integrity Lines. Worldwide numbers and
information are available online at
www.gsk.com/integrity.

This includes reporting misconduct by GSK staff
(including contingency workers) with whom they do
business. GSK is committed to non-retaliation and will
maintain, as appropriate, confidentiality and anonymity
with respect to all disclosures.

GSK Public Policy Positions for Working with Third
Parties

« GSKis committed to operating to the highest ethical
standards to help maximise the long-term
sustainability of our business and of the communities
in which we operate. We will only work with Third
Parties who share our approach.

+ As a multinational organisation with global outreach,
often exercising substantial influence over those with
whom we conduct business, GSK recognises that we
have a role to play in driving best practice in key areas
such as human rights, environmental protection,
anti-bribery and corruption.

+ GSK expects all Third Parties with whom we engage to
comply with all applicable laws and regulations and
to adopt, at a minimum, GSK's Anti-Bribery &
Corruption and Labour Rights Principles.

« In addition to meeting GSK’s Anti-Bribery & Corruption
and Labour Rights standards, we expect Third Parties
to comply with our standards on quality, patient
safety, health and safety and the environment. All
expectations will be formalised in contracts and
subject to appropriate levels of audit and oversight.

« Appropriate action will be taken against those Third
Parties found in breach of their undertakings, up to
and including termination of their contract with GSK.

« The behavioural expectations we set for Third Parties
are matched by those we set for our staff, reflected in
our own employee Code of Conduct.



Notice of Annual General Meeting _

Notice is hereby given that the 47th Annual General Meeting of the Members of the GlaxoSmithKline Bangladesh
Limited will be held at Radisson Blu Chattogram Bay View, RDCH, SS Khaled Road Lalkhan Bazar, Chattogram on
Thursday, 16th April 2020 at 11:00 a.m. to transact the following business:

1. To receive, consider and adopt the Audited Financial Statements for the year ended 31st December 2019

together with the Directors’ Report and the Auditors’ Report thereon.

2. To declare dividend for the year ended 31st December 2019.

3. To elect Directors in the vacancies caused under Article 85 and 89 of the Articles of Association.

4. To appoint Auditors for the year 2020 and to fix their remuneration.

5. To appoint Compliance Auditor for the year 2020 and to fix their remuneration.

By order of the Board

Faridul Héque Sikder
Company Secretary

Dhaka, 24th February, 2020

Notes:
1.

Members whose name appeared in the Members/Depository Register as on “Record Date” i.e. 16th March
2020 are eligible to attend and vote in the Annual General Meeting (AGM) and to receive the dividend as
declared in the AGM.

Members entitled to attend and vote at the AGM may appoint a Proxy to attend on his/her behalf. The Proxy
Form must be affixed with revenue stamp of TK. 20 and deposited at the Company’s Corporate Office not less
than 48 hours before the time appointed for holding the AGM.

Member(s) / Proxy-Holder(s) are requested to record their entry in the AGM well in time. The registration

counters will be opened at 9:30 a.m.

The concern Merchant Banks, Depository Participants and Stock Brokers are requested to send the list of
Margin Loan Holders with the details, (if any) within 1st April, 2020 to the Company’s Corporate Office,
otherwise the dividend will be paid to Member’s bank account whose names appeared on the ‘Record Date!.

In compliance with the Bangladesh Securities and Exchange Commission’s Circular No. SEC/CMRRCD/
2009-193/154 dated 24th October, 2013 “No Gift/Food shall be distributed at the time of the AGM.”
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Chairmans statement S S

On behalf of the Board, | am delighted to welcome you all to the 47* Annual General Meeting of GlaxoSmithKline
(GSK) Bangladesh Limited, and present the Annual Report of the Company for the year 2019.

The Company continued to live its vision of helping people do more, feel better and live longer. The three global
priorities of Innovation, Performance & Trust remain the cornerstone of our strategy to drive long term value for our
shareholders.

Business Outlook and Financial Performance

After discontinuation of pharmaceuticals business in Bangladesh in 2018, GSK Bangladesh continued its operation
with Consumer Healthcare business throughout 2019. During this financial year under review, there was increased
focus on brand building, commercial excellence and accelerating innovations backed by simplification of process
and adopting several cost efficiency initiatives to ensure maximum delivery of shareholder value.

Despite strong progress made on increasing penetration in all categories led by strong growth on low unit packs,
Horlicks large packs faced a challenging market situation this year with a decline in average household
consumption. As a result, while top line growth was a challenge, the Company delivered a strong performance in
coming back to profit after the closure of pharmaceutical operations. Costs and relevant provisions related to
discontinued pharmaceutical business reduced substantially in 2019 resulting in profit for the period at BDT 986
million. It is noteworthy to mention that this year’s earnings per share of Taka 81.83 is the ever highest in the history
of the Company that validates the decision to close the pharma business. Based on the
performance of the Company, the board recommends a final cash dividend of Taka
53.00 per share for 2019.

People Development & Culture

GSK continues to be a preferred employer for aspiring professionals in the country.
The Company nurtures an employee centric culture and always puts employee
development at the centre. Your Company scored 87% in the employee
engagement survey conducted by GSK global; which is a testament of how much
the employees are valued and respected in the organisation. The Company
continues to enable employee development through capability building trainings
and creating equal opportunity to build successful career and embeds a positive view
regarding the correlation of work and business objectives.

Risk Management & Governance

The Board aims to ensure the integrity of GSK Bangladesh
business operations through rigorous processes and systems.
In 2019, the Company continued with the Group mandated
control governance framework for financial processes, called

ERP Finance Internal Control Framework (ICFW), which

monitors and addresses financial process risks, tested both

locally and globally.

As a symbol of our commitment to ensuring good corporate
governance and compliance, the company met all criteria
applicable by the Bangladesh Securities & Exchange
Commission (BSEC) for listed entity as per Corporate
Governance Code effective from June 3, 2018. The detailed
status is available under annexure IV of the Directors’
Report.
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Board Change and Composition

During the course of the year, Board appointed me as Chairman of your Company with effect from 18 April, 2019. Mr.
Reazul Haque Chowdhury was appointed as Independent Director, Mr. Devashish Dasgupta and Mr. Hasnain Thoufiq
Ahmed were appointed as Directors and Mr. Md Abul Hossain was appointed as Non-Executive Director in the Board.

Furthermore, Mr. Rakesh Thakur resigned from the Board with effect from 16 May, 2019 and Mr. Kazi Sanaul Hoq
resigned from the Board on August 21, 2019 as his nomination was withdrawn by ICB. The Board deeply appreciates
the valuable services of resigned Directors during their respective tenure of association with the Company and
wishes them the best in their next assignment. The new members will bring in new capabilities and perspectives to
the Board. All profiles are included in the section, Directors’ profile.

Commitment to our values

The Company is committed to upholding the highest ethical standards while carrying out the business activities and
ensuring that consumer safety is always a priority in decision making. Every employee of the Company embeds the
GSK values of Integrity, Respect for People, Consumer Focus and Transparency into their everyday work life.

| conclude by expressing my thanks to all employees of GSK Bangladesh for the hard work they have put in during
the last year. On behalf of the Board, | convey my sincere appreciation to our valued Shareholders, Business Partners,
Healthcare Professionals & Institutes, Suppliers and Government Authorities for their trust and continued support to
the Company.

A

Masud Khan

Chairman
9 March 2020
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General Information =SS

>
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>
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Profile of the Company _

GlaxoSmithKline plc is a science-led global healthcare
Company with a special purpose: to help people do
more, feel better, live longer research and develop a
broad range of innovative medicines, vaccines and
consumer healthcare products. With Headquarters in
UK, the Company employs nearly 93,000 individuals
united by its special purpose and values & expectations.
The Company has three primary areas of business in
consumer healthcare, pharmaceuticals and vaccines.

The wide strategy of GSK is to bring quality healthcare
products to as many people as possible, with its
scientific and technical know-how and talented people.
To deliver the strategy, everyone at GSK is focussed on
three priorities: Innovation, Performance, Trust. The
Company’s goal is to be one of the world’s most
innovative, best performing and trusted healthcare
companies. Since 2017, the Company set out three
long-term priorities, which it believes will deliver
improved performance and better returns over the short
and long term.

All activities in the Company are strictly guided by “GSK
values”which include showing respect for people, being
consumer focussed, commitment to transparency and
demonstration of highest integrity in conduct.

The heritage of GSK Bangladesh goes back to almost 7
decades and following a number of mergers and
acquisitions, GSK Bangladesh Limited, a subsidiary of
GSK plc, started its journey in 2002. GSK Bangladesh’s
product lines include nutrition and oral healthcare
products, led by brands like Horlicks and Sensodyne.

GSK Bangladesh Limited maintains a leading presence
in the Health Food Drink Category market. Horlicks
continues to be one of the top Brands in Bangladesh
across all categories, due to the brand’s consistent
delivery of its’ promise of nutrition’ to the consumers.

GSK plc. has made a global commitment to re-invest
20% of the profits it makes in developing countries to
address issues around providing healthcare services to
the underserved communities. In line with the above, in
Bangladesh, more than 1 million GBP per year has been
invested through GSK plc since 2010 in a number of
projects in partnerships with CARE, ICDDR,B and
Friendship.

GSK’s perennial commitment is to uphold the highest
ethical standards while carrying out its business
activities, and ensuring that consumer and patient
safety is always a priority in all decision making.

Performance
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BUSINESS Business Activities
ACTIVITIES




Horlicks Sachet- Creating Access to Nutrition

Several initiatives such as new TV campaign, door to door activation through which mothers were given
information on nutrition, digital marketing as well as wholesale activations for sachet were undertaken. The
amalgamation of these initiatives has resulted in the double-digit growths as well as continuous increase in
household penetration for sachets.

To take our effort one step ahead, Horlicks tied up with an NGO, called
Bidyanodo Foundation as part of their’1 Tk Meal Project. Through the
project, 18g sachet Horlicks were distributed and fed to over 5000
underprivileged children.

Launch of Horlicks Thematic Campaign

Horlicks launched a mega thematic campaign in 2019 which highlighted the trust and legacy of the brand. Mothers
across the country have faith in this iconic brand, which has worked to provide tasty nutrition to families across
Bangladesh over decades. This campaign brought forward three mothers of notable achievers who had put faith in
Horlicks for their child’s nutrition.

The campaign was aired across all top channels and generated interest and positivity on the brand. Aside from the
TV Commercial, there was an extensive print campaign, digital campaign along with a door to door activation to
reach consumers. The digital campaign involved sessions with mothers and renowned nutritionists. The session
involved the nutritionist raising awareness on children as well as female nutritional requirements and a two-way
discussion forum wherein mothers discussed their concerns.

Horlicks ended the year with highest ever household penetration.
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Launch of Mother’s Horlicks “No Added Sugar” formulation

As a scientifically designed specialised nutrition solution for expecting and lactating mothers, this brand is
comparatively new to the nutrition portfolio of GSK Consumer Healthcare. In February 2019, “No added sugar”
formulation was launched which was appreciated by experts. The brand continued to maintain a healthy presence
on television and digital media throughout the year in addition to expert focused marketing strategies.

Mother’s Horlicks Engaging 360" Campaign 2019

Product placement when Nutritionist
spoke about the importance of
Breastfeeding

Presence in 3 National News Channels
0 Ekattor TV

0 News 24

O Independent TV

Content based
Execution

P> W 135/812 D)

In August 2019, Mother’s Horlicks observed and celebrated breastfeeding awareness month by carrying out a 360
Marketing campaign, which included a week-long radio programme on breastfeeding awareness, followed by news
presence and digital activities. It helped create an interactive platform for consumers to connect with the brand in a
meaningful way and provide an emotionally enriching experience to consumers.

Mother’s Horlicks, Women'’s Horlicks and Lite Horlicks observed the World Diabetes day 2019 by partnering with a
Clinical Nutrition Update Conference held in BSMMU on November 16, 2019. It was held in celebration of the World
Diabetes Day. The products were available for the consumers to see and understand their nutrition benefits.

Junior Horlicks

Junior Horlicks maintained healthy media presence throughout 2019,
receiving good response from the target audience in terms of brand
connection and proposition. Junior Horlicks has continued to be a brand of
preference for mothers due to its strong equity and recall.

A new pack design for Junior Horlicks was launched in 2019 which was very
well appreciated by consumers and retailers.

Relaunch of Boost

Boost came back with a bang in a new jar in 2019, simultaneously with an
integrated campaign encompassing a thematic, trade visibility & Shakib
signed merchandise as promotion, along with extensive sampling to enhance
trial.
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Glaxose D

Glaxose D, the no.1 Glucose Brand in the country continued to have a strong hold
in the category. Successful consumer facing and trade activities supported the
growth of the brand in 2019. Packaging was revamped with the insertion of the
image of our Glaxose D brand Ambassador; the world’s no. 1 all-rounder Shakib al
Hasan on the pack. A good burst in media, attractive container promotion,
engagement on digital and sachet visibility in trade: all of these contributed in
bringing about strong volume growth in 2019 along with ever highest
penetration. Furthermore, an Integrated second season campaign with promo, TV,
digital, press advertorials added to the momentum for Glaxose D.

Sensodyne

Sensodyne had a successful year in 2019, achieving multiple brand and commercial targets. The brand is
consistently focused on raising awareness of tooth sensitivity in Bangladesh and providing an easy and effective
solution.

Supply Chain & Manufacturing

In GSK, quality is the epitome of its commitment towards consumers. In 2019 GSK CMO (Contract Manufacturing
Organization) successfully completed the following audits:

+  GMP (Good Manufacturing Practice) Audit by an independent GSK audit body, demonstrating quality
principles for manufacturing and other relevant processes.

+  PCR (Product Commodity Rule) audit that ensures product packaging compliance
- BSTl audit that ensures right quality standards

« FSSC (Food Safety System Certification) audit which provides a trusted brand assurance platform to the
consumer goods industry for Food Safety.

As a result, GSK continued to maintain its track record of zero safety incident and zero product recall from the
market in 2019.

GSK Supply Chain has taken numerous initiatives to ensure a sustainable way of operating. This includes a recycling
facility in a hygienic close loop system to allow less consumption of plastics and enhanced Overall Equipment
Effectiveness (OEE) to optimize energy & resource consumption.

Human Resources

This year, GSK Bangladesh scored 87% in the employee engagement survey conducted by GSK global; which is a
testament of how much the employees are valued and respected in the organisation. The company continued to
enable employee development through capability building trainings and focused on creating a diverse and
inclusive workplace for all employees.
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Finance Team building and Line of Sight 2019

In November 2019, the Finance team had an off-site team building and Line of Sight workshop with a view to develop
more teamwork and engagement, identify key finance priorities for 2020 and develop a smooth year closing plan.

It has been a great year with different cost minimisation projects like Trade Discount & Market Return reduction,
efficiencies in COGS, Media spend efficiencies; which helped delivering significant profit maximisation from
Consumer Healthcare business.

At this event challenges, opportunities, key finance priorities for 2020 with detail action plan were discussed.

Celebrating achievements in creating health impact in Bangladesh

At a high-profile event titled ‘Partnership for Strengthening Health Care System in Bangladesh’ organized by GSK on
17 July, 2019 in Dhaka, GSK and CARE Bangladesh celebrated their achievements through their innovative
partnership which has created significant positive health outcomes for the underprivileged with limited access to
basic primary health care.

GSK and CARE's partnership has focussed on addressing the unmet health needs of underprivileged communities
through focussing on the shortage of frontline health workers through the Community Health Worker Initiative; the
Emergency Response Refugee Influx (ERRI) in Cox Bazar, and through a tripartite partnership with M&S - the HALOW+
Programme in the ready-made garment industry.

At the event, British High Commissioner, Mr. Robert Chatterton Dickson, BGMEA President, Ms. Rubana Huq and Prof.
Dr. Mudassar Ali, President, Community Clinic Health Support Trustee Board, spoke as the Guests of Honour. Mr. Zia
Choudhury, CARE Bangladesh, Country Director and Mr. Prashant Pandey, MD, GSK BD also spoke on the occasion. Key
Government health officials and other stakeholders along with GSK and CARE were also present.
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Consumer Healthcare

Standard Horlicks

GSK Consumer Healthcare Bangladesh’s largest brand,
Standard Horlicks, maintained its position as the market
leader by a significant margin in the health food drinks
category. With an aim to make nutrition accessible to all,
the 10 Tk sachet was launched in 2019.
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Junior Horlicks

Junior Horlicks contains Vitamins, Minerals, Calcium and
vital Micro-nutrients which helps in fulfilling
nourishment need of toddlers. It contains DHA &
Proteins which helps in brain development and height
development respectively. It also has 6 Immuno
nutrients which help in building immunity of children.
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Mother’s Horlicks

As a scientifically designed specialised nutrition solution
for expecting and lactating mothers, this brand is
comparatively new to the nutrition portfolio of GSK
Consumer Healthcare. In February, 2019, the brand
launched its “No Added Sugar” formulation considering
the Gestational Diabetes phenomena observed during
pregnancy.

Horlicks Growth Plus

Horlicks Growth+ has been designed for healthy catch
up growth of children. Lack of proper physical growth is
a common health concern for children and this brand
being a specialised solution for this issue, holds a lot of
potential. Its advanced formulation has been designed
to provide growth promoters (which is a combination of
key nutrients such as Protein, Potassium, Phosphorus,
Zinc and Sodium) and it also contains high quality
protein.



Glaxose D

Glaxose D, one of the heritage Brands of GSK
Bangladesh, contains Dextrose Monohydrate that
directly mixes with the bloodstream to provide instant
energy. Alongside base flavour of Glaxose D, it is also
available in Orange Flavor.

Sensodyne

When the outer layer of the teeth (enamel) is worn away
or gums recede, the dentine underneath becomes
exposed. This can lead to tooth sensitivity, which can be
felt by short sharp sensations when eating or drinking
something cold, hot, sweet or sour. Sensodyne is
especially formulated to help relieve tooth sensitivity.

Boost

Boost combines yummy chocolatey taste with the
goodness of Malt. The key nutrients in Boost are
essential to increase stamina, and help the child prepare
to go that extra mile. Boost is scientifically proven to
provide 3 times more stamina in 120 days.

N s e L
SENSODYNE RAPID
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Corporate Social Responsibility _

20% Profit Re-investment Initiatives

At GSK, we are committed to be a catalyst for change in the health seeking behaviour; at the communities where we
are present. To do so, we are continuously working towards creating access to quality healthcare in the communities
through our different CSR initiatives. One such initiative is the 20% Reinvestment programme where 20% of the
profits is reinvested to build capacity of the Community Health Workers (CHWs) at the hard to reach areas of the
country and create access and facilitate healthcare service delivery.

GSK CARE Community Health Workers Initiative (CHWI)

Background and Inspiration

The inequitable distribution of qualified health servises versus the vast population particularly in remote and rural
areas of Bangladesh makes our health system vulnerable. At the hard to reach haor areas the picture is more grey, as
the maternal and newborn death rate there is double from other regions of Bangladesh,

To address the lack of skilled health workforce issues at the remote areas, an innovative and sustainable Public
Private Partnership (PPP) was developed amongst GSK, CARE and Ministry of Health & Family Planning Welfare
(MOHFW) to address the human resource for health (HRH) issues in the Haors of Sunamaganj district.

The objective of the project is to create a sustainable health service model through developing skilled health care
providers, supported by local communities, government health system and Local Government (LG) bodies.

The private providers are accredited by
Bangladesh Nursing Council with 06
months’ community skilled birth
attendant training complemented by
community based integrated
management of childhood illness
(C-IMCl), Family Planning, Eye screening,
Non-Communicable disease, nutrition,
life skill, essential laboratory test and
social entrepreneurship training.

The project along with other
achievements added the following:

+ A Self governing structure of SHE
named ‘ Susheba network’ was
established in  Sunamganj for
ensuring it's long term institutional
sustainability. The network
coordinates with health and family
planning department and are
reporting to GOB by their own
initiative at sub district level.

« The model was showcased and
pitched in the 2nd international
CHW symposium and at the
National adolescent health strategy
conference.
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KEY ACHIEVEMENTS & RESULTS TILL DECEMBER 2019

410

Private Community based skilled health
entrepreneur developed in Sumanganj
and Netrokona district

O

- 3000
‘ ) Community Health Volunteers (CHVs)
— developed

872
‘ ’ Community Group & Community Group &
Community Support Group re-activated and

—, 1,143
‘ Government Health and
—  Family Planning staff capacitated

EMPOWERMENT
i

GSK-CARE Ready Made Garment
(RMG) Workers Initiative

Health Access and Linkage Opportunities
for Readymade Garment Workers Plus
(HALOW+)

The Readymade Garment sector in Bangladesh employs
approximately 4.5 million workers. The vast majority of
these workers are rural migrated women and are
adversely affected by poor health and nutrition. The
lack of adequate on-site health services and the workers
depend largely on the public and private facilities and
providers.

To support and address these issues the HALOW
initiative was taken in 2015, to establish a
comprehensive health and nutrition programme
delivery model for the RMG workers and their families.

24 2

2,03,058

pregnancies identified and registered

6,112,267 ANC &
2,75,614PNC provided

49,043

safe deliveries conducted

255615ENC &
201305 C-IMCl services provided

48298

women and children referred

228634

NCD cases screened and referred

& Ocoe @@=

S

BECOMING A WOMAN HEALTH

ENTREPRENEUR

The HALOW initiative, which later got expanded and
extended to HALOW+ was taken up in 15 factories in
Tongi and Gazipur areas. The initiative is a partnetship
between GSK, Marks Spencer and CARE.

Healthier Tomorrow | GSK Annual Report 2019



The achievements till December 2019:

83,335 beneficiaries reached Directly & 280, 223
beneficiaries reached Indirectly

1,891 Health Champions were trained and equipped
with Behavior Change Communication materials

12,100 workers now have access to free regular
Family Planning services from factory clinic, 1,839
female workers received Iron and Folic Acid tablet
from factory clinic, 2,300 workers received
TT-vaccination from factory clinic, 564 female workers
were scanned for cervical cancer through VIA test
from Factory clinic

1,450 Children of worker were reached through EPI
(Expanded Program on Immunization) from Factory
Clinic

Almost 100 workers were trained on family planning
services by Govt. FP department. 16 Factory started to
receive FP Commodities from Govt. and 1 is in process.
7 Factories & 4 Communities are receiving Sanitary
napkin at Low Cost and 2,481 sanitary napkins has
been distributed

The initiave aims to reach out to 50,000 RMG workers
anfi .the!r 200'00(_) family members. The project 124 Service providers of factory were trained on
objectives include 1) improvement of healthcare access (ﬂ different Health issues to improve quality service at
for RMG workers and raising health-awareness and \ factory medical corners

educating workers 2) increasing preventative and
curative service uptake by workers 3) mobilising
communities through creating health referral networks
and connecting local health and Government services
to RMG workers and their families 4) creating shared
multi-stakeholder platforms across the factory and
community to address wunderlying health and
nutritional issues faced by workers.

3000 factory workers of 2 factories are covered
through ~ Micro  Health  Insurance  policy
implementation

Anti-Sexual Harassment Committee has been formed
in the factories

Myanmar Refugee Response by GSK

The huge influx of refugees from the Rakhine of Myanmar in 2017 has resulted in a critical humanitarian
emergency and essential services which were available prior to the influx fell under severe strain due to the
massive increase in the number of people in the area.

Considering the situation, along with Government and other health partners; GSKin partnership with CARE have
been supporting the healthcare services at the Refugee camps in Ukhiya and Cox’sbazar since 2017.

Project goal and objectives

Goal: Increase access of sexual and reproductive health and primary care services for

women, men, girls and boys from the refugee and host community

Objectives

1. Expand outreach activities to improve uptake of services at the static health clinics

2. Strengthen the capacity of staff to provide contextualised Sexual Reproductive Health
Related services.

Project location

District: Cox’s Bazar, Sub-district: Ukhia, Camp: 16

Duration:

Phaselll

Project duration: 15 November 2018 to 20 September 2019

Impact population: There are approximately 21,785 populations in the targeted area.
This represents 5,407 women, 4355 men, 12026 girls, and boys.

Among them 17400 are targeted who will be benefited by implementing this project.

Key achievements
« A total of 680 females have received maternal health services
- A total of 339 females have received family planning services
« Total of 36 GBV cases are screened and referred for counselling
« Other health services have reached 878 persons
« A total of 3,753 people were reached through different health education sessions
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Environment, Health and Safety (EHS) _

Environment, Health and Safety (EHS) remains to be the priority for the Company. Despite 2018 being a challenging
year and the foreseen upcoming closure of GMS in Chattogram increased quality, EHS compliance and regulatory
expectations for manufacturing and supply operations continued to be stringently maintained .

GSK Bangladesh is committed to ensuring ‘Zero Accidents’ by providing a healthy and risk-free environment for its
employees, service providers and at the Contract Manufacturing site.

