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ViV Healthcare Limited {formerly GlaxoSmithKline NewCo Limited)
{Registered Number 06876960)

Directors’ Report for the period from 14th Apnl 2009 (date of incorporation) to 31st December 2009

The Directors submit therr report and the audited financial statements for the pernod to 31st December 2009

Prnncipal activities

The Company's pnncipal activity durning the penod was to act as an investment holding company of the Viv
Healthcare group of compantes (the "ViV Healthcare Group”) The Directors do not envisage any change to
the nature of the business in the foreseeable future

Review of business

The Company 1s a prnivate mited company and was incorporated on 14th Apnl 2009 under the name
GlaxoSmithKline NewCo Limited The Company changed its name to ViV Healthcare Limited on 22nd
October 2009

On 30th October 2009, the GlaxoSmithKhine Group and Pfizer Group formed a joint venture, the Vv
Healthcare Group, of which VitV Healthcare Limited 1s the parent company, with 69 5% of the 1ssued share
capital held by the GlaxoSmithKline Group and 30 5% of 1ssued share capital held by the Pfizer Group In
accordance with the terms of the joint venture, the GlaxoSmithKiine Group was enttled to 85% of the
economic benefit of the Company's 1ssued share capital and the Pfizer Group was entitled to 15% of the
economic benefit of the Company's 1ssued share capital as at the penod end

Cn the same day the Company acquired 100% of the share capital in ViV Healthcare Trading Services UK
Limited, ViiV Healthcare Overseas Limited, ViiV Healthcare UK Limited, ViV Healthcare Company, VaVv
Heaithcare UK (No 2) Limited, PHIVCO UK Limited and PHIVCO UK If Limited which, tagether with therr
subsidiarnies form the ViV Healthicare Group

The Company made a loss on ordinary activities after taxation dunng the penod of £5,000

Results and dividends

The Company’s results for the financial penod are shown in the profit and loss account on page 5

Subsequent to the penod end, the Directors proposed an ordinary dividend of £116 1 mullion in respect of the
penod ended 31st December 2009 being £14,205 per Class A Share, £5,724 per Class B Share and £5,583
per Class C Share based on the number of Class A, B and C shares as at 9th June 2010 No preferential
dividend 1s proposed to the holders of Class A, B and C shares in respect of the pencd ended 31st December
2009 as the performance conditions required to declare a preferential dividend were not met

Post Balance Sheet Events

On 18th March 2010 the Company undertock a share capital reduction whereby the nominal value of the
Company's Class A, B and C shares of £104,031 each was reduced to a nominal value of £1 each This
resulted in the transfer of £1,040,300,000 to profit and loss account reserves, which 1s considered to be
distnbutable On the same date the Company's one 1ssued Subscnber Share of £1 each was cancelled

On gth June 2010 the Company approved the redesignation of 66 of the Company's Class B Shares of £1
each as Class C Shares of £1 each




ViiV Healthcare Limited (formerly GlaxoSmithKline NewCo Limited)
(Registered Number 06876960)

Directors’ Report for the penod from 14th Apnl 2009 (date of incorporation) to 31st December 2009
Directors and their mnterests

The Directors of the Company who served duning the penod are as follows

C Heiman Appointed on 30/10/09
J Heslop Appointed on 14/04/09
Z Hong Appointed on 30/10/09
A Hussain Appointed on 30/10/09
D Learmouth Appointed on 30/10/09
D Limet Appointed on 30/10/09
M Mackay Appointed on 30/10/09
| Mc Cubbin Appomnted on 30/10/09
E Strahiman Appointed on 30/10/09
S Bicknell Appointed on 14/04/09 Resigned on 30/10/08

No Director had, duning the penod or at the end of the penod, any matenal nterest in any contract of
significance to the Company’s business

Directors’ Indemnity

Each of the Directors benefits from an indemnity given by the Company under its articles of association This
indemnity 1s in respect of habilities incurred by the Director in the execution and discharge of his or her duties
In addition, each of the Directors who 15 an individual, with the exception of Mr Comelius Hetman and Mr
Martin Mackay, benefits from an indemnity given by a GlaxoSmithKline Group undertaking, GlaxoSmithKline
Services Unlimited This indemnity 1s in respect of labilities ansing out of third party proceedings to which the
Director is a party by reason of his or her engagement in the business of the Company

Statement of Directors’ Responsibihities in respect of the Annual Report and the financial statements

The Directors are responsible for prepanng the Annual Report and the financial statements in accordance
with applicable iaw and regulations

Company law requires the Directors to prepare financial statements for each financial perod Under that law
the Directors have elected to prepare the financial statements in accordance with United Kingdom Generally
Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law) Under company
law the directors must not approve the financial statements unless they are satisfied that they give a true and
fair view of the state of affairs of the Company and of the profit or loss of the Company for that penod