The contract manufacturing (CM) site for GSK Bangladesh Ltd. ended 2019 with “Zero” Lost Time Injury (LTI) cases. This
is the result of regular safety briefing, promoting safe behaviour, closing unsafe conditions and reviewing the safety
status in each Quality Council Meeting (QCM).

To ensure increased EHS risk awareness amongst the employees, CM carries out Risk perception training and
awareness programme on the use of PPEs to reduce at-risk behaviour, Fire Safety & First Aid training by external
Authority and mock drill. Furthermore, the factory has trained First Aid and Fire Fighting teams to respond to any
untoward situation.

Of late, the Glaxose Manufacturing extension at CM site was delivered with “Zero” Lost Time Injury (LTI).
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Report of Corporate Governance _

Company's Philosophy of Governance

The Company's philosophy of Corporate Governance is
aimed at assisting the management of the Company in
the efficient conduct of its business and in meeting its
obligation to the stakeholders and is guided by a strong
emphasis of transparency, accountability and integrity.
For several years, the Company has adopted a codified
Corporate Governance Charter, which is in line with the
best practices and fully compliant with the relevant legal
and regulatory requirements. All employees are bound
by a code of conduct that sets forth the Company's
policies on all important issues.

Corporate Governance Charter

The Board of Directors has adopted a Corporate
Governance Charter which has been complied with
throughout the year. The purpose of this charter is to
codify the Company's system of corporate governance
so as to assist the top management of the Company in
the efficient conduct of its business and in meeting its
obligations to the shareholders.

The Charter Specifics

« The relationship with other Group Companies

« The role of the Board of Directors

- Responsibilities of the Chairman

« Responsibilities of the Managing Director

- Responsibilities of the Finance Director

+ Responsibilities of the Company Secretary

- Responsibilities of the Head of Internal Audit

- Important matters requiring the prior approval of the
GlaxoSmithKline plc Board or its Committees

« Matters requiring prior approval of Group central
functions

« Important matters
Company's Board

- Control of expenditure

+ Professional advisor

requiring approval of the

The Board

The Board consists of four Executive Directors, three
Non-Executive Directors and two Non-Executive
Independent Directors. There is a clear division of
responsibilities between the Chairman's functions and
that of Managing Director. The Chairman is mainly
responsible for chairing the Board Meeting as well as the
Annual General Meeting. On the other hand, the
Managing Director is responsible for implementing and
coordinating the Company's corporate and commercial
programmes to achieve its business objectives. All
Directors have full and timely access to all relevant
information and independent professional advice.

Role of the Board

The Board is responsible for the strategic direction,
policies and overall management of the Company. It
ensures that the Company's policies and activities
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conform to Mission, Key Goals and Core Values. Code of
Conduct, Key Strategies, Policies and Practices as set out
in the statements of policies, safeguarding the assets of
the Company and establishing an adequate as well as
effective system of internal control.

The Board has authorised the formation of a number of
Committees to implement the stated policies and
activities. The Committees are: The Company Executive
Committee; Pension Fund Trustees; Provident Fund
Trustees; Gratuity Fund Trustees and Workers' Profit
Participation Fund Trustees.

Frequency of Meetings

The Board meets at least once a quarter. The number of
meetings that were held during the financial year ended
31t December, 2019 was 06.

Management and Conduct

The Board supports good Corporate Governance based
on generally accepted framework. Compliance with
statue governing the industry is of great importance to
maintain the reputation of the Company. Key staff have
been appointed and given specific responsibility to
ensure compliance. Independence in decision without
conflict of interest is considered important in
discharging stewardship function of the Board of
Directors. The Company, therefore, follows stringent
policy which prohibits any financial accommodation to
Directors. Also, the Directors are required to make
declaration of their interest in any contract with the
Company. These measures ensure that any conflict of
interest does not arise.

Audit Committee

The Audit Committee reviews the financial and internal
reporting process, the system of internal controls, the
management of risks, and the external and internal
auditing process. The Committee also proposes to
shareholder the appointment of the external auditors
and is directly responsible for their remuneration and
oversight of their work. The Audit Committee consists of
two Non-Executive Independent Directors and one
Non-Executive Director, headed by an Independent
Director. The Company Secretary acts as the Secretary of
such Committee.

Nomination and Remuneration Committee

The Nomination and Remuneration Committee (NRC)
assists the Board in formulating the criteria for
determining qualifications, positive attributes and
independence of a director and recommend a policy to
the Board, relating to the remuneration of the directors
and top-level executives. The Committee consists of two
Non-Executive Independent Directors and one
Non-Executive Director, headed by an Independent
Director. The Company Secretary acts as the Secretary of
such Committee.



Risk Management at GSK _

We have a duty to ensure we protect patient and
consumer safety, our people, the environment, company
assets and our reputation, whilst also achieving our
business  objectives,  safeguarding  shareholder
investment and complying with legal requirements. Risk
management and internal control, along with the GSK
Values, are an integral part of our business processes.

Risk management and internal controls ensure that the
risks facing GSK are appropriately managed. GSK
maintains sound risk management and internal controls
as part of good business practice and in order to comply
with the UK Corporate Governance Code. The Board of
Directors discharge their responsibilities in this regard
through the Audit and Risk Committee (ARC).

Company policies, standards and internal controls,
together with our company values underpin our
approach to risk management. We are committed to
being a responsible, values-based business and our
leaders are responsible for embedding this into our
culture, decision making and how we work. Ensuring
product quality, safety and sustainability are
fundamental to our business model.

At GSK Bangladesh, Risk is defined as “a potential event
that creates uncertainty or could adversely affect the
expected achievement of our business objectives”. Our

Overview of Risk Governance

Risk Management is a 5 step process of proactively
identifying, assessing and implementing appropriate risk
treatment to manage risks.

Risk Treatment

Employees at GSK are accountable for working to
established standards and for identifying and escalating
encountered risks so that they can be appropriately
managed. GSK Bangladesh has comprehensive learning
programmes to ensure employees are suitably trained
including mandatory training on the GSK Code of
Conduct and Anti-Bribery and Corruption policies.

As a UK based organisation, the UK Corporate Governance Code requires companies to implement integrated risk
management and internal controls that identify and manage significant risks that might have a material impact on its

financial performance.

Governance structure of Risk Management

Board of Directors:

Responsible for our system of
corporate governance, strategy,
risk management and financial
performance

Audit & Risk Committee:
Responsible for reviewing and
approving the adequacy and
effectiveness of our risk
management and internal
controls

Corporate Executive Team:
Supports the CEO in
managing our business and
activities

Risk Oversight and
Compliance Council:
Authorised by the Board to
assist the Audit & Risk
Committee in overseeing the
risk management and internal
control activities of the Group

Accountability for monitoring

Responsibility for implementing

Business units:
Responsible for our system of
corporate governance, strategy,
risk management and financial
performance

Risk Management and

Compliance Boards:

e Ensure that appropriate
internal controls for effective
risk management are
implemented

e Complemented by Country
Executive Risk Board to
ensure a consistent approach
to risk management across
local geography level
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The Corporate Executive Team (CET) of GSK Group has
operational accountability for maintaining effective
management controls. Each year, CET reviews the risks
facing the Group and agrees the Principal Risks that
present a significant legal, operational or compliance risk
to the Group. The CET also designate individuals
responsible for developing and maintaining Enterprise
Risk Strategies for certain Principal Risks that have a
widespread impact across the Group.

Board of Directors of GSK Bangladesh has delegated
accountability to its Audit Committee for assessing the
effectiveness of management controls for significant

legal, operational or compliance risks facing the
Company. External issues concerning corporate
responsibility could potentially have a serious impact on
the reputation of GSK Bangladesh.

Bangladesh Leadership team is responsible for executing
corporate policies; ensuring robust internal control
frameworks are being maintained and significant risks
are adequately mitigated. The Leadership team uses Risk
Management & Compliance Board (RMCB) as a forum for
review and take necessary action to ensure Principal
Risks are being adequately addressed in line with
applicable Enterprise Risk Strategies.

GSK Enterprise Risks

Each year, the Corporate Executive Team (CET) reviews the risks facing the Group and agrees on a list of most significant
risks — referred to as Enterprise or Principal Risks - that require particular attention from a Group perspective, including
those that could cause our actual results to differ materially from expected and historical results.

A summary of our Enterprise Risks is set out below:

Patient (and Consumer) Safety
Failure to appropriately collect, review, follow up, or report human safety information (HSI), including
adverse events from all potential sources, and to act on any relevant findings in a timely manner.

Product Quality

Failure by GSK, its contractors or suppliers to ensure:

- Appropriate controls and governance of quality in product development.

- Compliance with the terms of GSK product licences and supporting regulatory activities.

- Compliance with good manufacturing practice or good distribution practice regulations in
commercial or clinical trials manufacture and distribution activities.

Anti-Bribery and Anti-Corruption (ABAC)

The ABAC risk comprises five sub-risk areas:

1. Bribery of public officials by GSK.

2. Bribery of commercial and other non-public entities by GSK.

3. Bribery by third parties acting on behalf of GSK.

4. GSK employees receiving and / or requesting bribes and / or other undue personal benefit.

5. Other Corruption-non-compliance with laws and regulations related to money laundering or
facilitation of tax evasion by third parties / clients / partners.

Commercial Practices

Failure to engage in commercial activities that are consistent with the letter and spirit of the law,
industry, or the Group’s requirements relating to marketing and communications about our
medicines and associated therapeutic areas; appropriate interactions with healthcare professionals
(HCPs) and patients; and legitimate and transparent transfer of value.

Financial Control and Reporting
Failure to comply with current tax laws or incurring significant losses due to treasury activities; failure to
report accurate financial information in compliance with accounting standards and applicable legislation.

Third party oversight (TPO)

There is a risk that our third parties fail to meet their contractual, regulatory or ethical obligations
resulting in significant operational, reputational, legal and financial risk for GSK (and in some cases
our employees directly).

Environment, Health, Safety (EHS)

Failure in management of:

- Execution of hazardous activities.

- GSK's physical assets and infrastructure.

- Handling and processing of hazardous chemicals and biological agents.

- Control of releases of substances harmful to the environment in both the short and long term leading to
incidents which could disrupt our R&D and Supply activities, harm employees, harm the communities we
operate in and harm the environment and its longer-term sustainability.
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Supply Continuity

Research Practices

Privacy

financial and reputational risk.

Information Security

Risk Management and Compliance Boards
(RMCB)

Businesses and functions create a global level Risk
Management and Compliance Board (RMCB) to ensure
appropriate risk management supported by a hierarchy
of RMCBs (or other governance forums) as appropriate
e.g., Local Operating Companies and sites.

Each global business and function may create a hierarchy
of further RMCBs (or other governance forums) further
down in their organisation (e.g., at area, regional or
functional levels) to support the effective oversight and
escalation of risks and the cascade of risk plans (referred
to as Subordinate RMCBs).

The RMCB is a forum for leaders to:

« Set a culture and tone for open and pro-active risk
management.

« Ensure that their organisation complies with applicable
policies and procedures on risk management.

« Escalate risks to senior management.

- Cascade requirements and define accountabilities for
risk management activities.

« Support continuous improvement in ways of working
as well as identify, share and discuss best practices in
risk management across regions, business and
markets.

RMCBs are expected to meet at least quarterly to discuss
risks specific to their business. These include emerging
risks in the external or internal environment and risks
associated with third parties. RMCB membership
includes representation for all the major parts of the
business and functions.

Enterprise Risks

RMCBs assign owners for each applicable Enterprise Risk.
Enterprise Risk Plans are reviewed at least once a year
and RMCBs decide to adopt that plan (and implement its

requirements) or adapt it based on justifiable differences.

32 )

Failure to deliver a continuous supply of compliant finished product; inability to respond effectively to a crisis
incident in a timely manner to recover and sustain critical operations.

Research Practices risk is the failure to adequately conduct ethical and sound pre-clinical and clinical
research. In addition, it is the failure to engage in scientific activities that are consistent with the letter and
spirit of the law and industry, or the Group's requirements.

The failure to collect, secure, use and destroy personal information (PI) in accordance with data privacy laws
can lead to harm to individuals and GSK, including fines and operational,

The risk that unauthorised disclosure, theft, unavailability or corruption of GSK's Information or key
information systems may lead to harm to our patients, workforce and customers, disruption to our business
and/or loss of commercial or strategic advantage, damage to our reputation or regulatory sanction

Global RMCBs:

« Atleast once annually, assesses the applicability of each
Enterprise Risk and appoints a risk owner, who shall be
accountable for understanding the corresponding
Enterprise Risk Plan and making an adopt or adapt
decision.

« Approves any adaption of the Enterprise Risk Plan.

« Ensures that adopted or adapted Enterprise Risk Plans
are communicated to and implemented through their
organisation, including setting clear expectations for
whether Subordinate RMCBs may further adopt or adapt
the Enterprise Risk Plans.

« Uses available key risk indicators, monitoring results
and other data to track implementation and compliance
with the Enterprise Risk Plans and take appropriate
actions to remediate where gaps are found.

Subordinate RMCB’s shall align to the adopt-adapt and
implementation approach to Enterprise Risk Plans as
directed by their respective Global RMCB.

Business or function specific risks (referred
to as ‘Other Risks’)
In addition to managing Enterprise Risks, RMCBs:

« Identify and assess Other Risks (including significant
legal, operational and compliance risks) by performing
a thorough risk assessment of the changing internal
and external environment at least once annually.

« Prioritise Other Risks for active management.

« Appoint a risk owner for those Other Risks selected for
active management who shall be accountable for
developing a mitigation plan for endorsement by the
RMCB.

« Oversee implementation of the mitigation plan.
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Internal Control Framework _

A Control Framework structures the basis of internal
control. It is the process that ensures we comply with
laws and regulations, that our financial reporting is
reliable and that our operations are run efficiently and
effectively. Furthermore, a Control Framework provides
the basis on which we assess our control systems and
identify how to enhance them. Control Frameworks also
enable us to develop our systems of internal control in a
structured and effective way. They ensure that we
operate within applicable legislation and enhance our
ability to deliver our strategic aims and adapt to the
evolving nature of our business environment.

To make people Do More, Feel Better and Live Longer,
we need to have great products that successfully meet
the needs of patients and consumers throughout the
world. However, to grow and sustain our business and
to protect our reputation, we depend on the success of
many Business Activities.

GSK Bangladesh adheres to the GSK Internal Control

Framework (ICF) which defines the essential elements

expected of our compliance and risk management

programmes. GSK gains competitive advantage when

the controls required to mitigate risks are clearly

defined and simple to implement. Our internal control

framework drives:

«  Common language.

«  Decrease in variability.

«  Reduction of failures in execution.

«  Reduction of rework.

«  Reduction of internal and external audit
observations.
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«  Improvements in the processes used to deliver
products and services.
- Confidence that risks are effectively managed.

GSK ICF is designed to ensure the risks associated with
conducting our Business Activities are effectively
controlled in line with GSK's risk appetite

Enterprise Oversight

As GSK is a large and complex business we need to
approach management oversight in an organised and
systematic way. This ensures we can confirm that all
relevant parts of the Control Framework are either up to
standard, or identify areas that need improvement.
Most commonly, this is achieved by a Risk Management
and Compliance Board (RMCB), although it may also be
managed by other oversight boards, committees, or
councils. These bodies report through to the Risk and
Oversight and Compliance Council (ROCC) and Audit
and Risk Committee (ARC).

The GSK Values provide the management tone for the
whole organisation. They describe the spirit in which we
operate and provide a reference point when we
encounter difficult situations. The consistent demon-
stration and communication of Values by leaders at all
levels is essential making the Control Framework effec-
tive.

Key

Individual Accountability
@ Line Management Accountability with compliance
@ Business Management Accountability with Compliance

@ Audit & Assurance



We focus on the individual, doing
what is right for patients and
consumers. We work with our partners
and customers to improve healthcare

and find new medicines and vaccines.
Regardless of our role, we strive to
understand how our work impacts
patients and consumers.

Transparency is vital to
and helps us build trust
honest and transparent
and how we do it. This i
collaborate with each o
the way we are seen by
we work with. It demon:
open to challenge, disc
want to improve how

We should always show respect for
colleagues and the communities around
us. Everyone has a part to play in creating
a fair and inclusive work environment
that respects human rights and the
diversity of the cultures we operate in.
When we embrace diversity and
individuality we can support and inspire
each other to achieve great things.

Respect

all live up to the ethical
s that are rightly expected of us.
ns we act with integrity and
e law. More than that, we do
g we can to maintain the trust
ect of the organisations we work
he communities in which we
perate. By doing so, we protect
sts of our patients, consumers
usiness.
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Management Accountability supported by
Compliance

Risk Assessment: A risk assessment is a pre-requisite to
establish a reference point for controls. It identifies all
reasonable areas of scope and then assesses the impact
and likelihood of potential risks. In turn, the Control
Framework can provide focus on the greatest threats.

Written Standards are formal company policies,
standard operation procedures, and guidelines
(collectively  called 'control documents') that
communicate the ideas, rules, controls and
expectations of the organisation. The objective is to
establish in-process controls to ensure a process is
actually happening as intended.
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Training is provided to ensure staff operate
competently in whatever activity they undertake.

Communication: Managers need to be able to articulate
to their teams the importance of each part of the
framework in a relevant and engaging way aligned to
ourValues and encourage a speak-up culture. Managers
must also implement a process to receive complaints or
questions and protect whistleblowers from retaliation.

Management Monitoring: Local managers are
accountable for the controls in their area. Management
monitoring is an ongoing process of assessing that the
controls are in place, in use and effective. Monitoring
can be conducted in many ways including but not
limited to workplace observation of tasks, checklist
activity inspection, and desktop review of data or
documentation.

Responding to Problems: Failures and problems offer
an important opportunity for learning and
improvement. By understanding and correcting the
root cause, they should not recur and thus the overall
control framework is strengthened.

Discipline and enforcement generally refer to
undertaking appropriate and consistent disciplinary
action across the company for violations of policy or
code of conduct.
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Business Accountability supported by
Compliance

Independent Business Monitoring involves managers
conducting regular reviews of activities, data,
exceptions and deviations in order to continuously
improve their operations and quality. This review gives
leadership objective evidence that the overall set of
controls are effective, based on an understanding of
current information. In GSK Bangladesh, this activity is
performed by the Internal Audit function as well as
independent overseas audit teams appointed by the

group.

Audit and Assurance Accountability

Independent Assurance is provided by the group
Internal Audit function “Audit and Assurance” (A&A).

A&A provides an assessment of management
effectiveness at risk identification and mitigation. It also
assesses the overall effectiveness of the local control
framework.
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GSK Enterprise Resource Planning (ERP)
Finance Internal Control Framework (ICFW)

GSK Bangladesh also adopts a group mandated
governance approach designed specifically to address
financial process related risks called the ERP Finance
ICFW.This framework, which spans many familiar global
compliance concepts including Sarbanes-Oxley Act, is a
best-practice in risk management for entities where ERP
software has been implemented across GSK.

Main benefits of adopting such framework are:
« Process simplification and standardisation
« Ease of compliance and increased efficiency

« Reduced external audit effort and cost, i.e., audit fees

ERP ICFW controls are regularly tested both locally and
globally as well as being monitored by above country
forums within the GSK group.
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Board of Directors

Masud Khan

Chairman

Masud Khan joined the GSK Board
in April, 2013 and became the
Chairman of the Board in April
2019. He is currently the CEO of
Crown Cement Limited, prior to
which he was Finance Director of
Lafarge Surma Cement Limited (a
cross border joint venture project
by Lafarge of France and
Cementos Molins of Spain). With
more than 3 decades of work
experience, this seasoned
professional has worked in
increasingly higher responsibility
in the fields of Finance, Audit and
ERP implementation in leading
multinational companies in
Bangladesh  including  British
American Tobacco Limited and
James Finlay. His long work
experience also include working
abroad at Monrovia Tobacco
Corporation, Liberia and Price
Waterhouse & Co., Kolkata, India.
He is a Commerce Graduate from
University of Kolkata, India and
qualified both as Chartered and
Cost Accountant from Indian
Institute with distinction.

Prashant Pandey

Managing Director

Prashant Pandey was inducted to
GSK Bangladesh Board in October
2017.Heis currently the Managing
Director of GSK Bangladesh. Before
assuming his current role he was
the General Manager for MyBan.
Prior to taking up his role in
MyBan, Parashant was the
Marketing Director for Nutrition &
Digestive Health category, Expert
Sales & Marketing and Marketing
Excellence, and was based in
Gurgaon, India. Prashant joined
GSK in July 2008 as Nutrition
Category Head for India. He
subsequently moved into the
Family Nutrition Category
Development Director role in July
2013, and then as Marketing
Director for India in February 2015.
Under his leadership, exemplary
examples of best in class
marketing and business
turnaround was set in GSK CH
India. Prashant holds Postgraduate
Diploma in Business Management
from IMT Ghaziabad, India, 1995.

Mohsin Uddin Ahmed

Independent Director

Mohsin Uddin Ahmed joined the
GSK Bangladesh Board in February,
2018. He was the Managing
Director of LINDE Bangladesh
Limited. Prior to joining LINDE
Bangladesh, Mohsin was the
President at Emami Group for its
SAARC Countries’ business
operations. He started his career
with British American Tobacco
(BAT) where he spent about five
years in various roles under Trade
Marketing & Distribution function.
He was also the Sales Director of
Nestle Bangladesh from 2003 to
2011. He was expatriated to Nestle
Maghreb region (Morocco, Algeria
& Tunisia) as Regional Sales
Development Manager in
Morocco. He started his early
career in Unilever and worked in
various capacities under Sales
Operations and later in 2011
rejoined Unilever as Customer
Development Director. He was also
the  Member of  Unilever
Bangladesh Board of Directors.
Mohsin has over 22 years of
experience primarily in FMCG
sector. He holds a Master’s degree
in Applied Physics & Electronics
from the University of Dhaka.
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Reazul Haque Chowdhury

Independent Director

Md. Abul Hossain

Director

Reazul Haque Chowdhury was
inducted to the GSK Board as an
Independent Director in April
2019. Currently he is the Managing
Director & COO of Runner
Automobiles Limited, prior to
which, he was the Regional
Director of Avery Dennison RBIS
South Asia. He was also the
Managing Director of Avery
Dennison Bangladesh. Mr.
Chowdhury started his career at
Excelsior Shoes and after a short
stint there moved to British
American Tobacco as Territory
Sales Manager. As a Business
Manager he has more than two
decades of wide experience in
General Management, Sales, Brand
Marketing, Trade Marketing and
Shopper Marketing in FMCG
industry in South Asia and East
Asia. He gathered significant
experience in FMCG business
management by working in
increasingly senior positions in
British American Tobacco,
Customer Management Director in
Unilever and Managing Director,
Reckitt Benckiser Bangladesh,
Reckitt Benckiser Srilanka Cluster
and Reckitt Benckiser Thailand
Cluster.

Mr. Chowdhury has a Bachelor
(Hons.) and Master's degree in
Marketing from Dhaka University.
He also is a graduate in Advanced
Management from INSEAD,
Fontainebleau, France.
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Md. Abul Hossain was inducted to
the GSK Board in August 2019. He
joined as Managing Director of
Investment Corporation of
Bangladesh (ICB) on 21 August,
2019. He started his career as a
System Analyst/Senior Principal
Officer in ICB on 19-02-1998 and
served different positions in the
same organisation. Prior to his
current role, he was the Acting
Managing Director at
Karmasangsthan Bank (KB). He also
served as Managing Director
(Additional Charge) and Deputy
Managing Director at Bangladesh
Krishi Bank (BKB). In addition to
that Md. Abul Hossain served as
System Manager/Deputy General
Manager and General manager at
Investment Corporation of
Bangladesh (ICB). In his 29 years of
career he served different banks
and financial institution and
diversified experience in
investment banking, specialised
and commarcial banking, Islamic
banking, Asset management and
ICT. In addition to this, he served as
a Director to several organisations
like Islami Bank Bangladesh
Limited, The Farmers Bank Limited
(Now Padma Bank), Nitol Insurance
Company Limited, All Tex
Industries Limited, ICB Securities
Trading Company Limited, Aramit
Limited, Kay & Que (Bangladesh)
Limited, Business Automation
Limited, DNS Satcomm Limited
and Upload Yourself Systems
Limited.

Mr. Hossain has a B.Sc (Hons.) and
M.Sc degree in Statistics from
Jahangirnagar University.

Devashish Dasgupta

Director

Devashish Dasgupta was inducted
to the GSK Bangladesh Board in
April 2019. He is currently the
Executive Vice President-
Government Affairs, Public Policy &
Advocacy, ISC at GSK Consumer
Healthcare, India. Prior to his
current role, Devashish was
Corporate  Affairs Director at
ABinBev India. As a qualified
Chartered Accountant, he started
his career at the business advisory
and taxation practice at Arthur
Andersen. He later on moved to
run his own consulting business.
He also worked as Managing
Director for APCO Worldwide's
India/ South Asia operations, Head
Corporate Relations, Diageo, Head
Public Policy, Google India and
other organisations. He has a

varied experience in  policy
advocacy, handling regulatory
matters, assistance in writing

position papers and providing
policy = recommendations  to
Government.

Devashish is a Qualified Chartered
Accountant from the Institute of
Chartered Accountants of India
and holds Bachelor’s in
mathematics from the University
of Delhi.




Board of Directors

Zahedur Rahman
Director

Zahedur Rahman joined GSK
Bangladesh in April 2013 as Supply
Chain Director for Bangladesh,
Myanmar & Nepal (MyBaN) cluster.
Zahed was inducted to the GSK
Bangladesh Board in December
2018. Prior to joining GSK, he
worked at ACI Limited as Director -
Business Development. He has
more than fourteen vyears of
experience in different roles in the
supply chain department of British
American Tobacco; including the
roles of Supply Chain Planning

Manager & Manufacturing
Manager. Zahed graduated from
Bangladesh University of

Engineering & Technology (BUET)
in  Electrical &  Electronic
Engineering and also has an MBA
degree from IBA, University of
Dhaka.

Md. Naharul Islam Molla

Director

Md. Naharul Islam Molla joined
GSK on May 2016 as Head of
Regulatory & Corporate Affairs -
Myanmar, Bangladesh & Nepal
for the Consumer Healthcare
business and is currently, Director
Regulatory Affairs. Nahar was
inducted to the GSK Bangladseh
Board in December 2018. Prior to
GSK, he spent 19 years in Nestle
Bangladesh Limited in various
management positions including
Expert Marketing, Business
Excellence, Scientific Relations and
Code Compliance. He did both his
graduation and post-graduation
from Geology Department,
University of Dhaka.

Hasnain Thoufiqg Ahmed

Director

Hasnain Thoufiq Ahmed was
inducted to the GSK Bangladesh
Board in July 2019. He is currently
the Finance Director of GSK
Bangladesh. He joined GSK on
June, 2019. Prior to his current role
he was the Deputy CFO and Head
of Business (B2B) for Telenor
Myanmar. He started his career in
Nestle  Bangladesh  Ltd. as
Accounts Officer back in 1997.
Later he joined British American
Tobacco and worked in various
Finance and Accounting roles. He
also worked in increasingly senior
roles in reputed organisations like
GrameenPhone Limited, Telenor
ASA. In his more than 20 years of
Financial management experience,
he spent 8 years in international
financial leadership roles.

Hasnain has completed his
Bachelor’s (Hons.) and Master’s in
Commerce from the University of
Dhaka and holds CMA and ACCA
certification.
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Company Secretary

Faridul Hoque Sikder

Company Secretary

Faridul Hoque Sikder was
appointed as Company Secretary
and Head of Govt. Affairs of GSK
Bangladesh Limited in June 2018.
He has over 30 years of
professional experience at
Pharmaceuticals, FMCG & Telecom
sector. Prior to joining GSK, he
worked with Sanofi Bangladesh
Ltd, Linde Bangladesh and Nokia
Networks in different leading roles.
He is an MBA from Institute of
Business Administration (IBA), the
University of Dhaka.
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Statement of Directors’ Responsibility

Directors’ statement of responsibility in relation to the financial statements

The Directors of GlaxoSmithKline Bangladesh Ltd. are:

« responsible for ensuring the maintenance of proper accounting records, which disclose with reasonable accuracy
the financial position of the Company at any time and from which financial statements can be prepared to comply
with the Companies Act 1994, Bangladesh Securities and Exchange Rules 1987, Corporate Governance Code 2018
and the Dhaka Stock Exchange (Listing) Regulations 2015;

- required by law to prepare financial statements for each financial period which give a true and fair view of the
state of affairs of the Company as at the end of the financial period and of the profit or loss for that period;

« responsible also for ensuring the operation of systems of internal control and for taking reasonable steps to
safeguard the assets of the Company and for preventing and detecting fraud and other irregularities;

The financial statements along with the notes of the financials for the year ended 31 December 2019, are included in
the Annual Report 2019, which is published by the Company in hard-copy printed form and made available on the
Company’s website.

The Directors confirm that suitable accounting policies have been consistently applied in the preparation of financial
statements, supported by reasonable and prudent judgements and estimates as necessary; applicable accounting
standards have been followed, and the financial statements have been prepared on the going concern basis.

The responsibilities of the auditors in relation to the financial statements are set out in the independent auditors’
report signed by the auditor and included in this report (page 85-89).

7

The Annual Report for the year ended 31 December 2019, comprising the Financial Statements and the Directors
Report has been approved by the Board of Directors in its meeting dated 24 February, 2020 and 09 March, 2020
respectively and are signed on its behalf by:

2%

Prashant Pandey Hasnain Thoufiqg Ahmed
Managing Director Finance Director
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Audit Committee Report _

The Audit Committee, appointed by and responsible to
the Board of Directors of GlaxoSmithKline Bangladesh
Ltd., is constituted according to the internal control
framework of the Company and as per Corporate
Governance Code of the Bangladesh Securities and
Exchange Commission’s (BSEC). The Committee
comprises of three members, all of whom are non-exec-
utive directors. The Chairman of the Committee is
appointed by the Board of Directors and is a non-execu-
tive independent director. The Company Secretary
functions as the Secretary of the Committee. Meetings
of the Committee are attended by the Finance Director,
Head of Internal Audit and the External Auditors on
invitation. All members of the Committee are financially
literate and able to interpret financial statements and
assess the adequacy of the internal control processes.

The terms of reference of the Audit Committee has been
determined by the Board in accordance with the Audit
Committee Charter.

Role of the Committee

The Audit Committee’s role flows directly from the
Boards oversight function and it is authorised by the
Board to investigate any activity within its terms of
reference. The Committee reports regularly to the Board
on the performance of the activities it has been
assigned. The Committee’s main responsibilities
include:

Financial Reporting

To review the quarterly, half-yearly and annual financial
statements of the Company along with management
representatives, focusing particularly on any significant
changes to accounting policies and practices before
submission to the Board for approval. Particular focus is
given on:

- Any significant changes to accounting policies and
practices;

- Significant adjustments arising from the audits;

- Compliance with applicable Financial Reporting

Standards and other legal and regulatory
requirements; and
- The going concern assumption
3 [ 0] L]
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Related Party Transactions

To review any related party transactions and conflict of
interest situations that may arise within the Company,
including any transaction, procedure or course of
conduct that may raise questions of management
integrity.

Audit Reports

« To prepare the annual Audit Committee report and
submit to the Board which includes summary of its
activities and review the Board’s statements on
compliance with the BSEC Codes of Corporate
Governance for inclusion in the Annual Report;

« To review the internal Audit Committee Charter and
make necessary revisions for the year. The committee
should determine that all responsibilities outlined in
the charter have been carried out. In addition, the
charter is reviewed, and proposed updates presented
to the Board for approval.

Internal Control

« To consider annually the Risk Management
Framework adopted within the Company and to be
satisfied that the methodology deployed allows the
identification, analysis, assessment, monitoring and
communication of risks in a regular and timely
manner

« To consider whether internal control strategies
recommended by internal and external auditors have
been implemented timely by the management
thereby ensuring that the system of internal control is
soundly embedded, effectively administered and
regularly monitored.

- To review the extent of compliance with established
internal policies, standards, plans and procedures

« To recommend to the Board, steps to improve the
system of internal control derived by the Committee
from the findings of the internal and external
auditors.




Internal Audit

« Monitor/evaluate whether internal audit functions
are conducted independently from the management
and ensure that Internal Auditors have open access to
all activities, records, property and personnel
necessary to perform its duties.

« Review and assess the annual internal audit plan and
evaluate its consistency with the Risk Management
Framework used.

+ Review findings and recommendations made by the
Internal Auditors for removing the irregularities and
ensure that appropriate action is being taken.

« Recommend any broader reviews deemed necessary
as a consequence of the issues or concerns identified
and raise/ensure special audit where necessary.

« Review the efficiency and effectiveness of internal
audit function. Evaluate status reports from the
Internal Audit and ensure that appropriate tracking is
maintained on the action points agreed upon in
order to implement the audit recommendations.

External Audit

- To review the external auditor's audit plan, nature
and scope of the audit plan, audit report, evaluation
of internal controls and coordination of the external
auditor;

+ To review any matters concerning the appointment
and re-appointment, audit fee and resignation or
dismissal of the external auditor;

« To review and evaluate factors related to the
independence of the external auditor and assist them
in preserving their independence;

« To be advised of and decide to or not to make
significant use of the external auditor in performing
non-audit services within the Company, considering
both the types of services rendered and the fees, so
that its position as auditor is not deemed to be
compromised; and

« To review the external auditor’s findings arising from
audits, particularly any comments and responses in
management letters as well as the assistance given
by the employees of the Company in order to be
satisfied that appropriate action is being taken.

Other matters
To act on any other matters as may be directed by the
Board

Activities carried out during the year

In accordance with the “Audit Committee Charter’,
governed by the BSEC notification on Corporate Gover-
nance, the Audit Committee carried out its duties to
work upon areas that were raised for consideration and
discussed to evaluate issues related to key events of
annual financial reporting cycle.

During the year 2019, the Audit Committee carried out
the following activities:
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1. Financial Reporting Assurance

- Reviewed the quarterly and annual financial
statements of the Company, in light of the financial
performance of the Company;

« Assessed compliance with applicable Financial
Reporting Standards and other legal and regulatory
requirements

« Assessed the external auditors report on all critical
accounting policies, significant judgement and
practices used by the company in producing the
financial statements.

2. Internal Control and Risk Management Process

« Appraised on the risk management and GSK Internal
Control framework;

« Reviewed the entity-wide risks and mitigation plans.
3. Internal Audit and Compliance

- Reviewed the revised Audit Committee Charter of the
Company

« Appraised and approved the Internal Audit Activity
Charter

- Assessed and endorsed the annual internal audit and
compliance plan 2019 in consideration of major risks
of the Company;

- Reviewed the outcome of internal audit conducted
by overseas auditors;

« Reviewed all major findings arising from internal
audit and monitored the corresponding
management actions to improve the controls.

4. External Audit

Evaluated the eligibility for re-appointment of
Statutory (external) Auditors and recommended the
selection to the Board

+ Reviewed the scope of the services to be provided by
the external auditors and did not approve any
non-audit services to the external auditors;

- Reviewed the external auditors’ findings, areas of
concerns and the management’s response thereto
and is satisfied that the external auditors remain
independent and that appropriate action is being
taken on time.

The committee is of the opinion that adequate controls,
procedures and risk management are in place to
provide reasonable assurance that the company’s
assets are safeguarded and that the financial position of
the company is adequately managed.

The minutes of the Audit Committee meetings are
placed subsequently to the Board for approval on
regular basis which contains all issues along with
various suggestions and recommendations to the
Management and the Board.
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Meetings and Attendance

In the year 2019, the Audit Committee met four times. The details of attendance of each member of the Audit
Committee meetings in 2019 are as follows:

No. of meetings
in2019

Representation [ CEEEED Date of joining Date of
in Board in Au‘d|t the Committee remgnatu?n from Attended
Committee Committee
Independent
Mr. Masud Khan, FCA Non-Executive Chairman 28th April 2013 29t ApriI 2019 1 1
Director
Nominated ) )
Mr. Kazi Sanaul Hoq Non-Executive Member 22" Qctober 21 August 3 3
Director 2017 2019
. . Independent
m: M?jhsm Uddin Non-Executive Chairman 15t December : 4 3
me Director 2018
Independent
QAP:.OT;Z]:LHuq Non-Executive Member 10" April 2019 _ 3 3
y Director
| - Non-Executive 215t August 1 )
Mr. Abul Hossain Director Member P -

Mr. Rakesh Thakur attended 2 meetings as Finance Director in 2019 to provide clarifications on all Company financial
matters. His successor Mr. Hasnain Ahmed joined as Finance Director in June 2019 and attended 2 meetings in this
role.

Other invitees to the Committee meetings included the External Auditors, who have been invited and has attended
one meeting and Internal Audit Manager has attended all meetings of the Committee as Head of Internal Audit
function during the year.

On behalf of the Audit Committee

e A

Mohsin Uddin Ahmed

Chairman

Audit Committee
Dhaka, 24 February 2020
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Nomination and Remuneration Committee Report 2019 -

Remuneration Committee

The Nomination and
(“Committee”) constituted by the Board of Directors
(“Board”) of the GlaxoSmithKline Bangladesh Limited
(“Company”) as a sub Committee of the Board which is in
pursuance with the Bangladesh Securities and Exchange

Commission’s Notification No. BSEC/CMRRCD/2006-
158/207/Admin/80 dated 3rd June 2018 (Corporate
Governance Code), issued by Bangladesh Securities and
Exchange Commission (BSEC).

The Committee comprises of three members, headed by
an Independent Director and all of whom are
Non-Executive Directors. The Company Secretary
functions as the Secretary of the Committee.

The “Terms of Reference” of the Committee has been
determined by the Board in accordance with the
Corporate Governance Code.

Role of the Committee

The Committee is independent and responsible or

accountable to the Board and to the Shareholders. The

responsibilities of the Committee are as follows:

i. Oversee and recommend a policy to the Board
relating to the nomination criteria for determining
qualifications, positive attributes, experiences and

independence of Directors and top-level executives.

ii. Assist the Board as required to identify individuals
who are qualified to become Directors and who may
be appointed in top level executive position in
accordance with the nomination criteria laid down
and recommend their appointment/
re-appointment and removal to the Board.

iii. Oversee and recommend to the Board the policy on
Board's diversity taking into consideration age,
gender, experience, ethnicity, educational
background and nationality.

iv. Review the Code of Conduct of Board on a periodic
basis and recommend any amendments for Board
consideration.

v. Identifying the company’s needs for employees at
different levels and determine their selection,

transfer or replacement and pl’OfT\OtIOh criteria.

vi. Developing, recommending and reviewing annually
the company’s human resources and training
policies.

. Oversee and recommend a policy to Board relating
to the remuneration of the Directors and top-level
executive, considering the following:

a. The level and composition of remuneration is
reasonable and sufficient to attract, retain and
motivate suitable Directors to run the company
successfully,

b. The relationship of remuneration to performance is
clear and meets appropriate performance
benchmarks, and

c. Remuneration to Directors and top-level executive
involves a balance between fixed and incentive pay
reflecting short and long-term performance
objectives appropriate to the working of the
Company and its goals.

d. Assist the Board to formulate the criteria for
evaluation of performance of the Board including
Independent Director.

e. Recommend a report to the Board on activities of
the Committee during the financial year.

Vi

Activities carried out during the year

In line with “Terms of Reference” the Committee carried
out the following activities during the year 2019:

i. Recommended the appointment of Directors to
Board in accordance with the nomination criteria.

ii. Reviewed the Company'’s existing Human Resources
and Training policies.

iii. Reviewed the Terms of Reference of Committee and
recommended it to Board for approval of required
amendments.

The Minutes of the Committee meeting was presented at
the next Board meeting following the Committee
meeting.




Meetings and Attendance

In the year 2019, the Committee met one time. The details of attendance of each member of the Committee meeting
are as follows:

No. of meetings
in 2019

Representation R Rk Date of joinin Date of
F;n Board in Audit the Con:mittez resignation from Attended
Committee Committee
Independent
Mr. Reazul Haque p : .
vl q Birae Chairman 10" April 2019 = 1 1
Mr. Mohsin Uddin N[c;?ézjsfd Member 1% December - 1 1
Ahmed 2018
Nominated
Mr. Md. Abul Hossain Non-Executive Member 21t August ; 1 1
Director 2019
Independent .
Mr. Masud Khan, FCA  Non-Executive Member 1% December 9" August )
Director 2018 2019
Non-Executive st
1st December ~ 271% August _
Mr. Masud Khan, FCA Director Member o Pt

Mr. Saiful Islam, Country HR Head attended the meeting to give clarifications on agendas of that meeting.

On behalf of the Committee

Reazul Haque Chowdhury
Chairman

Nomination and Remuneration Committee
24 February 2020
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Leadership Team

Prashant Pandey

Managing Director

As the Managing Director,
Prashant is responsible for overall
management of GSK Bangladesh.
He also holds the General Manager
position for Myanmar and Nepal.
Prashant joined GSKin July 2008 as
Nutrition Category Head for India.
He subsequently moved into the
Family Nutrition Category
Development Director role in July
2013, and then as Marketing
Director for India in January 2015.
In January 2016, he took on the
role of Area Marketing Lead for
Nutrition DH, Expert & Marketing
Excellence. Under his leadership,
the Company has seen many
exemplary examples of best in
class marketing and business
turnaround.

Zahedur Rahman
Supply Chain Director

As the Supply Chain Director,
Zahed is responsible for all supply
chain related functions of the
3-country (Myanmar, Bangladesh,
Nepal) cluster. He joined GSK
Bangladesh in April 2013 as Supply
Chain Director for Bangladesh,
Myanmar & Nepal (MyBaN) cluster.
Zahed graduated from Bangladesh
University of Engineering &
Technology (BUET) in Electrical &
Electronic Engineering and also
has an MBA degree from IBA,
University of Dhaka.

Md. Naharul Islam Molla

Director, Regulatory Affairs

As the Director Regulatory Affairs,
Nahar is responsible for all
regulatory affair related functions
of MyBan. He joined GSK on May
2016 as Head of Regulatory &
Corporate  Affairs- Myanmar,
Bangladesh and recently he was
appointed as the Director,
Regulatory Affairs. He did both his
graduation and post-graduation
from Geology Department,
University of Dhaka.
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Ishrat Zerin
Director, Legal & Compliance

Dev Anand Paul
Sales Director

Ishrat joined GSK CH, Bangladesh
in 2014 as Head of Legal &
Compliance for Myanmar,
Bangladesh. Prior to joining GSK.
She served as Head of Compliance
Group in Samsung, R&D and had
an expanded career as corporate
legal counsel for over twelve years
in various renowned organisations
like Unilever, Airtel (previously
Warid Telecom) and
GrameenPhone.  Ishrat  holds
degrees from the University of
Dhaka, (LL.B. and LL.M), the
University of London, (LL.B.) and
City University, London, (BPTC).
She was called to the Bar of the
Honourable Society of Gray's Inn
(UK) in 2013, and has been
awarded the prestigious title,
'Barrister.
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As the Sales Director, Dev is
responsible for the Sales function
of GSK Bangladesh. He joined GSK
India in 1995 as Sales Officer. He
has over 24 years of experience
across a diverse set of roles and

geographies in  Commercial
functions. He joined GSK
Bangladesh in 2013 as Sales
Operations Manager and led

multiple initiatives on GTM,
Capability, Sales automation and
Visibility. Dev took over his current
role from 1st November 2018.

Hasnain Thoufiq Ahmed

Finance Director

As Finance Director, Hasnain is
responsible for activities involving
financial reporting and control, tax
and treasury, investor relations,
finance system, internal audit and
other corporate affairs. He joined
GSK Bangladesh Limited in June,
2019. Hasnain holds CMA and
ACCA certification and also has
Bachelor’s & Master’s in Commerce
from the University of Dhaka.




Leadership Team

Asifur Rouf
Head of Marketing

As the Marketing Head, Asif is
responsible  for the overall
Marketing  activities of the
Company. He joined as the Head
of Marketing in May, 2019. A
visionary and seasoned marketeer
of 17 years; Asif started his career
with ACl and later moved on to
progressively senior roles in
renowned Companies like Square,
Telenor (GrameenPhone), Reckitt
Benckiser, GSK and  Dabur
Bangladesh Limited. He holds a
BBA degree from Institute of
Business Administration  (IBA),
Jahangirnagar University and MBA
from East West University, Dhaka
Mr. Chowdhury has a Bachelor’s
(Hons.) and Master's degree in
marketing from Dhaka University.
He also is a graduate in Advanced
Management from INSEAD,
Fontainebleau, France.

Rumana Ahmed
Head of Communications

Rumana joined GSK in 2008. As
Head of Communications, Rumana
is responsible for all Internal &
External Communications of the
Company. She also leads all CSR
related activities which include
global initiatives e.g, 20%
re-investment of profit to build
healthcare infrastructure, etc. Prior
to joining GSK, Rumana worked in
a number of brand and corporate
communication roles in renowned
local and multinational
organisations such as Social
Marketing Company, Grey
Worldwide, US Peace Corps, Asiatic
MCL, Bitopi Leo Burnett, etc. She
holds a Master's from Dhaka
University in English Literature.

Healthier Tomorrow | GSK Annual Report 2019




Mohammed Saiful Islam
Country HR Lead

Saiful has more than 11 years of
diverse  HR  experience in
Telecommunications & FMCG
industries. He started his career as
Management Trainee — HR in Warid
Telecom (later Airtel) in 2008. He
has worked in the areas of Talent
Acquisition & Employer Branding,
Talent Management, Business
Partnership, Learning &
Development in his various stints
at Airtel. He was a key contributor
in facilitating the transition from
Warid to Airtel post acquisition.
Saiful joined GSK Bangladesh in
August 2016 as HR Manager, CH
and Rewards Lead. During his
tenure he partnered with MyBaN
Leadership team in building an
engaged workforce. Saiful has
facilitated creating a culture of
recognition, promoting internal
talents and ensured significant
improvement on  recruitment
process and lead time to close
vacancies. He also contributed in
simplifying salary structure. Saiful
took over his current role from
25th  February 2019. Saiful
completed his MBA degree in HRM
from  American  International
University - Bangladesh.
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Faridul Hoque Sikder

Company Secretary

As Company Secretary and Head
of Govt. Affairs, Farid, is
responsible for all Secretarial,
Board and Government Affairs
related issues of the Company. He
joined GSK in June 2018. He is an
MBA from the Institute of Business
Administration (IBA), University of
Dhaka.
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Directors’ Report to the Shareholders _

The Board of Directors of GlaxoSmithKline Bangladesh
Limited has the pleasure of submitting the annual
report together with the Company’s audited financial
statements for the year ended 31 December 2019.

The Directors’ Report has been prepared in accordance
with Bangladesh Securities & Exchange Commission
(BSEC) Notification No. BSEC/CMRRCD/2006-158/207/
Admin/80 dated 3 June, 2018 and Section 184 of The
Companies Act 1994. This report is being submitted to
the members at the Forty Seventh Annual General
Meeting of the Company to be held on 16% April, 2020.

Industry Outlook and Possible Future
Developments

In 2019, Fast Moving Consumer Goods (FMCG) market
was valued at BDT 320 billion. Non-food Categories
contributed 49% to this value, while Food categories
contributed 48%. Health Food Drinks (HFD) was valued
at BDT 4.1 billion and Instant Powder Drinks (IPD)
category was valued at BDT 2.9 billion (Source Nielsen).

GSK continued to lead the Health Food Drink category
with 91.8% market share and maintained a strong 2nd
position in Instant Powder Drinks category with 19.2%
market share in 2019 (Source Nielsen).

With rising incomes and increasing health awareness,
there is a sustained opportunity to increase penetration
level of HFD and IPD category in the future, by offering
a range of relevant solutions at affordable price points.

Business Performance

After discontinuation of pharmaceuticals business in
Bangladesh from October 2018, GSK Bangladesh
continued its operation with consumer healthcare
business throughout 2019. During 2019, the company
focused on extensive brand building, commercial
excellence and accelerating innovations. This was
backed by simplification and cost efficiency initiatives
in supply chain and sustained investment in employee
capability building programs to ensure maximum
delivery of shareholder value.

The company focussed on driving penetration and
distribution of its products at affordable price points.
Horlicks sachet selling at BDT 10 increased its
penetration to 8.9% in 2019 from 6.9% in 2018 (Source:
KANTAR) and significantly improved the retail
availability of Horlicks brand. Overall Horlicks brand
penetration increased to 12.4%in 2019vs 11.7%in 2018
(Source: KANTAR), led by double digit growth in small
packs consumption. Glaxose D continued to grow the
reach of its BDT 10 sachet and increased its penetration
to 5.5% in 2019 from 4.7% in 2018. Retail availability of
Horlicks and Glaxose continued to expand in 2019 in
line with the plan.
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While there was strong progress made on increasing
penetration in all categories, Horlicks large packs faced
a challenging market situation this year with a decline
in average household consumption. Two new
advertising campaigns were introduced in the second
half of the year and investment was enhanced in digital
& print media to address this challenge.

In a year where overall topline growth was a challenge,
the Company delivered a strong performance in
coming back to profit after the closure of
pharmaceutical operations. Strong cost saving
initiatives were put in place leading to efficiency on cost
of goods and improvement in gross profit of continued
business, while costs related to discontinued
pharmaceutical business reduced substantially in 2019
resulting in profit for the period at BDT 986 million
versus a loss of BDT 635 million in 2018.

Employee engagement, capability building and
maintaining a diversified work culture has been a
consistent priority for the organisation over the years,
resulting in a strong pool of talent with potential to take
on roles of increasing responsibility. This year two senior
leadership team positions were filled up by identified
successors within the internal talent pool of the
Company.

The Company also conducted programmes like “Energy
for Performance” for its employees and as part of
employee engagement, a two day “All Hand Meet” was
arranged to foster strong trust and working
relationships in the organisation.

Financial Results

The Directors take pleasure in reporting the financial
results of the Company for the year ended 31
December, 2019.

Revenue 4,474,898 | 4,816,557
Cost of Sales (2,010,658) ((2,567,307)
Gross Profit 2,464,240 | 2,249,250
Profit before taxation 1,252,558 | 1,299,547
Less: Provision for taxation (161,893) 96,874
Profit from Continuing Operation 1,090,665 | 1,396,421

Profit/(Loss) from discontinued operation (104,930) {(2,031,901)
Profit for the period 985,736 | (635,480)
Other comprehensive income/(loss), net of tax (9,512) (78,230)
Add: Transfer from Revaluation Reserve - 1,871

Add: Unappropriated profit brought forward | 1,123,623 | 2,498,017
from previous year

Total amount available for distribution 2,099,846 | 1,786,178
Appropriations:

Dividend paid for the previous year (638,463) | (662,555)
Closing retained earnings at the year-end 1,461,384 | 1,123,623
Proposed dividend for the year (638,462) | (638,462)
(2019: 530%; 2018: 530%)

Retained earnings after proposed dividend 822922 | 485,161

Figures in Tk 000



Revenue amounted to BDT 4,475 million vs. BDT 4,817
in 2018, 7% decline due to lower sales from Horlicks.
However, Gross profit improved by 10% resulting from
cost savings initiatives, one-off adjustment while
offsetting incremental duty impact.

Profit before tax from the continuing operation has
declined by 3.6% due to continued investments on
Brand promotions and expenditures, one-off people
cost and provision for Workers Profit participation fund
(WPPF).

Following approval of the shareholders in the EGM,
manufacturing and commercial operations of the
Company’s Pharmaceutical business were closed in
2018. As a result, expenses and other income of the
Company’s Pharmaceutical business have been
reported as a ‘Discontinued Operation’ according to
International Financial Reporting Standards.

Dividend

In consideration of the above business and financial
performance, the Board of Directors recommended a
final dividend of 530% i.e BDT 53.00 per share of BDT
10.00 each for the year 2019. The recommended
dividend, if approved by the members at the Annual
General Meeting, will involve a cash outflow of BDT
638.46 million.

Directors’ Disclosures and Declarations

The full financial statements are presented in a later
section of the annual report, along with the full notes of
disclosures. The Board of Directors is further pleased to
present you the following disclosures:

a) The financial statement prepared by the
management of the Company presents fairly its
state of affairs, the result of its operations, cash
flows and changes in equity;

b) Proper books of accounts of the Company have
been maintained;

c) Appropriate accounting policies have been
consistently applied in preparation of the
financial statements and that the accounting
estimates are based on reasonable and prudent
judgement;

d) International Financial Reporting Standards
(IFRS), as applicable in Bangladesh have been
followed in preparation of the financial
statements and any departure there-from has
been adequately disclosed;

e) A Statement of Management’s Discussion and
Analysis reviewed by Audit Committee has been
presented in Annexure-l.

f) There is no significant variance between
Quarterly Financial Performance and Annual
Financial Statements;

g) All deviations from the last year's operating
results of the Company have been highlighted
under the above point (financial results);

h) All transactions with related parties have been
made on a commercial basis and the basis was
the principle of “Arm’s Length Transactions"
Related party transactions have been presented
in notes to the Financial Statements;

i) During the year, the Company has paid a total of
Tk. 570,000 as Board meeting attendance fees
including VAT. The remuneration of Directors has
been mentioned in the notes to the Financial
Statements;

j) Utilisation of proceeds from public issues is not
applicable;

k) Explanation of financial results after IPO is not
applicable;

I) No bonus share or stock dividend has been
declared as interim dividend during the year;

m) Minority shareholders have been protected
from abusive actions by, or in the interest of,
controlling shareholders acting either directly or
indirectly and have effective means of redress.

n) The summarised key operating and financial
data for the five years (2015-2019) is set out in
Annexure-ll.

The Directors also report that

a) The Managing Director and Finance Director
have certified to the Board that they have
reviewed the financial statements for the year
and to the best of their knowledge believe that
these statements do not contain any materially
untrue statements or omit any material fact or
contain statements that might be misleading;

b) The Managing Director and Finance Director
have certified to the Board that they have
reviewed the financial statements for the year
and to the best of their knowledge believe that
these statements together present a true and
fair view of the Company’s affairs and are in
compliance with existing accounting standards
and applicable laws;

¢) The Managing Director and Finance Director
have further certified to the Board that there are
to the best of their knowledge and belief, no
transactions entered into by the Company
during the year which are fraudulent, illegal or
violation of the Company’s Code of Conduct.

Risks & Concerns

The Company has a robust system of managing its
business risk which has been described under the
Corporate Governance Chapter and the notes to the
Financial Statements.
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Internal Control

The Company maintains a sound internal control
governance approach which provides reasonable
assurance against any material misstatement of loss.
The internal control framework is regularly reviewed by
the Audit Committee in each meeting and outcome is
reported to the Board of Directors. Furthermore, the
Risk Management and Compliance Board (RMCB) of the
Company also reviews the internal controls and risk
management process on a quarterly basis.

The Board Audit Committee appraises the outcomes
from both internal and external audit findings to assess
the state of key controls. During quarterly meetings in
2019, the agenda of Audit Committee included:
+  Review of the GSK Enterprise Risks and Internal
Control Framework

+ Review of the Statutory audit report and
Management Letter

« Approval of annual Internal Audit Plan and
review of findings and remediation

RMCB, led by Compliance function, is a forum for Senior
Management to conduct internal assessment of the key
risks and controls. During 2019, the RMCB agenda
included:

+ Review of Enterprise Risk assessment

« Management monitoring exercise and outcomes
+ Review of third-party risks and oversight

Internal Audit function conducted periodic audits
throughout the year to address key risks, governance
and controls and reported outcomes to Audit
Committee and RMCB. In addition to finding gaps, the
audits were aimed to «create awareness on
improvement points for better alignment with the
internal control framework.

The Company also adopts a group mandated
governance framework for financial processes called
ERP Finance Internal Control Framework (ICFW). This
framework includes controls, considered global
best-practices in addressing financial process risks, that.
By the year end, all relevant controls tested locally
achieved “pass”i.e. were effectively implemented.

This annual report further encloses detailed discussion
on the risk management and internal control
framework as well as activities of Audit Committee and
RMCB under the Corporate Governance section.

Going Concern

The Directors are of the opinion that the Company is a
going concern and there are no significant doubts upon
the Company’s ability to continue as a going concern.
Accordingly, Financial Statements are prepared on a
going concern basis.
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Contribution to the National Exchequer

Every year, the Company makes a significant
contribution to the National Exchequer in the form of
duties and taxes. During the year, 2019,
GlaxoSmithKline Bangladesh Limited contributed to
the Government exchequer a sum of BDT 1,038 million.

Board of Directors and Shareholding
Information

Composition and Size of the Board

As at 31st December 2019 there were nine members in
the Board. The Board comprises of Executive and
Non-Executive Directors. The Non-Executive Directors
bring independent judgement in the Board’s
deliberations and decisions. Four Directors, including
the Managing Director, are Executive Directors. There
are five Non-Executive Directors, out of which two are
Independent Directors.

Board Meetings and Attendance

During the year 2019, 06 (Six) meetings were held. The
following table shows the composition of the Board and
members attendance at the Board meetings:

Number
¢ of )
Name o Meetings | Meetings Remarks
Directors held Whilst| Attended
a Board
Member
Resigned from the
position of Independent
Director with effect from
Mr. Masud Khan 06 06 | 09" April 2019 and
appointed as Director and
Chairman with effect from
18 April 2019
Mr. Prashant et
Exist
Pandey 06 06 XIsting
Mr. Zahedur o
E
Rahman 06 06 X|st|ng
Mr. Mohammad o
Exist
Naharul Islam Molla 06 06 XIsting
Mr. Devashish 03 01 Appointed with effect
Dasgupta from 16" April 2019
Mr. Hasnain Thoufiq 01 01 Appointed with effect
Ahmed from 24t July 2019
Mr. Md. Abul 01 01 Appointed with effect
Hossain from 215t August 2019
'!;/lr:.m!\/écéhsin Uddin 06 04 Existing
Mr. Reazul Haque 03 0 Appointed with effect
Chowdhury from 10™ April 2019
Resigned with effect from
Mr. Rakesh Thakur 04 04 16% May 2019
Nomination withdrawn
Mr. Kazi Sanaul Hoq 05 04 by ICB with effect from
21 August 2019




The members who could not attend the meeting were
granted leave of absence.

Details of Directors being Appointed/Re-appointed

Pursuant to the section 91(2) of The Companies Act,
1994 and Article 85 of The Articles of Association of the
Company, one-third of the Directors excluding the
Managing Director shall be retiring by rotation at every
Annual General Meeting and if eligible, qualify for
re-election.

Accordingly, the Director retiring by rotation is Mr.
Mohammad Naharul Islam Molla who being eligible,
offers himself for re-election.

Pursuant to The Article 89 of The Articles of Association
of the Company, Directors appointed at Casual Vacancy
or as Additional Directors shall be retiring in the
ensuing Annual General Meeting and if eligible, qualify
for re-election.

Accordingly, Mr. Hasnain Thoufig Ahmed and Mr. Md.
Abul Hossain having been appointed to the Board since
the last Annual General Meeting, shall retire and being
eligible, offer themselves for re-election.

Pursuant to the Corporate Governance Code, the brief
resumes of Mr. Mohammad Naharul Islam Molla, Mr.
Hasnain Thoufig Ahmed and Mr. Md. Abul Hossain are
given below:

Mohammad Naharul Islam Molla

Mohammad Naharul Islam Molla was inducted to the
GSK Bangladesh Board in December, 2018. Brief Profile
of Mr Nahar is provided in Page No. 40.

Hasnain Thoufiq Ahmed

Hasnain Thoufig Ahmed was inducted to the GSK
Bangladesh Board on 24 July, 2019. Brief Profile of Mr
Hasnain is provided in Page No. 40.

Md. Abul Hossain

Md. Abul Hossain was inducted to the GSK Board on 21
August, 2019. Brief Profile of Mr Md Abul Hossain is
provided in Page No. 39.

Audit Committee

As per stipulation of the Bangladesh Securities and
Exchange Commission’s (BSEC) Corporate Governance
Code, the Board has reconstituted the Audit Committee
which governs the Internal Control Framework (ICFW)
of the Company. The Committee comprises of 2 (two)
Independent Directors and 1 (one) Non-Executive
Director, headed by an Independent Director. The
Company Secretary acted as the secretary of the Audit
Committee. The Audit Committee met 4 times during
the year. Further details of the Audit Committee’s
responsibilities are included in the Audit Committee
Report.

Nomination and Remuneration Committee

As per stipulation of the Bangladesh Securities and
Exchange Commission’s (BSEC) Corporate Governance
Code, the Board has constituted a Nomination and
Remuneration Committee to assist the board in
formulation of the nomination criteria or policy for
determining  qualifications,  positive  attributes,
experiences and independence of Directors and
top-level executives as well as a policy for formal
process of considering remuneration of Directors and
top-level executives. The Committee comprises of 2
(two) Independent Directors and 1 (one) Non-Executive
Director, headed by an Independent Director. The
Company Secretary acted as the secretary of the
Nomination and Remuneration Committee.

The Nomination and Remuneration Committee met 1
time during the year. Further details of the Nomination
and Remuneration Committee’s responsibilities and
activities are included in the Nomination and
Remuneration Committee Report.

Remuneration to Directors

The remuneration, performance and related bonus of
Executive Directors are reviewed and approved by the
above country management.

The Executive Directors and some senior employees of
the Company are entitled to Share Value Plan of
GlaxoSmithKline plc, UK.

Independent and Non-Executive Directors other than
Directors who are in the employment of the
GlaxoSmithKline Group Companies are paid attendance
fees as stated under Administrative Expenses (ref: Note
27 of the Financial Statements).

The details of the remuneration paid to the Executive
Directors during the year are given in Note 34 of the
Financial Statements.

Shareholding Information

The shareholding information as at 31 December, 2019
and other related information are set out in
Annexure-lll.

Board of Directors of GlaxoSmithKline Bangladesh
Limited were informed Monday, 03 December, 2018
vide a notification letter dated 3 December, 2018 from
SETFIRST Limited (“Setfirst”), a member of the
Company, that Setfirst has signed a Share Purchase
Agreement dated 3 December, 2018 (the “SPA”) to sell
and dispose 9,875,144 (Nine Million Eight Hundred
Seventy Five Thousand One Hundred Forty Four) shares
in the Company to Unilever.

The relevant Price Sensitive Information has duly been
notified to Dhaka Stock Exchange and Bangladesh
Securities and Exchange Commission and also
published in daily newspapers dated 03 and 04
December, 2018 respectively.
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However, the actual Transaction is subject to the
satisfaction or waiver of the condition’s precedents
(including necessary regulatory formalities and
approval in accordance with the laws of Bangladesh)
and is expected to be materialised in 2020.

Shareholders/Investors Grievance:

During the year under review, the Company has not
received any reportable complaints from its
Shareholders/Investors.

Corporate Responsibilities

In 2019, the Company continued its commitment
towards the community through its ongoing multi-year
healthcare initiatives. The initiatives include
Community Health Workers" Programme, Readymade
Garments Workers’ Healthcare programme and the
Myanmar Refugee crisis Programme in Cox’s bazar

Details of these initiatives are provided in Page 23-25.

Code of Conduct

The Board of Directors of the Company has laid down a
Code of Conduct based on the recommendation of the
Nomination and Remuneration Committee for the
Directors of the Company which is also readily available
at Company’s website. All employees are required to
abide by the ethical code of conduct in relation to
business and regulations as set out by Global Code of
Conduct and Ethics. Throughout 2019, employees have
demonstrated living the GSK values of Integrity,
Respect for People, Patient/Consumer Focus and
Transparency. They have also adopted the new
expectations of Accountability, Courage, Development
and Teamwork in their ways of work.

The Company has in place a ‘Speak Up’ mechanism
where employees can promptly raise concerns of
possible misconduct, potential conflicts or known
breaches of the GSK Code of Conduct, Company
policies and procedures. A supplementary policy of
“Non-retaliation” ensures that employees can raise such
concerns without risking any kind of reprisal.

Auditors
Appointment of Auditors

The present auditors, Messrs Hoda Vasi Chowdhury &
Co Chartered Accountants, shall retire from their office
in ensuing Annual General Meeting and being eligible
offer themselves for re-appointment. The Board has
recommended the appointment of Messrs Hoda Vasi
Chowdhury & Co Chartered Accountants as the auditor
of the Company for the year 2020 subject to the
approval of members in ensuing Annual General
Meeting.

Appointment of Compliance Auditor

As per stipulation of the Bangladesh Securities and
Exchange Commission’s (BSEC) Corporate Governance
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Code, Board has recommended the appointment of
Mabs & J Partners, Chartered Accountants as

Compliance Auditor for the year 2020 subject to the
approval of members in ensuing Annual General
Meeting.

Corporate Governance Compliance Report

As part of its corporate policy, GSK Bangladesh always
strives to maintain high standards of compliance in
corporate governance. The Company’s Corporate
Governance Charter, outlined in the Corporate
Governance section, outlines the way in which the
Company will be operated and managed, and the
process in place to ensure high standards of
transparency, accountability and integrity.

We are pleased to conform that the Company has
complied with all necessary guidelines in accordance
with the requirement of BSEC Notification No.
BSEC/CMRRCD/2006-158/207/Admin/80 dated 3rd
June, 2018. The Status of Compliance on Corporate
Governance Code for the year 2019 is attached in
Annexure-1V, along with the Certificate of Compliance
required under the said code.
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Management Discussion & Analysis _

Annexure |

Pursuant to condition no. 1 (5) (xxv) of the Corporate Governance Code 2018 issued by Bangladesh Securities and
Exchange Commission, the Management’s Discussion & Analysis for the year ended 31 December, 2019 is as follows:

a. Accounting policies and estimation used for preparation of Financial Statements, including any changes there of
The financial statements are consistently prepared in accordance with Bangladesh Financial Reporting Standards
(BFRS) and the relevant local regulations. Details on accounting policies and estimates used as basis for
preparation are disclosed in Note 3 of the financial statements.

Comparison of financial performance, financial position and cash flows are as follows

Detailed comparison of financial performance and position as well as cash flows are presented as part of the financial
statements including notes. The Directors’report section also provides in-depth analysis of performance of Consumer
Healthcare businesses during the year 2019. However, Key Performance Indicators for last 5 years are as follows:

Key Performance Indicators 2019 m 2017 mm

Revenues (Taka '000)-continuing operation 4,474,898 4,816,557 4,657,200 N/A

Revenues (Taka '000)-company 4,474,898 6,336,472 6,796,559 6,284,015 6,698,828
Operating Profit (Taka '000)-continuing operation 1,144,536 1,183,204 1,033,262 N/A N/A
Operating Profit (Taka '000)-company 1,039,606 (848,699) 884,892 786,807 1,040,612

Earnings before Interest, Tax and Depreciation
(Taka'000)-continuing operation 1,274,296 1,211,910 1,076,956 N/A N/A

Earnings before Interest, Tax and Depreciation
(Taka’000)-company 1,169,366 (254,023) 1,011,002 908,568 921,341

Earnings per Share (EPS) (Taka)- continuing operation ~ 90.54 115.92 67.88 N/A N/A
Earnings per Share (EPS)(Taka)-company 81.83 (52.75) 55.56 53.51 68.99

Net Operating Cash Flow per Share-company (Taka) ~ 82.84 4467 117.75 71.87 84.42

Financial and economic scenario of the country and the global context

Bangladesh has achieved the highest-ever 8.13% GDP growth in the 2018-19 fiscal year (source: Bangladesh
Bureau of Statistics). World economy registered a 3.4% growth (source: IMF). Annual inflation rate remained at
5.5% (source: IMF).

In 2019, Fast Moving Consumer Goods (FMCG) market, valued at TK. 320bn (Source: Nielsen). Major contributions
came from Non-food Categories (49% of FMCG) followed by Food category (48% of FMCG). Health Food Drinks
(HFD) valued at Tk.4.1bn. GSK holds 91.8% market share in 2019 in Health Food Drink Category.

Risks and concerns related to the financial statements

GSK maintains a sound system of internal controls governance to manage all risks facing the business which is
overlooked by the Audit Committee. Details of risk management and controls governance is provided within
separate sections titled “Risk Management at GSK” and “Internal Control Framework” in this report. Additionally,
description of specific financial risks such as credit, liquidity, interest, etc, including the approach to manage them
are disclosed within Note 43 of the financial statements.

Future plan for the Company’s operation, performance and financial position
The Company maintains 3 year rolling plan for the business founded on the growth strategy. Precisely defined actions
are incorporated in the plan that are reviewed on a monthly basis with additional review on quarterly and annual basis.

In December 2018, Setfirst Limited signed a Share Purchase Agreement to sell and dispose their entire stake i.e.,
9,875,144 shares (approx. 82% of total shareholding) in the Company to Unilever N.V. This transaction is subject to
necessary regulatory approvals in accordance with the laws of Bangladesh and expected to materialise in 2020.

oo 2%

Prashant Pandey HasnainThoufiq Ahmed
Managing Director Finance Director
GSK Bangladesh Itd. GSK Bangladesh Ltd.
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Key Operating and Financial Records _

Annexure ll

Assets Employed

Property, Plant and Equipment
Intangible assets

Deferred Tax Asset

Net Non-Current Asset

Net Current Asset

Total Assets Employed

Financed by
Share capital
Reserves and Surplus
Shareholders’ Equity

Retirement benefit Obligations
Obligation under finance lease
Deferred Tax Liabilities

Total Capital Employed

Turnover and profit (Continuing Operation)
Sales-net of VAT and trade discount

Profit /(Loss) from operation

Profit before Int, Dep & Tax

Profit /(Loss) for the year for continuing operation

Profit /(Loss) for the year for company

Ratios

Gross profit ratio - %

Earning per share (EPS)-Taka (Continuing operation)
Earning per share (EPS)-Taka (Company)

Price/Earning (P/E) ratio-times (Continuing Operation)
Price/Earning (P/E) ratio-times (Company)
Price/Equity Ratio-Times

Dividend per share (DPS)-Taka

Dividend payout-percentage

Dividend Yield-percentage

Net assets value per share-Taka

Net operating cash flow per share

Return on shareholders equity-% (Continuing Operation)
Return on shareholders equity-% (Company)

Return on Capital employed -%

Current ratio-times

Market price per share at 31 December -Taka

Market Capitalisation at 31 December(Taka Million)

Average number of employees

2019 2018 2017 2016 2015
100,706.83 114,128.13 694,252.00 701,867.00 600,794.00
14,028.41 16,617.28 51,638.00 23,911.00 3,437.00
40,450.93 150,366.42
158,650.14 297,337.68 36,466.00 24,903.00 10,370.00
1,433,194.43 956,490.01 | 1,868,237.48 |  1,841,437.00 |  2,037,951.00
1,747,030.75 | 1,534,939.53 |  2,650,593.48 |  2,592,118.00 |  2,652,552.00
120,464.82 120,465.00 120,465.00 120,465.00 120,465.00
147138013 | 1,133,62038 | 2,509,885.00 |  2,465338.00 |  2,483,339.00
1,591,844.95 [  1,254,08538 |  2,630,350.00 |  2,585,803.00 |  2,603,304.00
: - - - 40,822.00
- - 3,114.00 6,315.00 8,813.00
. - 17,129.00 - (887.00)
: - 20,243.00 6,315.00 48,748.00
1,591,844.95|  1,254,08538|  2,650,593.00|  2,592,118.00|  2,652,552.00
447489763 | 481655714 |  4,657,20021 |  6,284,015.00 |  6,698,828.00
114453592 |  1,183203.56 |  1,035,777.41 786,808.00 |  1,040,612.00
1,000,944.08 |  1,205,057.56 |  1,071,626.64 908,568.00 921,341.00
1,090,665.19 |  1,396,421.35 820,189.06
985,735.12 (635,480.98) 669,303.64 644,554.00 831,079.00
55.07 46.70 3878 38.99 3933
90.54 11592 68.09 5351
81.83 (52.75) 55.56 5351 68.99
19.40 1251 27.92
21.46 27.92 28.65 26.09
175.63 145.02 155.10 153.29 179.98
53.00 - 55.00 50.00 55.00
64.77 - 98.99 93.45 79.72
3.02 - 353 326 3.06
132.14 104.11 218.36 214.66 216.16
82.84 44,67 117.75 71.87 84.42
68.52 111.35 31.18
61.92 (50.67) 2545 2493 31.92
6531 (67.67) 3334 3032 39.22
149 129 152 167 173
1,756.30 1,450.20 1,551.00 1,532.90 1,799.80
21,157.18 17,469.76 18,684.04 18,466.00 21,681.20
210.00 771.00 967.00 940.00 906.00
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Key Performance Indicators _

Earning per share (EPS) BDT

2015

<4 68.99

2016 <« 53.51

2017 <4 55.56

2018 <4 115.92

2019 <1 90.54

Net assets value per share-BDT

2018 <4 104.11

2019 <4 132.14

Market price per share at 31 December -BDT

2015 <4 1799.8

2016 <4 1532.9

2017 <1 1551

2018 <4 1450.2

2019 <4 1756.3
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Key Performance Indicators _

Sales-net of VAT and trade discount- BDT'000

2015

<4 6,698,828.00

2016 <4 6,284,015.00

2017

<4 4,657,200.21

2018 < 4,816,557.14

2019 <4 4,474,897.63

Profit /(Loss) from operation-BDT' 000

2015 <4 1,040,612.00

2016 <4 786,808.00

2017

<4 1,033,262.00

2018 <4 1,183,203.56

2019 <1 1,144,535.92

EBITDA- BDT'000

2015 <4 921,341.00

2016 <4 908,568.00

2017

<4 1,069,111.00

2018 <4 1,207,066.00

2019 <4 1,000,944.08
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Analysis of Sales Revenue of Continued Operation -

2019 2018
Cost of Sales 44% 1,978,230 53% 2,540,106
Salary,Wages and Benefits 10% 465,187 8% 369,862
Depreciation 0.5% 21,738 1% 28,706
Advertisement & Promotion 16% 723,967 | 12% 558,009
Other Expenses 3% 141,240 2% 109,469
Profit Before Tax 26% 1,144,536 | 25% 1,183,205
Total 100% 100%

= Cost of Sales B Salary,Wages and Benefits

Advertisement & Promotion B Other Expenses

= Profit Before Tax B Depreciation

2018

25%
53%
M Cost of Sales ® Salary,Wages and Benefits
2%
Advertisement & Promotion B Other Expenses
1 2% = Profit Before Tax B Depreciation

1% 8%
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Value Added Statement _

The value added statement provides a detailed account of total value addition and the distribution of the
value created by the company.

Value Added : 2019 Amount %

Turnover 5,146,132 7,293,122
Less Bought in Materials & Services 2,150,467 3,597,879
2,995,665 93.52 3,695,243 95.83
Other income 38,991 1.22 44,565 1.16
Financial Income 168,422 5.26 116,343 3.02
3,203,079 100 3,856,151 100
Applied to :
Government Revenue & Taxes 1,038,302 32.42 1,704,953 44.21
Employees Remuneration & Benefits 587,020 18.33 1,572,209 40.77
Dividends 570,283 17.80 592,586 15.37
2,195,605 68.55 3,869,748 100.35
Depreciation & Retained Profit 1,007,474 31.45 (13,597) -0.35
3,203,079 100 3,856,151 100

Distribution of value addition 2019

m Government Revenue & Taxes

m Employees Remuneration & Benefits

m Dividends

17.8% 18.3%

Depreciation & Retained Profit

GSK Bangladesh contributes positively to socio-economic development by empowering employees through the
payment of salaries and allowances; by paying attractive and consistent dividend to the shareholders; by assisting the
regulatory authorities through paying taxes & duties.

Market share information of major categories of products - %

Health Food Drink 91.8 94.6
Oral Health Care 2 1.5
Glucose Powder 19.2 21.1

2018 numbers have been restated due to univrese change in Nilesen database.

Economic Value Added (EVA)

EVA provides a measurement a company's economic success over a period of time. It shows how well a company has
added value for its investors and it can be compared against company's peers for an analysis of how well the company
is operating in its industry.

Net Operating Profit After Tax (NPAT) 985,735 (635,480)
Total Capital Employed 1,591,845 1,254,085
Cost of capital in % 40% 53%
Cost of capital (COCQ) 638,463 663,279
EVA = NPAT-COC 347,273 (1,298,759)

The positive number of EVA reveals that the Company has more than covered its cost of capital.
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Shareholding Information _

Annexure lll

Pattern of shareholding

(@) Parent/Subsidiary/Associated Companies and other related parties:

Setfirst Limited, UK Parent Company 9,875,144

(b) Directors, Chief Executive Officer, Company Secretary, Chief Financial Officer, Head of Internal Audit and their
Chief Financial Officer, Head of Internal Audit):

SeIf/Spouse/Mmor Children

Directors, Chief Executive Officer, Company Secretary, Nill
Chief Financial Officer, Head of Internal Audit

(c) Executives (top five salaried employees other than the Directors, Chief Executive Officer, Company Secretary,
Chief Financial Officer, Head of Internal Audit):

_ S

Executives (top five salaried employees other than the Directors,
Chief Executive Officer, Company Secretary, Chief Financial Officer, Nill
Head of Internal Audit)

(d) Shareholders holding ten per cent (10%) or more voting interest in the Company:

Setfirst Limited, UK 9,875,144 81.98%
Investment Corporation of Bangladesh (ICB)
and ICB Units and Mutual Funds

1,527,581 12.68%

(e) Shareholders holding less than ten per cent (10%) voting interest in the Company:

Local Financial Institutions 372,668 3.09%
Foreign Shareholders 44,934 0.37%
General Public 226,122 1.88%

3.09% 037%

m Setfirst Limited, UK
12.68%

B Investment Corporation of Bangladesh (ICB)
and ICB Units and Mutual Funds

B Local Financial Institutions

B Foreign Shareholders

81.98%

B General Public
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Certificate of Compliance _
W] G (& “ABt

MABS & J Partners

Chartered Accountants

Report to the Shareholders of GlaxoSmithKline Bangladesh

Limited on compliance on the Corporate Governance Code
[Certificate as per condition No. 1(5)(xxvii)]

We have examined the compliance status to the Corporate Governance code by GlaxoSmithKline Bangladesh Limited
for the year ended on 31 December 2019. This Code relates to the Notification No. BSEC/CMRRCD/2006-158/
207/Admin/80 dated 3 June 2018 of the Bangladesh Securities and Exchange Commission.

Such compliance with the Corporate Governance Code is the responsibility of the Company. Our examination was
limited to the procedures and implementation thereof as adopted by the Management in ensuring compliance to the
conditions of the Corporate Governance Code.

This is a scrutiny and verification and an independent audit on compliance of the conditions of the Corporate
Governance Code as well as the provisions of relevant Bangladesh Secretarial Standards (BSS) as adopted by Institute
of Chartered Secretaries of Bangladesh (ICSB) in so far as those standards are not inconsistent with any condition of
this corporate Governance Code.

We state that we have obtained all the information and explanations, which we have required, and after due scrutiny
and verification thereof, we report that, in our opinion:

(a) The Company has complied with the conditions of the Corporate Governance Code as stipulated in the above
mentioned Corporate Governance Code issued by the Commission;

(b) The Company has complied with the provisions of the relevant Bangladesh Secretarial Standards (BSS) as
adopted by the Institute of Chartered Secretaries of Bangladesh (ICSB) as required by this code;

(c) Proper books and records have been kept by the company as required under the Companies Act, 1994, the

securities laws and other relevant laws; and

(d) The Governance of the company is satisfactory.

Place: Dhaka Nasir U;Ahmed, FCA, FCS
Dated: 09 March 2020 Senior Partner
MABS & J Partners

Chartered Accountants

Corporate Office: Motijheel Branch Office:
SMC Tower (7th Floor) 21, Purana Paltan Line
33, Banani C/A, Road 17 (4th & 7th Floor)

A member of ' '

- Dhaka-1213, Bangladesh Dhaka-1000, Bangladesh
@ N ex | a Phone : +88-02-9821057-58 Phone: +88-02-58315469/ 58315471

International . :.-I—88—02—982.1365—66 1 +88-02-9332936
E-mail :info@mabsj.com E-mail : info@mabsj.com
Web :www.mabsj.com Web :www.mabsj.com
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Corporate Governance Compliance Status -

Annexure IV

[AS PER CONDITION NO. 1(5)(XXVII)]

Status of compliance with the conditions imposed by the Commission’s Notification No. SEC/CMRRCD
/2006-158/207/Admin/80 dated 3 June 2018 issued under section 2CC of the Securities and Exchange Ordinance,
1969:

(Report under Condition No. 9)

Compliance Status
(Put V in the

Condition appropriate column) Remarks

No. Not (if any)

Complied Complied

1.0 Board of Directors

1(1) Size of the Board of Directors: Vv
The total number of members of a company’s Board of Directors
(hereinafter referred to as “Board”) shall not be less than 5 (five)
and more than 20 (twenty).

1.2 Independent Directors:

1(2)(a) At least one-fifth (1/5) of the total number of directors in the Vv
Company’s Board shall be independent directors; any fraction shall
be considered to the next integer or whole number for calculating
number of independent director(s);

1(2)(b)(i) “Independent Director” means a director- Vv
who either does not hold any share in the company or holds less
than one percent (1%) shares of the total paid-up shares of the
company;

1(2)(b)(ii) who is not a sponsor of the company or is not connected with the v
company’s any sponsor or director or nominated director or
shareholder of the company or any of its associates, sister
concerns, subsidiaries and parents or holding entities who holds
one percent (1%) or more shares of the total paid-up shares of the
company on the basis of family relationship and his or her family
members also shall not hold above mentioned shares in the
Company: Provided that spouse, son, daughter, father, mother,
brother, sister, son-in-law and daughter-in-law shall be considered
as family members;

1(2)(b)(iii) who has not been an executive of the company in immediately v
preceding 2 (two) financial years;

1(2)(b)(iv) who does not have any other relationship, whether pecuniary or v
otherwise, with the Company or its subsidiary or associated
companies;

1(2)(b)(v) who is not a member or TREC (Trading Right Entitlement
Certificate) holder, director or officer of any stock exchange;

1(2)(b)(vi) who is not a shareholder, director excepting independent director or

officer of any member or TREC holder of stock exchange or an
intermediary of the capital market;

1(2)(b)(vii) who is not a partner or an executive or was not a partner or an v
executive during the preceding 3 (three) years of the concerned
company’s statutory audit firm or audit firm engaged in internal
audit services or audit firm conducting special audit or professional
certifying compliance of this Code;

1(2)(b)(viii) who is not independent director in more than 5 (five) listed
companies;
1(2)(b)(ix) who has not been convicted by a court of competent jurisdiction as v

a defaulter in payment of any loan or any advance to a bank or a
Non-Bank Financial Institution (NBFI); and

1(2)(b)(x) who has not been convicted for a criminal offence involving moral Vv
turpitude;

1(2)(c) The independent director(s) shall be appointed by the Board and v
approved by the shareholders in the Annual General Meeting
(AGM);

1(2)(d) The post of independent director(s) cannot remain vacant for more v

than 90 (ninety) days; and
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(Report under Condition No. 9)

Compliance Status
o (Put V in the
Condition appropriate column) €
No. : Not (if any)
Complied Complied

Remarks

The tenure of office of an independent director shall be for a period of Vv
3 (three) years, which may be extended for 1 (one) tenure only:
Provided that a former independent director may be considered for
reappointment for another tenure after a time gap of one tenure,
i.e., three years from his or her completion of consecutive two
tenures [i.e. six years]:

Provided further that the independent director shall not be subject
to retirement by rotation as per Companies Act, 1994.

1(2)(e)

1.3 Qualification of Independent Director.
1(3)(a) Independent director shall be a knowledgeable individual with v
integrity who is able to ensure compliance with financial laws,
regulatory requirements and corporate laws and can make
meaningful contribution to the business;

1(3)(b)(i) Independent director shall have following qualifications: Vv
Business Leader who is or was a promoter or director of an unlisted
company having minimum paid-up capital of Tk. 100.00 million or
any listed company or a member of any national or international
chamber of commerce or business association; or

1(3)(b)(ii) Corporate Leader who is or was a top level executive not lower than Vv
Chief Executive Officer or Managing Director or Deputy Managing
Director or Chief Financial Officer or Head of Finance or Accounts or
Company Secretary or Head of Internal Audit and Compliance or
Head of Legal Service or a candidate with equivalent position of an
unlisted company having minimum paid-up capital of Tk. 100.00
million or of a listed company; or

1(3)(b)(iii) Former official of government or statutory or autonomous or Not Applicable
regulatory body in the position not below 5th Grade of the national
pay scale, who has at least educational background of bachelor
degree in economics or commerce or business or Law; or

1(3)(b)(iv) University Teacher who has educational background in Economics Not Applicable
or Commerce or Business Studies or Law; or
1(3)(b)(v) Professional who is or was an advocate practicing at least in the Not Applicable

High Court Division of Bangladesh Supreme Court or a Chartered
Accountant or Cost and Management Accountant or Chartered
Financial Analyst or Chartered Certified Accountant or Certified
Public Accountant or Chartered Management Accountant or
Chartered Secretary or equivalent qualification;

1(3)(c) The independent director shall have at least 10 (ten) years of v
experiences in any field mentioned in clause (b);

1(3)(d) In special cases, the above qualifications or experiences may be Not Required
relaxed subject to prior approval of the Commission.

1.4 Duality of Chairperson of the Board of Directors and Managing Director or Chief Executive Officer.

1(4)(a) The positions of the Chairperson of the Board and the Managing

Director (MD) and/or Chief Executive Officer (CEQO) of the company
shall be filled by different individuals;

1(4)(b) The Managing Director (MD) and/or Chief Executive Officer (CEO) of v
a listed company shall not hold the same position in another listed
company;

1(4)(c) The Chairperson of the Board shall be elected from among the non-
executive directors of the company;

1(4)(d) The Board shall clearly define respective roles and responsibilities v

of the Chairperson and the Managing Director and/or Chief
Executive Officer;

1(4)(e) In the absence of the Chairperson of the Board, the remaining v
members may elect one of themselves from nonexecutive directors
as Chairperson for that particular Board’s meeting; the reason of
absence of the regular Chairperson shall be duly recorded in the

minutes.
1.5 The Directors’ Report to Shareholders
1(5)(i) The Board of the company shall include the following additional V4

statements or disclosures in the Directors’ Report prepared under
section 184 of the Companies Act, 1994 (Act No. XVIII of 1994):
An industry outlook and possible future developments in the

industry;
1(5)(ii) The segment-wise or product-wise performance; v
1(5)(iii) Risks and concerns including internal and external risk factors, v
threat to sustainability and negative impact on environment, if any;
1(5)(iv) A discussion on Cost of Goods sold, Gross Profit Margin and Net

Profit Margin, where applicable;
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(Report under Condition No. 9)

Compliance Status
o (Put V in the
Condition appropriate column) "
No. Not (if any)

Complied Complied

Remarks

1(5)(v) A discussion on continuity of any extraordinary activities and their v
implications (gain or loss);
1(5)(vi) A detailed discussion on related party transactions along with a v
statement showing amount, nature of related party, nature of
transactions and basis of transactions of all related party
transactions;

1(5)(vii) A statement of utilization of proceeds raised through public issues, Not Applicable
rights issues and/or any other instruments;
1(5)(viii) An explanation if the financial results deteriorate after the company Not Applicable
goes for Initial Public Offering (IPO), Repeat Public Offering (RPO),
Rights Share Offer, Direct Listing, etc.;

1(5)(ix) An explanation on any significant variance that occurs between v
Quarterly Financial performances and Annual Financial Statements;

1(5)(x) A statement of remuneration paid to the directors including
independent directors;

1(5)(xi) A statement that the financial statements prepared by the
management of the issuer company present fairly its state of
affairs, the result of its operations, cash flows and changes in
equity;

1(5)(xii) A statement that proper books of account of the issuer company v
have been maintained;

1(5)(xiii) A statement that appropriate accounting policies have been
consistently applied in preparation of the financial statements and
that the accounting estimates are based on reasonable and prudent
judgment;

1(5)(xiv) A statement that International Accounting Standards (IAS) or v
International Financial Reporting Standards (IFRS), as applicable in
Bangladesh, have been followed in preparation of the financial
statements and any departure there from has been adequately
disclosed;

1(5)(xv) A statement that the system of internal control is sound in design v
and has been effectively implemented and monitored;

1(5)(xvi) A statement that minority shareholders have been protected from
abusive actions by, or in the interest of, controlling shareholders
acting either directly or indirectly and have effective means of
redress;

1(5)(xvii) A statement that there is no significant doubt upon the issuer v
company’s ability to continue as a going concern, if the issuer
company is not considered to be a going concern, the fact along
with reasons there of shall be disclosed;

1(5)(xviii) An explanation that significant deviations from the last year’s v
operating results of the issuer company shall be highlighted and the
reasons thereof shall be explained;

1(5)(xix) A statement where key operating and financial data of at least v
preceding 5 (five) years shall be summarized;

1(5)(xx) An explanation on the reasons if the issuer company has not Not Applicable
declared dividend (cash or stock) for the year;

1(5)(xxi) Board’s statement to the effect that no bonus share or stock
dividend has been or shall be declared as interim dividend;

1(5)(xxii) The total number of Board meetings held during the year and
attendance by each director;

1.5(xxiii)(a) A report on the pattern of shareholding disclosing the aggregate
number of shares (along with name-wise details where stated below)
held by:

Parent or Subsidiary or Associated Companies and other related
parties (name-wise details);

1.5(xxiii)(b) Directors, Chief Executive Officer, Company Secretary, Chief v
Financial Officer, Head of Internal Audit and Compliance and their
spouses and minor children (name-wise details);

1.5(xxiii)(c) Executives; and v
1(5)(xxiii)(d) Shareholders holding ten percent (10%) or more voting interest in v
the company (name-wise details);
1(5)(xxiv)(a) In case of the appointment or reappointment of a director, a disclosure
on the following information to the shareholders:
A brief resume of the director;
1(5)(xxiv)(b) | Nature of his or her expertise in specific functional areas; and v
1(5)(xxiv)(c) Names of companies in which the person also holds the directorship v

and the membership of committees of the Board;
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Condition

No.

1(5)(xxv)(a)

(Report under Condition No. 9)

A Management’s Discussion and Analysis signed by CEO or MD
presenting detailed analysis of the company’s position and operations
along with a brief discussion of changes in the financial statements,
among others, focusing on:

Accounting policies and estimation for preparation of financial
statements;

Complied

Compliance Status

(Put V in the

appropriate column)

Not

Complied

Remarks
(if any)

1(5)(xxv)(b)

Changes in accounting policies and estimation, if any, clearly
describing the effect on financial performance or results and
financial position as well as cash flows in absolute figure for such
changes;

1(5)(xxv)(c)

Comparative analysis (including effects of inflation) of financial
performance or results and financial position as well as cash flows
for current financial year with immediate preceding five years
explaining reasons thereof;

1(5)(xxv)(d)

Compare such financial performance or results and financial
position as well as cash flows with the peer industry scenario;

1(5)(xxv)(e)

Briefly explain the financial and economic scenario of the country
and the globe;

1(5)(xxv)(f)

Risks and concerns issues related to the financial statements,
explaining such risk and concerns mitigation plan of the company;
and

1(5)(xxv)(g)

Future plan or projection or forecast for company’s operation,
performance and financial position, with justification thereof, i.e.,
actual position shall be explained to the shareholders in the next
AGM;

1(5)(xxvi)

Declaration or certification by the CEO and the CFO to the Board as
required under condition No. 3(3) shall be disclosed as per
Annexure-A; and

1(5) (xxvii)

The report as well as certificate regarding compliance of conditions
of this Code as required under condition No. 9

1(6)

Meetings of the Board of Directors:

The company shall conduct its Board meetings and record the
minutes of the meetings as well as keep required books and records
in line with the provisions of the relevant Bangladesh Secretarial
Standards (BSS) as adopted by the Institute of Chartered
Secretaries of Bangladesh (ICSB) in so far as those standards are
not inconsistent with any condition of this Code.

1.7

Code of Conduct for the Chairperson, other Board members and Chief Executive Officer

1(7)(a)

The Board shall lay down a code of conduct, based on the
recommendation of the Nomination and Remuneration Committee
(NRC) at condition No. 6, for the Chairperson of the Board, other
board members and Chief Executive Officer of the company;

v

1(7)(b)

The code of conduct as determined by the NRC shall be posted on
the website of the company including, among others, prudent
conduct and behavior; confidentiality; conflict of interest;
compliance with laws, rules and regulations; prohibition of insider
trading; relationship with environment, employees, customers and
suppliers; and independency.

2.0

Governance of Board of Directors of Subsidiary Company

2(a)

Provisions relating to the composition of the Board of the holding
company shall be made applicable to the composition of the Board
of the subsidiary company;

Not Applicable

2(b)

At least 1 (one) independent director on the Board of the holding
company shall be a director on the Board of the subsidiary
company;

Not Applicable

2(c)

The minutes of the Board meeting of the subsidiary company shall
be placed for review at the following Board meeting of the holding
company;

Not Applicable

2(d)

The minutes of the respective Board meeting of the holding
company shall state that they have reviewed the affairs of the
subsidiary company also;

Not Applicable

2(e)

The Audit Committee of the holding company shall also review the
financial statements, in particular the investments made by the
subsidiary company.

Not Applicable

3.0

Managing Director (MD) or Chief Executive Officer (CEO), Chief Financial Officer (CFO), Head of

Internal Audit and Compliance (HIAC) and Company Secretary (CS).
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(Report under Condition No. 9)

Compliance Status
. (Put Vv in the
Condition appropriate column) €
No. — (if any)
Complied Complied

Remarks

Appointment: v
The Board shall appoint a Managing Director (MD) or Chief
Executive Officer (CEO), a Company Secretary (CS), a Chief
Financial Officer (CFO) and a Head of Internal Audit and Compliance
(HIAC);

3(1)(b) The positions of the Managing Director (MD) or Chief Executive v
Officer (CEO), Company Secretary (CS), Chief Financial Officer
(CFO) and Head of Internal Audit and Compliance (HIAC) shall be
filled by different individuals;

3(1)(c) The MD or CEO, CS, CFO and HIAC of a listed company shall not v
hold any executive position in any other company at the same
time;

3(1)(d) The Board shall clearly define respective roles, responsibilities and v
duties of the CFO, the HIAC and the CS;

3(1)(e) The MD or CEO, CS, CFO and HIAC shall not be removed from their No such
position without approval of the Board as well as immediate incidence arose
dissemination to the Commission and stock exchange(s).

3(1)(a)

3(2) Requirement to attend Board of Directors’ Meetings: v
The MD or CEO, CS, CFO and HIAC of the company shall attend the
meetings of the Board:

Provided that the CS, CFO and/or the HIAC shall not attend such
part of a meeting of the Board which involves consideration of an
agenda item relating to their personal matters.

3.3 Duties of Managing Director (MD) or Chief Executive Officer (CEO) and Chief Financial Officer (CFO)

3(3)(a)(i) The MD or CEO and CFO shall certify to the Board that they have Vv
reviewed financial statements for the year and that to the best of their
knowledge and belief:

These statements do not contain any materially untrue statement
or omit any material fact or contain statements that might be
misleading; and

3(3)(a)(ii) These statements together present a true and fair view of the v
company’s affairs and are in compliance with existing accounting
standards and applicable laws;

3(3)(b) The MD or CEO and CFO shall also certify that there are, to the best Vv
of knowledge and belief, no transactions entered into by the
company during the year which are fraudulent, illegal or in violation
of the code of conduct for the company’s Board or its members;

3(3)(c) The certification of the MD or CEO and CFO shall be disclosed in the v
Annual Report.

4.0 Board of Directors’ Committee.

4(i) For ensuring good governance in the company, the Board shall have at Vv

least following sub-committees:
Audit Committee; and

4(ii) Nomination and Remuneration Committee. v
5.0 Audit Committee
5(1)(a) Responsibility to the Board of Directors: Vv

The company shall have an Audit Committee as a sub-committee
of the Board;

5(1)(b) The Audit Committee shall assist the Board in ensuring that the v
financial statements reflect true and fair view of the state of affairs
of the company and in ensuring a good monitoring system within
the business;

5(1)(c) The Audit Committee shall be responsible to the Board; the duties
of the Audit Committee shall be clearly set forth in writing.

5(2)(a) Constitution of the Audit Committee:
The Audit Committee shall be composed of at least 3 (three)
members;

5(2)(b) The Board shall appoint members of the Audit Committee who shall v

be non-executive directors of the company excepting Chairperson
of the Board and shall include at least 1 (one) independent director;
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(Report under Condition No. 9)

Compliance Status
o (Put V in the
Condition appropriate column) €
No. : Not (if any)
Complied Complied

Remarks

All members of the audit committee should be “financially literate” v
and at least 1 (one) member shall have accounting or related
financial management background and 10 (ten) years of such
experience;

5(2)(d) When the term of service of any Committee member expires or No such
there is any circumstance causing any Committee member to be vacancy arose
unable to hold office before expiration of the term of service, thus
making the number of the Committee members to be lower than
the prescribed number of 3 (three) persons, the Board shall appoint
the new Committee member to fill up the vacancy immediately or
not later than 1 (one) month from the date of vacancy in the
Committee to ensure continuity of the performance of work of the
Audit Committee;

5(2)(c)

5(2)(e) The company secretary shall act as the secretary of the Committee; Vv

5(2)(f) The quorum of the Audit Committee meeting shall not constitute v
without at least 1 (one) independent director.

5(3)(a) Chairperson of the Audit Committee:

The Board shall select 1 (one) member of the Audit Committee to
be Chairperson of the Audit Committee, who shall be an
independent director;

5(3)(b) In the absence of the Chairperson of the Audit Committee, the v
remaining members may elect one of themselves as Chairperson
for that particular meeting, in that case there shall be no problem
of constituting a quorum as required under condition No. 5(4)(b)
and the reason of absence of the regular Chairperson shall be duly
recorded in the minutes.

5(3)(c) Chairperson of the Audit Committee shall remain present in the Annual Vv
General Meeting (AGM):

Provided that in absence of Chairperson of the Audit Committee,
any other member from the Audit Committee shall be selected to
be present in the annual general meeting (AGM) and reason for
absence of the Chairperson of the Audit Committee shall be
recorded in the minutes of the AGM.

5(4)(a) Meeting of the Audit Committee: Vv
The Audit Committee shall conduct at least its four meetings in a
financial year:

Provided that any emergency meeting in addition to regular
meeting may be convened at the request of any one of the
members of the Committee;

5(4)(b) The quorum of the meeting of the Audit Committee shall be v
constituted in presence of either two members or two-third of the
members of the Audit Committee, whichever is higher, where
presence of an independent director is a must.

5(5)(a) Role of Audit Committee v
The Audit Committee shall:

Oversee the financial reporting process;
5(5)(b) Monitor choice of accounting policies and principles; v

5(5)(c) Monitor Internal Audit and Compliance process to ensure that it is v
adequately resourced, including approval of the Internal Audit and
Compliance Plan and review of the Internal Audit and Compliance

Report;

5(5)(d) Oversee hiring and performance of external auditors; v

5(5)(e) Hold meeting with the external or statutory auditors for review of v
the annual financial statements before submission to the Board for
approval or adoption;

5(5)(f) Review along with the management, the annual financial v
statements before submission to the Board for approval;

5(5)(9) review along with the management, the quarterly and half yearly v
financial statements before submission to the Board for approval;

5(5)(h) Review the adequacy of internal audit function; Vv

5(5)(i) Review the Management’s Discussion and Analysis before disclosing v
in the Annual Report;

5(5)3) Review statement of all related party transactions submitted by the v
management;

5(5)(k) Review Management Letters or Letter of Internal Control weakness v

issued by statutory auditors;
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Oversee the determination of audit fees based on scope and v
magnitude, level of expertise deployed and time required for
effective audit and evaluate the performance of external auditors;
and

5(5)(m) Oversee whether the proceeds raised through Initial Public Offering Not Applicable
(IPO) or Repeat Public Offering (RPO) or Rights Share Offer have been
utilized as per the purposes stated in relevant offer document or
prospectus approved by the Commission:

Provided that the management shall disclose to the Audit
Committee about the uses or applications of the proceeds by major
category (capital expenditure, sales and marketing expenses,
working capital, etc.), on a quarterly basis, as a part of their
quarterly declaration of financial results:

Provided further that on an annual basis, the company shall
prepare a statement of the proceeds utilized for the purposes other
than those stated in the offer document or prospectus for
publication in the Annual Report along with the comments of the
Audit Committee.

5(5)()

5.6 Reporting of the Audit Committee

5(6)(a)(i) Reporting to the Board of Directors: Vv
The Audit Committee shall report on its activities to the Board;

5(6)(a)(ii)(a) The Audit Committee shall i diately report to the Board on the No such
following findings, if any: incidence arose
Report on conflicts of interests;

5(6)(a)(ii)(b) Suspected or presumed fraud or irregularity or material defect No such
identified in the internal audit and compliance process or in the incidence arose
financial statements;

5(6)(a)(ii)(c) Suspected infringement of laws, regulatory compliances including No such
securities related laws, rules and regulations; and incidence arose

5(6)(a)(ii)(d) | Any other matter which the Audit Committee deems necessary shall No such
be disclosed to the Board immediately; incidence arose

5(6)(b) Reporting to the Authorities: No such
If the Audit Committee has reported to the Board about anything incidence arose

which has material impact on the financial condition and results of
operation and has discussed with the Board and the management
that any rectification is necessary and if the Audit Committee finds
that such rectification has been unreasonably ignored, the Audit
Committee shall report such finding to the Commission, upon
reporting of such matters to the Board for three times or
completion of a period of 6 (six) months from the date of first
reporting to the Board, whichever is earlier.

5(7) Reporting to the Shareholders and General Investors: Vv
Report on activities carried out by the Audit Committee, including
any report made to the Board under condition No. 5(6)(a)(ii) above
during the year, shall be signed by the Chairperson of the Audit
Committee and disclosed in the annual report of the issuer
company.

6(1)(a) Nomination and Remuneration Committee (NRC). Vv
Responsibility to the Board of Directors:

The company shall have a Nomination and Remuneration
Committee (NRC) as a sub-committee of the Board;

6(1)(b) The NRC shall assist the Board in formulation of the nomination v
criteria or policy for determining qualifications, positive attributes,
experiences and independence of directors and top level executive
as well as a policy for formal process of considering remuneration of
directors, top level executive;

6(1)(c) The Terms of Reference (ToR) of the NRC shall be clearly set forth Vv
in writing covering the areas stated at the condition No. 6(5) (b).
6(2)(a) Constitution of the NRC: Vv

The Committee shall comprise of at least three members including
an independent director;

6(2)(b) All members of the Committee shall be non-executive directors; v

6(2)(c) Members of the Committee shall be nominated and appointed by v
the Board;

6(2)(d) The Board shall have authority to remove and appoint any member
of the Committee;

6(2)(e) In case of death, resignation, disqualification, or removal of any No such
member of the Committee or in any other cases of vacancies, the vacancy arose

board shall fill the vacancy within 180 (one hundred eighty) days of
occurring such vacancy in the Committee;
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6(2)(f) The Chairperson of the Committee may appoint or co-opt any No such
external expert and/or member(s) of staff to the Committee as appointment/
advisor who shall be non-voting member, if the Chairperson feels co-opt required

that advice or suggestion from such external expert and/or
member(s) of staff shall be required or valuable for the Committee;

6(2)(9) The company secretary shall act as the secretary of the Committee; v

6(2)(h) The quorum of the NRC meeting shall not constitute without v
attendance of at least an independent director;

6(2)(i) No member of the NRC shall receive, either directly or indirectly,

any remuneration for any advisory or consultancy role or otherwise,
other than Director’s fees or honorarium from the company.

6(3)(a) Chairperson of the NRC: Vv
The Board shall select 1 (one) member of the NRC to be
Chairperson of the Committee, who shall be an independent

director;
6(3)(b) In the absence of the Chairperson of the NRC, the remaining No such
members may elect one of themselves as Chairperson for that incidence arose

particular meeting, the reason of absence of the regular
Chairperson shall be duly recorded in the minutes;

6(3)(c) The Chairperson of the NRC shall attend the annual general Vv
meeting (AGM) to answer the queries of the shareholders:

Provided that in absence of Chairperson of the NRC, any other
member from the NRC shall be selected to be present in the annual
general meeting (AGM) for answering the shareholder’s queries and
reason for absence of the Chairperson of the NRC shall be recorded
in the minutes of the AGM.

6(4)(a) Meeting of the NRC: Vv
The NRC shall conduct at least one meeting in a financial year;
6(4)(b) The Chairperson of the NRC may convene any emergency meeting No such
upon request by any member of the NRC; incidence arose
6(4)(c) The quorum of the meeting of the NRC shall be constituted in v

presence of either two members or two third of the members of the
Committee, whichever is higher, where presence of an independent
director is must as required under condition No. 6(2)(h);

6(4)(d) The proceedings of each meeting of the NRC shall duly be recorded Vv
in the minutes and such minutes shall be confirmed in the next
meeting of the NRC.

6(5)(a) Role of the NRC: Vv
NRC shall be independent and responsible or accountable to the
Board and to the Shareholders

6(5)(b)(i)(a) Formulating the criteria for determining qualifications, positive Vv
attributes and independence of a director and recommend a policy to
the Board, relating to the remuneration of the directors, top level
executive, considering the following:

The level and composition of remuneration is reasonable and
sufficient to attract, retain and motivate suitable directors to run
the company successfully;

6(5)(b)(i)(b) The relationship of remuneration to performance is clear and meets
appropriate performance benchmarks; and

6(5)(b)(i)(c) Remuneration to directors, top level executive involves a balance
between fixed and incentive pay reflecting short and long-term
performance objectives appropriate to the working of the company
and its goals;

6(5)(b)(ii) Devising a policy on Board’s diversity taking into consideration age, v
gender, experience, ethnicity, educational background and
nationality;

6(5)(b)(iii) Identifying persons who are qualified to become directors and who v

may be appointed in top level executive position in accordance with
the criteria laid down, and recommend their appointment and
removal to the Board;

6(5)(b)(iv) Formulating the criteria for evaluation of performance
of independent directors and the Board;
6(5)(b)(v) Identifying the company’s needs for employees at different levels v

and determine their selection, transfer or replacement and
promotion criteria; and

6(5)(b)(vi) Developing, recommending and reviewing annually the company’s v
human resources and training policies;
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6(5)(c) The company shall disclose the nomination and remuneration policy v
and the evaluation criteria and activities of NRC during the year at
a glance in its annual report.

7.0 External or Statutory Auditors

7(1)(i) The issuer company shall not engage its external or statutory auditors Vv
to perform the following services of the company, namely:-

Appraisal or valuation services or fairness opinions;

7(1)(ii) Financial information systems design and implementation; v

7(1)(iii) Book-keeping or other services related to the accounting v
records or financial statements;

7(1)(iv) Broker-dealer services; v

7(1)(v) Actuarial services; v

7(1)(vi) Internal audit services or special audit services; v

7(1)(vii) Any service that the Audit Committee determines; v

7(1)(viii) Audit or certification services on compliance of corporate v
governance; and

7(1)(ix) Any other service that creates conflict of interest. v

7(2) No partner or employees of the external audit firms shall possess any Vv
share of the company they audit at least during the tenure of their
audit assignment of that company; his or her family members also
shall not hold any shares in the said company:

Provided that spouse, son, daughter, father, mother, brother,
sister, son-in-law and daughter-in-law shall be considered as family
members.

7(3) Representative of external or statutory auditors shall remain v
present in the Shareholders’ Meeting (Annual General Meeting or
Extraordinary General Meeting) to answer the queries of the
shareholders.

8.0 Maintaining a website by the Company.

8(1) The company shall have an official website linked with the website
of the stock exchange.

8(2) The company shall keep the website functional from the date of
listing.

8(3) The company shall make available the detailed disclosures on its v
website as required under the listing regulations of the concerned
stock exchange(s).

9.0 Reporting and Compliance of Corporate Governance.

9(1) The company shall obtain a certificate from a practicing Professional v
Accountant or Secretary (Chartered Accountant or Cost and
Management Accountant or Chartered Secretary) other than its
statutory auditors or audit firm on vyearly basis regarding
compliance of conditions of Corporate Governance Code of the
Commission and shall such certificate shall be disclosed in the
Annual Report.

9(2) The professional who will provide the certificate on compliance of v
this Corporate Governance Code shall be appointed by the
shareholders in the annual general meeting.

9(3) The directors of the company shall state, in accordance with the v
Annexure-C attached, in the directors’ report whether the company
has complied with these conditions or not.
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CEO & CFO’s Certification _

GlaxoSmithKline Bangladesh Limited

Declaration by CEO and CFO
As per condition No. 1(5)(xxvi) of CGC

23 February 2020

The Board of Directors
GlaxoSmithKline Bangladesh Limited
House: 2A, Road:138, Gulshan-1, Dhaka.

Subject: Declaration on Financial Statements for the year ended on 31 December 2019.
Dear Sirs,

Pursuant to the condition No. 1(5)(xxvi) imposed vide the Commission’s Notification No. BSEC/CMRRCD/
2006-158/207/Admin/80, Dated 3 June 2018 under section 2CC of the Securities and Exchange Ordinance, 1969,
we do hereby declare that:

(1) The Financial Statements of GlaxoSmithKline Bangladesh Ltd. for the year ended on 31 December, 2019 have
been prepared in compliance with International Accounting Standards (IAS) or International Financial Reporting
Standards (IFRS), as applicable in the Bangladesh and any departure there from has been adequately disclosed;

(2) The estimates and judgements related to the financial statements were made on a prudent and reasonable basis,
in order for the financial statements to reveal a true and fair view;

(3) The form and substance of transactions and the Company’s state of affairs have been reasonably and fairly
presented in its financial statements;

(4) To ensure above, the Company has taken proper and adequate care in installing a system of internal control and
maintenance of accounting records;

(5) Our internal auditors have conducted periodic audits to provide reasonable assurance that the established
policies and procedures of the Company were consistently followed; and

(6) The management’s use of the going concern basis of accounting in preparing the financial statements is
appropriate and there exists no material uncertainty related to events or conditions that may cast significant
doubt on the Company'’s ability to continue as a going concern.

In this regard, we also certify that :-

(i) We have reviewed the financial statements for the year ended on 31 December 2019 and that to the best of our
knowledge and belief:

(@) these statements do not contain any materially untrue statement or omit any material fact or contain statements
that might be misleading;

(b) these statements collectively present true and fair view of the Company’s affairs and are in compliance with
existing accounting standards and applicable laws.

(i) There are, to the best of knowledge and belief, no transactions entered into by the Company during the year
which are fraudulent, illegal or in violation of the code of conduct for the company’s Board of Directors or its
members.

Sincerely yours,

s 24

Prashant Pandey Hasnain Thoufiq Ahmed
Managing Director Finance Director
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GlaxoSmithKline Bangladesh Ltd.

Independent Auditors’ Report

To the Shareholders of GlaxoSmithKline

Bangladesh Ltd.

Report on the audit of Financial
Statements

Opinion

We have audited the financial statements of
GlaxoSmithKline Bangladesh Ltd. (the Company),
which comprise the statement of financial position as
at 31 December 2019, statement of profit or loss and
other comprehensive income, statement of changes
in equity and statement of cash flows for the year
then ended, and notes to the financial statements
including a summary of significant accounting
policies and other explanatory information.

In our opinion the accompanying financial
statements give a true and fair view of the state
of Company’s affairs in all material respects of
the financial position of the Company as at 31
December 2019, its financial performance and its
cash flows for the year then ended in accordance
with International Financial Reporting Standards
(IFRSs), International Accounting Standards (IASs) as
adopted in Bangladesh by the Institute of Chartered
Accountants of Bangladesh (ICAB), Companies Act
(#18) 1994, Bangladesh Securities & Exchange Rules
1987, and Other rules and regulations applicable for
this Company in Bangladesh.

Basis for opinion

We conducted our audit in accordance with
International Standard on Auditing (ISAs) as
adopted by the Institute of Chartered Accountants
of Bangladesh (ICAB). Our responsibilities under

those standards are further described in “Auditors
responsibilities for the audit of the financial
statements” section of our report.

We believe that, the audit evidence we have obtained
are sufficient and appropriate to provide a basis for
our audit opinion.

Independence

We are independent of the Company in accordance
with the International Ethics Standards Board
for Accountants’ Code of Ethics for Professional
Accountants (IESBA Code) together with the ethical
requirements that are relevant to our audit of
the financial statements in Bangladesh, and we
have fulfilled our other ethical responsibilities in
accordance with these requirements and the IESBA
Code.

To the best of our knowledge and belief, we declare
that, non-audit services as prohibited by the ethical
requirements were not provided by us to the
Company.

Key Audit Matters

Key matters are those matters that, in our professional
judgments, were of most significant in the audit of
the Company’s financial statements of the current
period. These matters and any comments we
make on the result of our procedure thereon, were
addressed in the context of our audit of the financial
statements as a whole, and in forming our opinion
thereon, and we do not provide a separate opinion
of these matters. This is not a complete list of all risks
identified by our audit.

Key Audit Matters

Our response to the Key Audit Matters

Revenue Recognition

At year end the Company reported Total revenue of Tk.
4,474,898K.

Revenue is measured net of discounts, commissions
and rebates earned by the customers on the
Company'’s sales. Within a number of the Company’s
markets, the estimation of discounts, incentives and
rebates recognized based on sales made during the
year is material and considered to be complex and
judgemental.

We have tested the design and operating effectiveness of

key controls focusing on the following:

« Calculation of discounts, incentives and rebates;

- Segregation of duties in invoice creation and modification;
and

« Timing of revenue recognition.

Our substantive procedures in relation to the revenue
recognition comprises the following:




Therefore, there is a risk of revenue being misstated as
a result of faulty estimations over discounts, incentives
and rebates.

There is also a risk that revenue may be overstated
due to fraud through manipulation of the discounts,
incentives and rebates recognized resulting from
the pressure local management may feel to achieve
performance targets.

See Note no 24 to the financial statements

« Obtaining supporting documentation for sales transactions
recorded either side of year end as well as credit notes
issued after the year end date to determine whether
revenue was recognized in the correct period;

«Within a number of the Group’s markets, comparing
current year rebate accruals to the prior year and, where
relevant, completing further inquiries and testing.

+Agreeing a sample of claims and rebate accruals to
supporting documentation;

« Critically assessing manual journals posted to revenue to
identify unusual or irregular items; and

« Finally assessed the appropriateness and presentation of
disclosures against relevant accounting standards.

Disposal of Impaired property, plant and equipment

The economic climate and levels of competition
remain challenging for the Company. The Company
has completed a Strategic Review and as a result has
closed down its operations of Pharmaceutical business
and impaired the assets in 2018.

Determining the level of impairment involves
forecasting and discounting future cash flows and
estimation of recoverable amounts which areinherently
uncertain. This is one of the key judgmental areas that
our audit has concentrated on.

During the year, the Company has disposed off the
following impaired assets:

« Plant & machinery of Tk. 152,608K

« Furniture, fixture and equipment of Tk. 32,705K

See Note no 4 to the financial statements

Our audit procedures included, among others, considering
the impairment risk associated with the different types of
assets:

« A fixed asset disposal committee was formed by the Board
and the fixed asset disposal committee has made such
activities.

+ We have verified these from the records produced to us by
the management.

« We have assessed the appropriateness of the discount rate
including bench marked it against similar national retailers.
We also recalculated the impairment model to assess the
sensitivity of the key assumptions including growth rate
and discount rate;

+ we have also considered the adequacy of the Company’s
disclosures about the degree of estimation involved in
determining the amount of impairment and the sensitivity
to key assumptions involved.

Measurement of the Provision for Product Warrantie

s and Distributor’s claim

The provision for product warranties and distributor’s
claim amounts to Tk. 291,968K as at 31 December
2019.The Company faces various claims under product
guarantees for various kinds of product warranties,
which are entered into for the error-free functioning
of aits product sold or service rendered over a defined
period of time.

Significant uncertainty for the calculation of the
provision arises with regard to the future loss event. The
risk for the financial statements is that these provisions
cannot be properly measured.

See Note no 11.01 to the financial statements

We obtained an understanding, evaluated the design and
tested the operational effectiveness of the Company’s key
controls over the recognition and measurement of warranty
provisions and the assumptions used in estimating future
claims and losses.

We have assessed the appropriateness of the carrying
amounts, evaluated the relevant assumptions and their
derivation for the measurement of the provisions.

We also assessed the accuracy of forecasts of past warranty,
guarantee and brand image on the basis of historical
analysis.

Also, we examined whether updated assessments and
procedures were taken into account while checking the
calculation of provisions.

Measurement of deferred tax assets

The Company reported net deferred tax assets totaling
Tk.40,451K as at 31 December 2019.

Significant judgment is required in relation to deferred

We obtained an understanding, evaluated the design and
tested the operational effectiveness of the Company’s key
controls over the recognition and measurement of deferred
tax assets.




tax assets as their recoverability is dependent on
forecasts of future profitability over a number of years.

See Note no 14 to the financial statements

We obtained Company’s Tax consultant’s opinion to assess
key assumptions, controls, recognition and measurement of
deferred tax assets.

We also assessed the appropriateness of presentation of
disclosures against IAS 12 Income Tax.

Claims, Litigations and Contingent Liabilities

Contingent liability is a possible obligation that
arises from past events and whose existence will be
confirmed only by the occurrence or non-occurrence of
one or more uncertain future events not wholly within
the control of the Company.

The Company has several legal proceedings, claims and
government investigations and inquiries pending that
expose the Company to significant litigation and similar
risks arising from disputes and regulatory proceedings.
Such matters are subject to many uncertainties and
the outcome may be difficult to predict. The significant
contingent liabilities are as follows:

« Counter Guarantee of Tk.593K was issued by the
Company to the banks against the Bank Guarantees
issued by those banks to 3rd parties.

«There is an Excise Duty claim for Tk. 873K from
respective authority on sale of certain quantity of
Mycil powder affected after 10th September 1981 and
the case is presently pending with the Honorable High
Court Division of the Supreme Court of Bangladesh.

«The Income Tax authority issued Total demand
of Tk.16,052K for the assessment year 2005-2006
and assessment year 2006-2007. The Company is
contesting against the verdict of the Taxes Appellate
Tribunal and submitted reference application before
the Honourable High Court Division of the Supreme
Court of Bangladesh.

« The VAT authority issued Total demand of Tk 60,823K
for the assessment year 2010-2011.

See Note no 22 to the financial statements

We obtained an understanding, evaluated the design and
tested the operational effectiveness of the Company’s key
controls over the legal provision and contingencies process.

We enquired to those charged with governance to obtain
their view on the status of all significant litigation and
regulatory matters.

We enquired of the Company'’s internal legal counsel for all
significant litigation and regulatory matters and inspected
internal notes and reports. We also received formal
confirmations from external counsel.

Other Information

Sale of Shares of SETFIRST to Unilever N.V

GlaxoSmithKline Bangladesh Ltd is a subsidiary of
GlaxoSmithKline Plc, UK through its fully owned
subsidiary SETFIRST Limited, UK. The Company,
SETFIRST Limited, UK has entered into an agreement
with Unilever N.V in the year of 2018 to sell their entire
shares to Unilever N.V. The information has been
declared by the company through Price Sensitive
Information to public on 3rd December 2018. SETFIRST
LIMITED, UK holds 81.98% shares of the Company.
The total sale procedure is still ongoing. Both
GlaxoSmithKline Bangladesh Ltd and Unilever N.V
are working to accelerate this acquisition procedure.
Management confirms that SETFIRST LIMITED, UK

shall remain as the 81.98% owner of the shares of the

Company until acquisition process is complete.

Management’s for

information

responsibilities

other

Management is responsible for the other information.
The other information comprises the information in
Director’s report included in the annual report but
does not include in the financial statements and our
auditors’ report thereon.

Our opinion on the financial statements does not
cover the other information and we do not and will not
express any form of assurance, conclusion thereon.

Responsibilities of management and those charged
with governance for the preparation of the financial




statements

Management is responsible for the preparation
and fair presentation of the financial statements
in accordance with applicable IFRSs and IASs, The
Companies Act (#18) 1994, The Bangladesh Securities
& Exchange Rules 1987 and other applicable laws and
regulations. This responsibility includes designing,
implementing and maintaining internal control
relevant to the preparation and fair presentation of
the financial statements that are free from material
misstatement, whether due to fraud or error; selecting
and applying appropriate accounting policies and
making accounting estimates that are reasonable in
the circumstances.

In preparing the financial statements, management
is responsible for assessing the Company’s ability to
continue as a going concern, disclosing, as applicable,
matters related to going concern and using the going
concern basis of accounting unless management
either intends to liquidate the Company or to cease
operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for
overseeing the Company'’s financial reporting process.

Auditors’ responsibilities for the audit of the
financial statements

We conducted our audit in accordance with
International Standards on Auditing (ISA) as adopted by
the Institute of Chartered Accountants of Bangladesh
(ICAB). Our objectives are to obtain reasonable
assurance about whether the financial statements as
a whole are free from material misstatement, whether
due to fraud or error, and to issue an auditors’ report
that includes our opinion. Reasonable assurance is
a high level of assurance but is not a guarantee that
an audit conducted in accordance with ISAs will
always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate,
they could reasonably be expected to influence the
economic decisions of users taken on the basis of
these financial statements.

Asapartofanauditinaccordance with ISAs, we exercise
professional judgment and maintain professional
skepticism throughout the audit, we also:

+ Identify and assess the risks of material misstatement of
the financial statements, whether due to fraud or error,
design and perform audit procedures responsive to those
risks, and obtain audit evidence that is sufficient and
appropriate to provide a basis for our opinion. The risks
of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud
may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

« Obtain an understanding of internal control relevant to
the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purposes
of expressing an opinion on the effectiveness of the
Company’s internal control.

« Evaluate the appropriateness of accounting polices used
and the reasonableness of accounting estimates and
related disclosures made by management.

« Conclude on the appropriateness of management’s use of
the going concern basis of accounting and, based on the
audit evidence obtained, whether a material uncertainty
exists relating to events or conditions that may cast
significant doubt on the Company’s ability to continue as a
going concern. If we conclude that a material uncertainty
exists, we are required to draw attention in our auditors’
report to the related disclosures in the financial statements
or, if such disclosures are inadequate, to modify our
opinion. Our conclusions are based on the audit evidence
obtained up to the date of our auditors' report. However,
future events or conditions may cause the Company to
cease to continue as a going concern.

« Evaluate the overall presentation, structure and content
of the financial statements, including the disclosures and
whether the financial statements represent the underlying
transactions and events in a manner that achieves fair
presentation.

We communicate with those charged with governance
regarding, among other matters, the planned scope
and timing of the audit and significant audit findings,
including any significant deficiencies in internal control
that we identify during our audit.

We also provide those charged with governance with
a statement that we have complied with relevant
ethical requirements regarding independence, and to
communicate with them all relationships and other
matters that may reasonably be thought to bear on
our independence, and where applicable, related
safeguards.

From the matters communicated with those charged
with governance, we determine those matters that
were of most significance in the audit of the financial
statements of the current period and are therefore
the key audit matters. We describe these matters in
our auditors' report unless law or regulation precludes
public disclosure about the matters or when, in
extremely rare circumstances, we determine that a
matter should not be communicated in our report
because the adverse consequences of doing so would
reasonably be expected to outweigh the public
interest benefits of such communication.



Report on other legal and regulatory requirements
In accordance with the Companies Act (#18) 1994 and the Bangladesh Securities and Exchange Rules 1987 and
relevant notification issued by Bangladesh Securities and Exchange Commission, we also report the following:

a. We have obtained all the information and explanations which to the best of our knowledge and belief were necessary for the
purposes of our audit and made due verification thereof;

b. In our opinion, proper books of account as required by law have been kept by the Company so far as it appeared from our
examination of these books;

¢. The statement of financial position and statement of profit or loss and other comprehensive income, statement of cash flows
and statement of changes in equity dealt with by the report are in agreement with the books of account and returns; and\

d. The expenditure incurred was for the purposes of the Company’s business.

Il vy E2o
Dhaka, 24 February, 2020 Hoda Vasi Chowdhury & Co

Chartered Accountants

Signed by:

Showkat Hossain, FCA

Senior Partner




GlaxoSmithKline Bangladesh Ltd.

Statement of Financial Position _

As at 31 December 2019

Taka in ‘000
At 31 December

ASSETS

%E

Managing Director Director
Independent Auditors’ Report

See our report of same date ; é 2 / , ? &D

Hoda Vasi Chowdhury & Co
Chartered Accountants
Signed By

Showkat Hossain, FCA

Senior Partner

Compa ecretary

Dhaka, 24 February, 2020
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GlaxoSmithKline Bangladesh Ltd.

Statement of Profit or Loss and Other Comprehensive Income -

For the year ended 31 December 2019
Taka in '000

Managding Director &tor/ Comy/@&cretary

Independent Auditors’ Report
See our report of same date

M'C’(vy
Dhaka, 24 February, 2020 Hoda Vasi Chowdhury & Co
Chartered Accountants
Signed By

Showkat Hossain, FCA

Senior Partner
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GlaxoSmithKling Bangladesh Ltd.

Statement of Changes In Equity _

For the year ended 31 December 2019

Taka in ‘000

Share jRevaluation§ Capital § General§ Retained Total
Capital § Reserves JReservesfReserves Earmngs equity

Balance at 01 January 2018

- Adjustment of depreciation on
- revalued assets during the year

120,465 1,254,085

120,465 | 5000 1,123,623 1,254,085

120,465

k

Managing Director Director Compa ecretary
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GlaxoSmithKling Bangladesh Ltd.

Statement of Cash Flows _

For the year ended 31 December 2019

Taka in‘000

k

Managing Director Director Compahy Secretary
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GlaxoSmithKline Bangladesh Ltd.

Notes to the Financial Statements
For the year ended 31 December 2019

1
1.01

1.02

2.01

2.02

The Company and its nature of business
The Company

GlaxoSmithKline  Bangladesh Ltd. (the
Company) was incorporated on 25 February
1974 as a public limited company and is listed
with Dhaka Stock Exchange Limited. The
Company is a subsidiary of GlaxoSmithKline
Plc, UK through its fully owned subsidiary
Setfirst Limited, UK.

Nature of business

The principal activities of the Company
throughout  the year continued to be
manufacturing and marketing of consumer
healthcare products including Health Food
Drink, Glucose Powder, Paste and Brush.
Health Food Drink and Glucose Powder are
manufactured in Bangladesh through third
party under contract exclusively working
for the Company. Paste and Brush are
imported through Burroughs Wellcome & Co.
(Bangladesh) Ltd. which is a related party of
the Company.

Basis of preparation of Financial Statements
Principal accounting policies

The specific accounting policies have been
selected and applied by the Company's
management for significant transactions and
events that have a material effect within the
framework for preparation and presentation
of Financial Statements. Financial Statements
have been prepared and presented in
compliance with IAS 1, Presentation of
Financial Statements. The previous year's
figures were re-arranged according to the
same accounting policies. Accounting and
valuation methods are disclosed for reasons of
clarity. The Company classified the expenses
using the function of expenses method as per
IAS 1, Presentation of Financial Statements.

Application of standards

The following 1ASs and IFRSs are applicable
for the preparation and presentation of
these Financial Statements for the year under
review.

IAS 1 Presentation of Financial Statements
IAS2  Inventories

IAS7  Statement of Cash Flows

IAS8 Accounting Policies, Changes in

Accounting Estimates and Errors

2.03

IAS 10
IAS 12
IAS 16
IAS 19
IAS 21

Events after the Reporting Period
Income Taxes

Property, Plant and Equipment
Employee Benefits

The Effect of Changes in Foreign
Exchange Rates

Related Party Disclosures
Earnings per Share

Provisions, Contingent Liabilities and
Contingent Assets

Intangible Assets

Financial Instruments: Recognition
and Measurement

IAS 24
IAS 33
IAS 37

IAS 38
IAS 39

IFRS5 Non-Current Assets Held for Sale and

Discontinued Operations
IFRS 7  Financial Instruments: Disclosures
IFRS 9
IFRS 13

IFRS 15

Financial Instruments
Fair Value Measurement

Revenue from Contract with

Customers

IFRS16 Lease

Going Concern

The Financial Statements have been prepared
on a going concern basis. The Company
reviews its resources available for continuing
operation to assess its financial strength. As
at end of December 2019, the Management
concluded that the Company has adequate
resources to continue its operation in
foreseeable future. Therefore, the Financial
Statements have been prepared on going
concern basis.

2.04 Financial Statements

2.04.1 Composition

The Financial Statements comprise of :

Statement of Financial Position

Statement of Profit or Loss and Other
Comprehensive Income

Statement of Changes in Equity

Statement of Cash Flows

Notes to the Financial Statements including
a summary of significant accounting
policies and other explanatory information

2.04.2 Statement of compliance

The Financial Statements have been prepared
in accordance with International Financial



Reporting Standards (IFRSs) as adopted
by Institute of Chartered Accountants
of Bangladesh (ICAB) and the relevant
requirements of the Schedule to the Securities
& Exchange Rules, 1987, the Listing
Regulations of Dhaka Stock Exchange Limited,
1996, Companies (#18) Act 1994, Income Tax
Ordinance 1984, Income Tax Rules 1984, Value
Added Tax and Supplementary Duties Act
2012,Value Added Tax and Supplementary
Duties Rules 2016 and Other rules and
regulations applicable for this Company.

2.04.3 Financial period

2.05

2.06

2.07

This Financial Statements cover the financial
year from 01 January to 31 December 2019,
with comparative figures for the financial
years from 01 January to 31 December 2018.

Basis of measurement

These Financial Statements have been
prepared on accrual basis except Statement
of Cash Flows under the 'historical cost'
convention except for certain fixed assets
which were revalued in 1978.

Functional and presentation currency

These Financial Statements are presented in
Bangladesh Taka which is the functional and
presentation currency. Figures have been
rounded off to the nearest thousand Taka,
unless stated otherwise.

Use of estimates and judgments

The preparation of Financial Statements in
conformity with IFRS requires management to
make judgments, estimates and assumptions
that influence the application of accounting
and reported amounts of assets, liabilities,
income and expenses. Judgments and
estimates are based on historical experiences
and other factors, including expectations
that are believed to be reasonable under the
circumstances. Hence, actual experience and
result may differ from these judgments and
estimates.

Estimates and underlying assumptions are
reviewed on an ongoing basis. Revisions to
accounting estimates are recognized in the
period in which the estimate is revised if the
revision affects only that period, or in the
period of the revision and future periods if
the revision affects both current and future
periods. Information about significant areas of
estimation, uncertainty and criticaljudgments
in applying accounting policies that have the
significant effect on the amounts recognized

3

in the Financial Statements are mentioned

below:

Policy Note
Property, Plant & 3.01.1 4
Equipment-Valuation
Property, Plant & 3.03.1 4
Equipment-Depreciation
Valuation of Inventories 3.04 6
Deferred Tax 3.06 14
Impairment of Property, 3.02 4
Plant & Equipment
Employee Benefit liabilities 3.05 18
Amortisation 3.03.1 5

Summary of significant accounting policies

3.01.1 Property, Plant and Equipment (PPE)

Recognition and measurements

Property, Plantand Equipment is stated at cost
or valuation less accumulated depreciation
and impairment.

Effective from January 2013, all personal
computers (Desktop, Laptop, Note Book,
Monitor) are charged off as revenue
expenditure. PCs purchased up to 31
December 2012 were capitalized and will
continue to be depreciated over the remaining
useful life of the PCs.

Maintenance and normal repairs are
expensed as incurred while major renewals
and improvements are capitalized.

3.01.2Intangible assets

3.02

Intangible assets represent cost incurred
for acquiring and developing computer
software for Enterprise Resources Planning
(ERP) of the company where the software
supports a significant business system and
the expenditure leads to the creation of a
durable asset. ERP system software generally
involves significant customization prior to
implementation and is expected to have a
useful economic life of eight years.

Impairment of PPE & Intangible

The carrying values of all PPE are reviewed for
impairment on annual basis to assess whether
there is any indication that the assets might
be impaired. Any provision for impairment
is charged to the Statement of Profit or Loss
and Other Comprehensive Income in the year
concerned.




3.03.1 Depreciation

Depreciation is provided on straight line
method at the annual rates shown below
and leasehold land is amortized annually in
such a manner that at the end of the period
of lease, the land is fully amortized:

Category of PP&E Rate (%)
Freehold buildings 25

Leasehold land 2.5

Plant and machinery 5,10 &33.33
Furniture, fixtures and 10,125 & 15
equipment

Computers 25,33.33& 100
Vehicles 25

Depreciation on additions made during
the year is charged from the date in which
the newly acquired assets are ready for use
in operation. Depreciation on disposal of
Property, Plant and Equipment is made up to
the date prior to the disposal.

Depreciation method, useful lives and residual
values are reviewed at each reporting date.

3.03.2 Amortization of intangible assets

3.04

3.05

Amortization is calculated to write off the cost
of the intangible assets, using the straight-line
method, over their expected useful lives. The
normal expected useful life of any computer
software is as follows:

Category of PPE Years
Commercial ERP 8
Software other than ERP 7

Basis of valuation of inventories

Inventories are measured at the lower of cost
and net realizable value (NRV) under IAS 2.
If the NRV falls below cost, the inventory is
written down to its recoverable amount and
charged to Statement of Profit or Loss and
Other Comprehensive Income.

The cost of inventories includes all costs of
purchase, costs of conversion and other costs
incurred in bringing the inventories to their
present location and condition.

Net realizable value is the estimated selling
price in the ordinary course of business less
the estimated costs of completion and the
estimated costs necessary to make the sale.

Employee Benefits

Short-term benefits

Short-term employee benefits are expensed
as the related service is provided. A liability
is recognized for the amount expected
to be paid if the Company has a present
legal or constructive obligation to pay this
amount as a result of past service provided

by the employee and the obligation can be
estimated reliably.

Worker's Profit Participation Fund (WPPF)
The Company provides 5% of its profit before
charging such expense as worker's profit
participation fund in accordance with "The
Bangladesh Labor Act 2006" (as amended in
2013).

3.05.1 Gratuity fund:

The Company operates a funded gratuity
scheme named GlaxoSmithKline Bangladesh
Ltd. Employees' Gratuity Fund with effect
from 1st July 2018 after getting the approval
from National Board of Revenue (NBR). The
company contributes to the fund as per the
GlaxoSmithKline Bangladesh Ltd. Employees'
Gratuity Fund Trust deed and rules approved
by NBR.

The Gratuity fund is for non management
employeesandany otheremployee whomight
be part of any future voluntary retirement
scheme as per the gratuity fund trust deed
& rule. There was no non management
employee in 2019 and the company does
not have intention of offering any voluntary
retirement scheme in foreseeable future.

3.05.2 Pension fund:

The Company has a recognized pension fund
which is operated for its eligible permanent
management staff who joined on or prior 1
September 2012. The fund has been closed to
new entrants since then.

The fund received contributions from the
company up to May 2019. Subsequently
the Trustee Board decided to close the fund
by settling the dues to existing pensioners.
Actuarial valuation was performed in May
2019to calculate theliability of each individual
member of the Fund and consent letters were
obtained from the pensioners.

3.05.3 Provident fund:

3.06

The Company maintains contributory
recognized provident funds for its eligible
permanent employees.

Taxation
Income tax expense represents the sum of the
tax currently payable and deferred tax.

3.06.1 Current tax

Provision for current year's taxation is based
on the elements of income and expenditure
as reported in the Financial Statements and is
computed in accordance with the provisions
of the Finance Act 2019/Ordinance (Income
Tax Ordinance and Income tax Rules).



3.06.2 Deferred tax

3.07

3.08

3.09

3.10

Deferred income tax is provided in full, using
the liability method, on temporary differences
arising between the tax bases of assets and
liabilities and their carrying amounts in the
Financial Statements. Currently enacted tax
rates are used in the determination of deferred
income tax.

Deferred tax liabilities are recognized for all
temporary taxable differences.

Deferred tax assets are recognized to the
extent that it is probable that future taxable
profit will be available against which the
temporary differences can be utilized.

Foreign currencies translation/transaction

Foreign currency receipts and payments
during the year are translated at the exchange
rate ruling on the transaction date. However,
assets and liabilities at the reporting date are
converted at the rate existing on that date.

Revenue from Contracts with Customers

Revenue is recognized when invoice for
products and service are made and the
significant risk and reward of ownership are
transferred to the distributor, recovery of the
consideration is probable, associated costs
and possible return of goods can be estimated
reliably, there is no continuing management
involvement with the goods, and the amount
of revenue can be measured reliably. The five
step model has been complied in case of
revenue recognisition.

The five step model consists of:

1. Identification of contract(s)
customer

2. ldentification of performance obligation

Determination of transaction price

4. Allocation of transaction price to separate
performance obligations

5. Recognition of revenue when entity
satisfies performance obligations

with a

w

Leases

Leases are classified as finance leases and
leasehold land. Leasehold land is with Khulna
Development Authority for 99 years. Vehicles
were purchased through the finance lease
from IDLC. In the current year the finance
lease has been totally settled and no liabilities
to the Company exists.

Dividend distribution

Dividend distribution to the Company's
shareholders is recognized as a liability in the
Financial Statements in the period in which
the dividends are approved by the Company's
Annual General Meeting.

3.11

Earnings per Share (EPS)

The Company calculates its Earnings per Share
in accordance with International Accounting
Standards (IAS-33) which has been shown
on the face of Statement of Profit or Loss and
Other Comprehensive Income.

3.11.1 Basic earnings

This represents earnings for the vyear
attributable to ordinary shareholders. As there
were no preference shares requiring returns or
dividends, minority interest or extraordinary
items, the net profit after tax for the year has
been considered as fully attributable to the
ordinary shareholders.

3.11.2Basic Earnings per Share

This has been calculated by dividing the basic
earnings by the weighted average number of
ordinary shares outstanding during the year.

3.11.3 Diluted Earnings per Share

3.12

3.13

During the year, no diluted Earnings per Share
is required to be calculated per year, as there
was no scope for dilution.

Offsetting

Financial assets and liabilities are offset and
the net amount is reported in the Financial
Statements only when there is legally
enforceable right to set-off the recognized
amounts and the Company intends either to
settle on a net basis, or to realize the assets
and to settle the liabilities simultaneously.

Materiality and aggregation

Each material class of similaritems is presented
separately in the Financial Statements. Items
of dissimilar nature or function are presented
separately unless they are immaterial.

Discontinued operation

Pharmaceutical segment of the company has
been identified as discontinued operation
and financial statements have been prepared
in accordance with IFRS 5 where applicable.

Accrual, provision and contingent liability

Accruals and provision and contingent
liabilities have been recognized according to
IAS 37: Provision, Contingent Liabilities and
Contingent Assets.

A provision is recognized in the statement of
financial position when the Company has a
legal or constructive obligation as a result of
past event, it is probable that an outflow of
economic benefit will be required to settle the
obligation and areliable estimate can be made
of the amount of obligation in compliance




3.16

3.17

with IAS 37: Provisions, Contingent Liabilities
and Contingent Assets.

Contingent liability is a possible obligation
that arises from past events and whose
existence will be confirmed only by the
occurrence or non-occurrence of one or more
uncertain future events not wholly within the
control of the entity.

Contingent asset is a possible asset that arises
from past events and whose existence will
be confirmed only by the occurrence or non-
occurrence of one or more uncertain future
events not wholly within the control of the
entity.

Cash and Cash Equivalent

Cash and Cash Equivalent includes cash in
hand, balances in current accounts held with
schedule commercial bank and term deposits
with scheduled commercial banks.

Financial Instruments

3.17.1 Financial Assets

Non-derivative financial assets are
categorized into “Financial Asset at Fair Value
through Profit and Loss (FVTPL)", “Held to
maturity financial assets”, “loans or receivable”
or “available for sale financial assets”.

4. Property, Plant and Equipment

Gross book value at cost / Valu;

N isp;sal |
:Addltlonsi Transfers | Closing

eehold buildings

rniture, Fixture & Equipment (*)

18,726 543,58
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Short term investment are categorized as
held to maturity financial assets. Short term
investment are term deposits with scheduled
commercial banks.

Trade receivables are categorized as loans and
receivables. Trade receivables are recognized
in the original invoice amount without any
impact of impairment.

The Company has no other financial assets

except short term investment and trade
receivables.

3.17.2Financial Liabilities

3.18

4.1 The following is the Statement of Property, Plant & Equipment

Financial liabilities are categorized into
financial liabilities at fair value through profit
and loss or other financial liabilities. The
Company'’s financial liabilities include mainly
trade and other payables.

General

(i) Previous year’s figures and phrases have
been rearranged, wherever considered
necessary to conform to the current year’s
presentation.

(i) Figures in the Financial Statements have
been rounded off to the nearest Thousand
Taka unless stated otherwise.

Taka in '000




4.3 The foIIowmg Property, Plant & Equipment were dlsposed off durlng the year

Cost | Accumulated | Carrying | Sale | Profit/(Loss) | Modeof | Particulars of
In ‘ deprematlon valueln | proceeds | on disposal purchasers
ka'000 § & Impairment| Taka'000 ! In i disposal |

% | Taka'000 | Taka'000

urniture, Fixtures

nd Equipment 442’8643

47,567

108,700

5. Intangible Assets
5.1 Statement of Intangible Assets

Taka in‘000

Gross book value atcost/ |
valuation |

‘ ‘ Impairment Carrying
Openmg Additions Disposals/ = Closing ing | ' Di ' Closing

§ valueAs
¥ at31Dec

. Transfers

At cost
' Manufacturing ERP |
- Software |

‘Opening Charged Dispos

 Software (*)54520 ,,,,,,,,,,, I '5452

(*) Commercial ERP Software (CERPS) (Assuming 62% related to Pharmaceutical operatlon) have been impaired in 2018 due to closure of

pharmaceutical operation in 2018.

5.2 The amortization charge has been allocated to

Healthier Tomorrow | GSK Annual Report 2019




9.1

10

11

11.01

12

13

Taka in '000
As at 31 December

Note (s)|
Inventories (see Note 3.04)
Finished goods 25 11,501 21,515
Raw and packing materials - 230
11,501 21,745
Trade and other receivables
Trade receivables-unsecured considered good 44.1 391,373 426,494
Accrued interest on FDR 101,083 18,773
492,456 445,267
Intercompany receivables
Receivable from SmithKline Beecham Bangladesh (Pvt.) Ltd 36 833 =
833 -
Advances, deposits and prepayments
Advance to employees 5,274 5,710
Prepayments 9.1 21,194 92,040
Security deposits (¥) 2,368 2,469

28,836 100,219
* Security deposits have been paid for rent and utility services.

Prepayments
Vendor advance 15,933 19,246
Insurance premium 2,086 2,350
LC opening charges 496 -
International Club subscription 800 =
VAT Current A/C receivable 1,879 70,444
21,194 92,040
Cash and cash equivalents
Term deposits 3,200,000 3,100,000
Current account with scheduled commercial banks 596,022 319,230
Cash in hand - 277

3,796,022 3,419,507

Cash and cash equivalent represents cash in hand, cash at bank and short term FDR in 9 instruments

with HSBC. The cash and cash equivalent are ready for use without any restriction.
Trade and other payables

Trade payables 1,655,320 1,831,580
Provision 11.01 879,859 984,859
Withholding tax payable 14,252 28,974
Expenses and other finance 231,633 137,906
VAT Payable 13,014 -
Unclaimed dividend payable 15.2 10,140 9,450
2,804,218 2,992,769
Provision
Provisions for contract manufacturing 587,891 692,891
Provisions for distributor's claims 291,968 291,968

879,859 984,859
Provision for contract manufacturing
As GSK engages in contract manufacturing, the company agrees to cover for probable claims,

including control lapses, arising from such arrangement. GSK standing on the prudent side, makes
suitable provisions to cover such claims.

Provision for distributor’s claims

The agreement between GSK and the distributor requires GSK to give protection to its distributors from
certain losses, if arise. Out of a notice from the distributor indicating a probable claim this provision was
made.

Intercompany payables

Intercompany payables 36 30,210 33,184
30,210 33,184

Current tax liabilities/(assets)
Opening balance (46,254) 118,619
Charge during the year 33 48,547 44,802
2,293 163,421
Paid during the year (19,628) (209,675)

Closing balance (17,335) (46,254)



Taka in ‘000
As at 31 Decemb

P Carrying
314 %Deferred tax liability arr:;;r;;cnzn Tax base

date

Deferred tax relating to items of profit or loss

Property, Plant and Equipment (Notes - 4 & 5) ‘ 263,998 (1 49,263)3

Note: 18.2

NNet taxable temporary difference

Applicabletaxrate

eferred tax asset relating to items directly recognized in other
comprehensive income

(116,989)

26,076

(3,171)

Net Deferred tax (assets) / liability a+b) ~ (40,451)

'Deferred tax relating to items of profit or loss

Property, Plant and Equipment

‘ eferred tax asset relating to items directly recognized in other

Deferred tax asset relating to items directly recognized in other
comprehensive income

(150,625)
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15

15.1

15.2

16

17

18

18.1

Dividend
Shareholding details

Dividend paid

a. Setfirst Limited, UK
GBP 4,385,887.98 [2017: GBP 4,228,177.74]

b. Investment Corporation of Bangladesh (ICB) &
ICB Unit & ICB Mutual Fund

c. General Public

d. Shadharan Bima Corporation

e. Other local financial /securities companies

Unclaimed - on account of Bangladeshi shareholders

Prior year
Years prior to that

Total
Dividend per share

Taka in‘000
As at 31 December

Final for
2018

523,384

81,400
11,298
4,051
18,330
638,463

746

9,394

11 10,140

Final for
2017

543,133

87,605
12,885
4,204
14,728
662,555

482
8,968
9,450

Subsequent to the date of these financial statement the Board of Directors in their 292" Board meeting
held on 24™ February 2020 recommended 530% cash dividend i.e Taka 53.00 per share of Tk. 10 each.
The dividend is subject to approval by the shareholders in the upcoming 47" Annual General Meeting

to be held on 16™ April 2020.
Obligations under finance lease
Amount payable under finance lease:
Within one year

In the second to fifth years inclusive

Less : Future finance charge
Present value of lease obligations

Less : Amount due for settlement within 12 months
Amount due for settlement after 12 months
Retirement benefit obligations/(assets)

Gratuity

Net pension fund

Gratuity

Opening balance

Provision made during the year

Paid during the year

Transferred to Gratuity Fund Trustees Board

Closing Balance

18.1 -
18.2 (3,464)
(3,464)

3,343

3,343
230
3,113

3,113

(16,226)
(16,226)

62,831
465,907
(528,738)
(62,831)

The Gratuity fund is for non management employees and any other employee who might be part of
any future voluntary retirement scheme as per the gratuity fund trust deed & rule. As there was no
non management employee in 2019 and the company do not have intention of offering any voluntary
retirement scheme in foreseeable future, no expense was recognized in 2019.



Taka in‘000
As at 31 December

18.2 Pension fund
Net pension fund

Defined benefit obligation (a) 823 234,939
Plan assets (b) (4,287) (251,165)
Net funded status (3,464) (16,226)

The actuarial valuation of pension fund was carried out at
May 31, 2019. The Projected Unit Credit Method, using the
following significant financial assumptions has been used for
the actuarial valuation:

% %
Discount rate 5 5
Expected rate of increase in salaries 7 7
Expected rate of return on plan assets 5 5
Age difference between member and spouse 10 years 3 Years
Movement in the of present value of defined benefit obligation
Opening balance 234,939 365,381
Current service cost 559 (5,150)
Interest cost 4,895 34,944
Actuarial (gain)/ loss on obligations 7,294 85,108
Benefits paid (246,864) (245,344)
Present value of defined benefit obligation (a) 823 234,939
Opening balance 251,165 460,645
Expected return on plan assets 5,233 39,885
Actuarial gain/(loss) (5,389) (19,198)
Contribution by employer 14 142 15,177
Benefits paid (246,864) (245,344)
Fair value of plan assets (b) 4,287 251,165

18.3 Net actuarial gain/ (loss)

Actuarial gain/ (loss) on obligations 18.2 (7,294) (85,108)
Actuarial gain/ (loss) on fair value of plan assets 18.2 (5,389) (19,198)

(12,683) (104,306)
Deferred tax on actuarial gain/ (loss) 14 3,171 26,076

(9,512) (78,230)

As per the last audited balance sheet of GlaxoSmithKline Bangladesh Ltd. Pension Fund as of 31
December, 2019, the total fund stands at Tk. 6,195 (Tk. '000) (2018: Tk. 320,865) (Tk. '000) represented
by liquid cash balance and uncleared cheques.

The fund has been closed to new entrants since 1 September 2012. Subsequently the Trustee Board
decided to close the fund by settling the dues to existing pensioners. Actuarial valuation was performed
to calculate the liability of each individual member of the Fund and consent letters were obtained from
the pensioners. On the assumption that all the beneficiaries would accept the actuary determined
value the leftover fund is Tk. 3.4 million. The company paid off the benefits to the all the pensioners that
provided consent regarding winding off of the Fund.




Taka in '000

At 31 December

2019 |
19 Share capital (Ordinary shares)
19.1 Authorized
20,000,000 Shares of Tk 10 each 200,000 200,000
19.2 Issued, subscribed and fully paid - up
No of Shares  Issued for cash
350 Shares of Tk 10 each in 1974 4 4
4,943,949 Shares of Tk 10 each as rights issue 49,440 49,440
4,944,299 49,444 49,444
Issued for consideration other than cash
3,787,650 Shares of Tk 10 each in 1974 37,876 37,876
3,314,500 Shares of Tk 10 each as bonus issue 33,145 33,145
7,102,150 71,021 71,021
12,046,449 120,465 120,465
19.3 Position of shares holding
The composition of share holders at 31 December were:
| 2019 | | 2019 |
% of No. of % of No. of

Holdings Shares Holdings Shares

a. Setfirst Limited, UK 81.98% 9,875,144 81.98% 9,875,144 98,752 98,752

b. Investment Corporation
of Bangladesh (ICB) & ICB Unit

and Mutual Funds 12.68% 1,527,581 12.75% 1,535,644 15276 15,356
c. General public 1.97% 237,004  2.35% 283,341 2,370 2,834
d. Sadharan Bima Corporation ~ 0.63% 76,437  0.63% 76,437 764 764
e. Other local institutions 2.74% 330,283 2.29% 275,883 3,303 2,759

100% 12,046,449 100% 12,046,449 120,465 120,465

19.4 Classification of shareholders by holding:

Holdings Number of holders
Less than 500 shares 1,166 1,566
500 to 5,000 shares 111 90
5,001 to 10,000 shares 7 15
10,001 to 20,000 shares 8 6
20,001 to 30,000 shares 3 3
30,001 to 40,000 shares 3 2
40,001 to 50,000 shares 1 1
50,001 to 1,00,000 shares 2 2
100,001 to 1,000,000 shares 2 2
Over 1,000,000 shares 2 2
1,305 1689

19.5 No. of shares held by the members of the Company Executive Committee :

No. of shares held by the members of the Company Executive Committee
19.6 Profit attributable to

Percentage

Setfirst Limited, UK 81.98%
Non-Controlling Interest 18.02%
100.00%

Total holdings%

0.63 0.77
1.28 1.11
0.43 0.88
0.88 0.68
0.57 0.62
0.84 0.56
0.39 0.39
1.43 143
3.06 3.06
90.50 90.50
100.00 100.00

No. of shares

808,062 ' (521,094)
177,673 (114,386)
985,735 (635,480)



20
20.1

20.2

21

22

23

Taka in“000

As at 31st December
Reserves
Revaluation reserve
Opening balance 4,831 6,702
Transfer for depreciation charged including impairment - (1,871)
Closing balance 4,831 4,831

The balance represents surplus arising from the revaluation of fixed assets carried out in 1978.
No depreciation charged on Land.

Capital reserve

Opening balance 166 166
Provided during the year = =
166 166
Adjusted during the year - -
166 166

This is the balance of surplus of assets over liabilities as at 28 February 1974 after issue of
shares there against.

Retained earning

Opening Balance 1,123,623 2,498,017
Net profit after tax transferred from Income statement 985,735 (635,480)
Other comprehensive income 18.3 (9,512) (78,230)
Final dividend 15.1 (638,463) (662,555)
Adjustment of depreciation on revalued assets during the year 1,871
Closing balance 1,461,383 1,123,623

Retained earnings include capital gain, net of tax of Tk. 191,491 thousand arising out of disposal of
Bogra, Chittagong and Dhaka properties. This is not remittable until the Bangladesh Bank's restriction
thereon is waived.

Contingent liabilities

a. Guarantees issued by the Company's scheduled bank to third parties on counter - indemnities given
by the Company against the bank's limit of Tk. 20 million.

Less than 1 year 14 1,771
1to 5 years 579 583

593 2,354
b. Excise duty on sale of certain quantity of Mycil powder effected 873 873

after 10 September 1981 which would be payable if the case presently
pending with the hon'ble High Court Division of the Supreme Court of
Bangladesh is decided against the Company.

¢. The income tax authority imposed total demand of Tk 16.05 million 16,052 16,052
for the assessment years 2005-06 and 2006-07. The Company does not

accept such demand as its obligations. Reference applications have been

placed before the High Court Division against the decision of the Taxes

Appellate Tribunal.

d. The chattagram local VAT authority imposed total demand of Tk 60,823 -
6,08,22,774 for the audit year 2010-11 as short fall of payment of VAT on
sales.

78,341 19,279

Commitments
a. Capital expenditure
Contracted but not provided for in these accounts - -
Authorized but not contracted - -
b. L/Coutstanding 35,368 18,632
35,368 18,632




Taka in‘000

Note(s)

Quantity

ral Product

Revenue represents product invoiced during the year to customers net of value added tax, rebates, all
discounts and commission. |
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27

27.1

28

28.1

28.2

29

30

31

2019
Taka

Administrative expenses

Salaries, wages and welfare 230,411
Retirement benefit expense 3,145
Fuel and utilities 3,550
Repairs and maintenance 7,576
Insurance 3,477
Depreciation & amortisation 4&5 15,203
Rents, rates and taxes (¥) 28,177
Travel, training and conference 12,667
Entertainment 13
Motor running expenses 2,154
Information and communication expenses 3,957
Directors' fee 570
Professional fees and consultancy fees 9,352
Auditor's remuneration 27.1 670
Advertisement and promotion 1,124

322,046

* Rent, rates and taxes include Subscription and Membership fees
Auditors' remuneration

Audit fee 600
Audit of provident, pension and workers' profit

participation 70
& welfare funds and special certifications
670
Other expense / (income)
Other income 28.1 1,822
Other expenses 28.2 (9,004)
(7,182)
Other income
Profit on sales of PPE 1,226
Scarp sales 596
28 1,822
Other expenses
Realized & unrealized exchange (gain)/loss 786
Professional fees and consultancy fee 8,218
28 9,004
Professional fees and consultancy fees includes restructuring
project related expenses. Considering the one-off nature, it
has been presented in Other expense.
Exchange loss/ (gain) includes realized and unrealized
exchange gain or loss.
Finance income
Term deposit and special notice depost 168,567
Housing loan to employees 86
168,653
Finance expenses
Bank overdraft -
Leasing 230
230
Contribution to WPPF
Profit before taxation & WPPF 1,312,959
Profit/(Loss) from discontinued operation (104,930)
Profit before contribution to WPPF and Income Tax 1,208,029

WPPF (5 % of Profit before to WPPF and Income Tax ) 60,401

Taka in‘000

155,068
2,830
2,420

11,391
1,550
11,371
33,188
11,885
18
3,691
3,995
270
15,213
670
817
254,377

600
70

670

3,520
163
3,683

3,520
3,520
(163)

(163)

116,939
228
117,167

100
724
824

1,299,548
(2,031,901)
(732,354)




Taka in '000

Continuing Discontinued
Operation Operation

Note(s) | BDT'000 § Note(s) A BDT'00

Subscriptions expense allowable as per section
129(1)(xxvi)

28,244
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Taka in ’000

Taka in '000

820, 537

Remuneration

Housing:

(Contribution to retirement benefit schem
,,,,,,,,,, Leave passage

Medical
Other

Total

Number

34.1 The Company based on respective employment terms having specified limits provides the foIIowmg
benefits :

i. Directors : The expatriate Managing Director was provided with free furnished accommodation and
a chauffeur driven full time vehicle. Executive Directors were provided with a full time vehicle W|th
driver's costs and certain house furniture and equipment or applicable allowance. ‘
ii. The number of employees (including the Executive Directors) reflected is the average number of
‘employees engaged during the year. Upon closure of pharma business in 2018, average number of
‘employees significantly reduced during the year. :
iii. One Non-Executive Director appointed as Chairman of the company in 2019 and his remuneratlon
‘was also reflected under Director's remuneration which was not in 2018. i
iv. All the managers, in defined grades, are provided with full time car and certain house furniture and
‘equipment. ‘

umber of employees engaged

: ?The company employed a weighted average of 210 (2018 : 771) permanent employees and a varylng‘
‘number of casual & temporary workers throughout the year. As at 31 December 2019, 155 permanent
‘employees were engaged. All permanent employees received total remuneration in excess of Tk. 36,000

‘per annum.
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36 Related Party Disclosures
During the year, the Company carried out a number of transactions with related parties in the normal
course of business and on an arms' length basis. The name of these related parties, nature of these
transactions and their total value have been set out in accordance with the provisions of IAS-24: Related

Party Disclosure.

Name of the party

Nature of Transaction

Nature of
Relationship

GlaxoSmithKline Services
Unlimited, UK

Inter Company Services/
Fees, Meeting, Training
and Seminar

GSK Group
Company

GlaxoSmithKline
Biologicals S. A, Belgium

Import of Finished
Products, Promotional
Allowance and Service

GSK Group
Company

GlaxoSmithKline Export
Ltd., UK

Import of Raw materials
and Finished Products
and Promotional
Allowance

GSK Group
Company

Inter Company Services/
Fees and Others

GSK Group
Company

GlaxoSmithKline Research
& Development Limited,

Inter Company Services/
Fees and Others

GSK Group
Company

SmithKline Beecham
Bangladesh (Pvt.) Limited
(Note-8)

Inter Company Services
(Note-12)

GSK Group
Company

Burroughs Wellcome & Co.

(Bangladesh) Ltd.

GSK Group
Company

GlaxoSmithKline
Consumer Healthcare,

Import of Raw materials
and Finished Products

GSK Group
Company

GlaxoSmithKline Trading
Services Ltd, UK

Inter Company Export
Sales and partial
reimbursement of
pharmaceutical closure
cost

GSK Group
Company

Purchase
or
Sales of
Goods
241,030

Taka in '000
Rendering  Transaction
or Receiving Value
of Services/  Receivable/
Reimburse- (Payable)
ment of
expenses
12,661 2,982
16,324 -
833 (29,377)



37

38

39

40

Taka in‘000
As at 31 December

Taka

Reconciliation of net operating cash flow

Profit after tax 985,735 (635,480)
Income tax expense 33 161,893 (96,874)
Finance income 29 (168,653) (117,167)
Finance expense 30 230 824
Profit before interest and taxes 979,205 (848,697)
Adjustment for:
Depreciation and amortization 4&5 21,739 120,470
Impairment - 501,670
(Gain)/Loss on sale of fixed assets 43 (25,361) (27,802)
Actuarial loss 18.2 (12,683) (104,306)
(16,305) 490,032
Net cash flow before changes in working capital 962,900 (358,664)
Changes in:
Inventory 6 &41 49,585 859,446
Trade and other receivables 311,523 299,388
Trade and other payables (392,586) (174,841)
(31,478) 983,993
Cash generated from operating activities 931,422 625,329
Interest received 86,342 124,021
Interest paid on finance lease (230) (824)
Income tax paid 13 (19,628) (209,675)
Net cash generated by operating activities 66,484 (86,478)
Net cash provided by operating activities 997,906 538,850

Net operating Cash Flows per share

Net cash from operating activities (a) 997,906 538,851
Weighted average number of ordinary shares (b) ('000) 12,046 12,046
Net operating Cash Flows per share (a/b) 82.84 44.73

Clarification on significant changes in Net-Operating Cash Flow per Share (NOCFPS)

The sharp rise in NOCFPS (85%) in 2019 has been driven by significant reduction in loss from discontinued
operation as compared to 2018. Pharmaceutical operation was closed in third quarter of 2018 which led
to significant cash outflow related to severance payment and decommissioning of the factory. Advance
tax payment in 2018 contributed to lower tax payment in 2019. Cost saving measures taken to reduce
cost of goods sold and efficient receivable collection also improved net operating cash flow.

Earning per Share for profit from continuing operation

Profit from continuing operations (a) 1,090,665 1,396,422
Weighted average number of ordinary shares (b) ('000) 12,046 12,046
Basic Earnings per Share 90.54 115.92
Expenditure incurred in foreign currency

Foreign travel for the Company's business 2,615 9,934

2,615 9,934




41

42

Taka in‘000
As at 31 December

Earnings per Share from overall operation
There is no dilutive effect on the basic Earnings per Share of
the Company, which is based on:

Profit for the year (a) 985,735 (635,480)
Weighted average number of ordinary shares ('000) (b) 12,046 12,046
Basic Earnings per Share (Taka) (a/b) 81.83 (52.75)

Diluted Earnings per Share (Taka)
No Diluted EPS is required to be calculated for the year as there was no scope for dilution during the
year under required.

Clarification on significant changes in Earnings per Share (EPS)

In 2019 the company observed a 95% drop in loss from discontinued operation and 10% growth in
gross profit (contributed by lower COGS). In the year 2018, significant loss was incurred for severance
payment to employees and decommissioning of factory. These were done to ensure smooth closure of
pharmaceutical operations.

The company engaged in several cost saving activities to reduce the cost of goods sold in the year.
Consequently, EPS for the year ended 31 December 2019 has increased in comparison to that of 31
December 2018.

Net Assets Value (NAV) per Share

Total assets 4,508,750 4,553,675
Total liabilities (2,916,905) | (3,299,590)
Net assets (a) 1,591,845 1,254,085
Weighted average number of ordinary shares ('000) (b) 12,046 12,046
Net Assets Value (NAV) per Share (a/b) 132.14 104.10

Clarification on significant changes in Net Asset Value (NAV) per Share

The number of shares were same in both years. In the year 2018, significant loss was recognized, resulting
in significant reduction in Shareholders’ Equity as on 31 December 2018. Lower dividend payment and
lower other comprehensive income related to re-measurement of retirement fund further increased
shareholders equity in 2019. Consequently the Net Asset Value increased by 26.93%



43
43.1

43.2

43.3

43.4

43.5

43.6

Discontinued operation
Description

Taka

Taka in‘000

In July 2018 the Board of Directors proposed to close the manufacturing and commercial operations
of the pharmaceutical business of GSK Bangladesh Ltd. Subsequently the proposal was approved at
the Extra Ordinary General Meeting held in 14t October 2018 to be effective immediately.

Financial performance and cash flow information

The financial performance and cash flow information presented are for the year ended 31 December

2019 and the year ended 31 December 2018.

Revenue 433 - 1,519,915
Other income 43.4 37,169 31,444
Cost and expenses 43,5 (142,099) (3,583,260)
Profit/(Loss) before income tax (104,930) (2,031,901)
Profit/(Loss) from discontinued operation (104,930) (2,031,901)
Net Cash flow from operating activities (110,175) (404,752)
Net Cash flow from investing activities 24,135 19,436
Net Cash flow from financing activities - -
Net increase in cash generated by discontinued operation (86,040) (385,316)
Income tax on discontinued operation has been considered
under the note 32.
Revenue
Local - 1,493,586
Export = 26,329
Total - 1,519,915
Other income
Profit on disposal of Property, Plant & Equipment 43 24,135 24,282
Scrap sales and other income 13,034 7,162
37,169 31,444
Cost and expenses
Cost of sales excluding overhead 94,236 1,376,759
Employee benefit including severance pay 42,791 1,174,870
Depreciation, amortization and impairment 4 &5 - 593,435
Repair maintenance and other expenses (7,096) 190,552
Travel and conference 3,282 49,862
Promotional and distribution expenses (388) 178,381
Professional and consultancy fees 2,170 25,430
Rent and office expenses 8,340 57,802
Promo Support (1,237) (63,830)
142,099 3,583,260

The above note includes the expenses directly associated with the Pharmaceutical operation as
well as the incremental expenses related to the closure of the same. Severance pay of Tk. 1,774,201
thousands has been accrued which has been netted of against the partial reimbursement of Tk.
1,317,600 thousands by the Group, GSK Trading Services Ltd.

Assets and liabilities related to discontinued operation

The following assets and liabilities were related to the discontinued operation as at 31 December 2019

Asset related to discontinued operation

Inventories - 39,340
Trade and other receivables 43.6.2 3,117 183,747
Total asset related to discontinued operation 3,117 223,087
Liabilities related to discontinued operation
Trade and other payables 43.6.3 82,477 270,524
Obligation under finance lease - -
Total liabilities related to discontinued operation 82,477 270,524
(79,360) (47,437)




43.6.1 Inventory

Raw materials - 39,340
Finished goods - -
- 39,340

43.6.2 Trade and other receivables
Trade receivables - 169,208
Intercompany receivables 2,982 10,288
Loan to employees - 2,564
Prepayments 135 1,687
3,117 183,747

43.6.3 Trade and other payables

Trade payables 216 190,911
Expenses and other finance 82,261 79,612
82,477 270,523

44

44.1

Trade payables mainly consist of provision for expense relating to closure of pharmaceutical business
and provision for return of goods by distributor which are expected to be adjusted or paid by 2020.

Financial risk management objectives and policies

The Board of Directors has the overall responsibility for the establishment and oversight of the
Company's risk management framework. The Board is responsible for developing and monitoring the
Company's risk management policies. The Company has also formed 'Risk Management & Compliance
Board (RMCB).

The objective of the RMCB is to review and assess the quality and effectiveness of the risk management
system and ensure that the risk policies are effectively managed and incorporated in the management
structure of the Company. It also oversees the risk management strategies to achieve current and
accurate compliance with operational and legal requirements and identification of foreseeable trends
that could significantly impact the Company’s overall business objectives.

Creditrisk

Credit risk represents the accounting loss that would be recognized at the reporting date if counter
parties fail completely to perform as contracted. It mainly comprises of trade receivables, advances to
suppliers, trade deposits and bank balances. The Company's maximum exposure to credit risk at the
reporting date is as follows:

Taka in '000
As at 31st December
| Note(s) | 2019
Advances to employees 9 5,274 5,710
Advances to suppliers 9 21,194 92,039
Security deposits 9 2,368 2,469
Trade receivables 7 391,373 426,494
Cash and cash equivalent 10 3,796,022 3,419,507

4,216,232 3,946,219
Analysis of trade receivables as on 31 December 2019:

<30days: > 30days Total
Expected loss rate 0% 0%
Gross carrying amount 345,756 45,617 391,373

Loss allowance provision - - -

* The past due amount has been realized in January 2020

The trade receivable is owed by Mutual Food Products Ltd (MFPL) which is the sole distributor of
consumer healthcare business. MFPL has been distributing goods of consumer health since 2008 and
there was no instance of default by MFPL.



iquidity risk is the risk that the Company W|II not be able to meet its ﬁnanC|aI obllgatlons as they fall due

Taka in '000
As at 31st December

Less than 1 Carrying
year § amount

%Maintaining sufficient cash, the availability of funding through an adequate amount of committed
‘bank facilities, the Company manages the liquidity risk.

‘Market risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate
‘because of changes in market prices such as foreign exchange rates, interest rates and other price
§risks The objective of market risk management is to manage and control market risk exposures

%The risk that the fair value or future cash flows of a financial instrument will fluctuate because of%
‘changesin foreign exchange rates. The Company's exposure to the risk of changes in foreign exchange
rates relates primarily to Company's operating activities with the foreign suppliers. |

Amount in'000
As at 31st December

?The Company did not experience with any unusual proﬁt or loss causing from foreign exchange
fluctuation till date. The following is the demonstration of the sensitivity to a reasonably possible
ﬁchange in exchange rate of all currencies applied to assets and liabilities as at reporting date
‘represented in foreign currencies, with all other variables held constant, of the Company's profit/
loss before tax.

ﬁChange in exchange rate

44.3.2 Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in market interest rates. The Company's exposure to the risk of changes in market
interest rate relates primarily to the Company's short-term deposits and running finances.

At the reporting date, the average interest rate of the Company's interest bearing financial
instruments was as follows:
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Effective rates % Amountin '000
Financial assets - Term deposit 3.1%-9% 3.1%-5.25% 3,200,000 3,100,000
Financial liabilities 13.75% - 3,113

The Company’s policy is to keep its short-term running finances at the lowest level by effectively keeping
the positive bank balances. Further, the Company also minimizes the interest rate risk by investing in fixed
rate investments like term deposit receipts.

Other price risk

Price risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of
changes in market prices (other than those arising from interest rate risk and currency risk). The Company
is not exposed to any equity price risk, as the Company does not have any investment in equity shares. The
Company also is not exposed to commodity price risk.

45 Revenue from contract with customer
The Company has recognized the following amount in the statement of profit and loss

Taka in '000
As at 31 December

Revenue from contract with customer 24 4,474,898 4,816,557
Segregation of revenue from contracts with customer

Powder Oral Total
2019
Revenue from external customer 4,041,780 433,118 4,474,898
Timing of revenue recognition at a point in time 4,041,780 433,118 4,474,898
2018
Revenue from external customer 4,545,430 271,127 4,816,557
Timing of revenue recognition at a point in time 4,545,430 271,127 4,816,557

Contract assets and liabilities
The Company has recognized no contract assets and liabilities.
Accounting policy

The Company sells a number of oral and healthcare products to distributor . Sales are recognized
when products are delivered to distributor and there is no unfulfilled obligation that affects the
recognition of sales and revenue.

46 Comparatives

Previous year's figures and account titles in the Financial Statements have been rearranged and
reclassified, wherever necessary for the purpose of comparison, however creating any impact on
the profit and value of assets and liabilities as reported in the Financial Statements for the current
year.

47 Events after the reporting period

Since the reporting period there has been no material events affecting the financial position of the
Company.

i

Managing Director Director Compa ecretary



Healthier Tomorrow | GSK Annual Report 2019




GlaxoSmithKline Bangladesh Limited @ domare
Registered Office: Fouzderhat Industrial Area five longer
North Kattali, Chattogram
Corporate Office: House: 2A, Road: 138
Gulshan: 1, Dhaka 1212

PROXY FORM

I/We, the undersigned being a member of above named Company hereby appoint

O oo oo oo e
..................... another member of the Company, whom failing Mr ...
e O oo oo

<+ eeee ANOther member of the Company, as my proxy to vote and act for me, and on my behalf, at the 47th Annual
General Meeting of the Company to be held on Thursday the 16th April, 2020 and at any adjournment thereof.

Dated this ...ouieeeiiiire e e Lo F Yo U PN 2020

(Signature of the Proxy) (Signature of the Shareholders)

Dated: ....coovviiiiiiin FOlioNO/BOID:. o
Dated:....ccviiiii e

Note:

A member entitled to attend and vote at the Annual General Meeting may appoint a proxy, another member of the
Company to attend and vote in his/her stead. The proxy form, duly stamped, must be deposited at the Corporate
Office addressing to Company Secretary not later than 48 hours before the time appointed for the meeting.

ATTENDANCE SLIP

| do hereby record my attendance at the 47th Annual General Meeting of GlaxoSmithKline Bangladesh Limited
being held at Radisson Blu Chattogram Bay View, Chattogram on Thursday the 16th April 2020 at 11:00 a.m.

FUIINGME Ofthe SharenOlder . ... e e e e ettt
(in block letters) Signature
FUI NAIME Of T8 PIOXY .ottt et et e e e et e s e eevssssssssiine oeeaetea e et et et e e e et enenaneneanans
(in block letters) Signature
Shareholder's FOlIONO /BO I ...ouuiiiiii e e

(Please complete this and deposit at the registration counter on the day of the AGM)



GlaxoSmithKline Bangladesh Limited

Registered Office: Corporate Office:

Fouzderhat Industrial Area, North Kattali House 2A, Road 138, Gulshan 1
P.O. Box-53, Chattogram 4217 Dhaka 1212, Bangladesh
Phone:880-31-431520-71 PABX: 9858870

Email: gsk.bangladesh-info@gsk.com

www.gsk.com.bd
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