In preparing those financial statements, the Directors are required to

« Select sutable accounting policies and then apply them consistently,

+ Make judgements and estimates that are reasonable and prudent,

- State whether applicable UK accounting standards have been followed, subject to any matenal departures
disclosed and explained n the financial statements

+ Prepare the financ:al statements on the gong concern basis unless it 1s Inappropriate to presume that the
Company will continue m business, in which case there should be supporting assumptions or qualfications
as necessary

The Directors confirm that they have compled with the above requirements in prepanng the financial
statements




ViiV Healthcare Limited (formerly GlaxoSmithKline NewCo Limited)
{Registered Number 06876960)

Directors' Report for the period from 14th April 2009 (date of incorporation) to 31st December 2009

The Directors are responsible for keeping adequate accounting records that are sufficient to show and
explan the Company’s transactions and disclose with reasonable accuracy at any time the financial pasition
of the Company and enable them to ensure that the financia! statements comply with the Companies Act
2006 They are also responsible for safeguarding the assets of the Company and hence for taking
reasonable steps for the prevention and detection of fraud and other irregulanties

As far as each of the Directors are aware, there 1s no relevant audit information of which the Company's
auditors are unaware, and the Directors have {aken all the steps that ought to have been taken to make
themselves aware of any relevant audit Information and to establish that the Company's auditors are aware of
that information

Independent auditors

PncewaterhouseCoopers LLP are willing to continue in office as auditors and resolutions dealing with their
reappointment and remuneration will be proposed at a General Meeting of the Company

This report has been prepared taking advantage of the small companies exemption in accordance with s415A
of the Companies Act 2006

By order of the Board

T Crandail!

Company Secretary
Sth June 2010




ViV Healthcare Limited (formerly GlaxoSmithKhne NewCo Limited)
Independent Auditors’ Report to the members of ViV Healthcare Limited

We have audited the financial statements of ViV Healthcare Limited for the penod from 14th Apnl 2009 (date of
incorperation) to 31st December 2009, the "penod”, which compnse the Profit and Loss account, the Balance Sheet and
the related notes The financial reporting framework that has been applied in thewr preparation is applicable law and United
Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

Respective responsibilities of directors and auditors

As explained more fully in the Directors' Responsibilities Statement set out on page 2 the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and far view

Our responsibility 15 to audit the financial statements in accordance with applicable faw and International Standards on
Auditing (UK and Ireland) Those standards require us to comply with the Auditing Practices Board's Ethucal Standards for
Auditors

This report, including the opiions, has been prepared for and only for the Company's members as a body in accordance
with Chapter 3 of Part 16 of the Comparnies Act 2006 and for no other purpose We do not, m giving these opinions,
accept or assume responsibility for any other purpose or to any other person to whom this report 1s shown or into whose
hands it may come save where expressly agreed by our prior consent in wnting

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures In the financial statements sufficient to give
reasonable assurance that the financial statements are free from matenal misstatement, whether caused by fraud or
error This includes an assessment of whether the accounting policies are appropriate to the Company's circumstances
and have been consistently applied and adequately disclosed, the reasonableness of signficant accounting estimates
made by the directors, and the overall presentation of the financial statements

Opmnion on financial statements

In our optrion the financial statements

« give a true and fair view of the state of the Company's affairs at 31st December 2009 and of its loss for the
period then ended,

« have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice, and

+ have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on other matter prescribed by the Companies Act 2006

In our opinien the information given in the Directors’ Report for the financial penod for which the financial statements are
prepared 15 consistent with the financial statements

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to report to you

if, In our optnion

« adequate accounting records have not been kept, or returns adequate for our audit have not been received from
branches not visited by us, or

« the financial statements are not in agreement with the accounting records and returns, or

« cerlain disclosures of directors’ remuneration specified by law are not made, or

= we have not received all the information and explanations we require for our audit

The Company has passed a resolution in accordance with Section 506 of the Companies Act 2006 that the auditor’s name
should not be stated

PricewaterhouseCoopers LLP

Chartered Accountants and Statutory Auditors
London

9th June 2010




VuV Healthcare Limited (formerly GlaxoSmithKline NewCo Limited)
Profit and Loss Account

For the period from 14th Aprnil 2009 (date of incorporation) to 31st December 2009

2009

Notes £000
Operating expense _ " ()
Operating loss 2 4
Loss on ordinary activities before taxation (7}
Taxation L . L 3 2
Loss on ordinary actwties after taxation {5)
Loss for the financtal period (5)

The results disclosed above relate entirely to continuing operations

There 1s no difference between the loss on ordinary activities before taxation and the loss for the financial period stated above and
their histoncal cost equivalents

The Company had no recognised gains or losses dunng the penod other than those reflected in the above profit and loss account




ViiV Healthcare Limited (formerly GlaxoSmithKline NewCo Limited)

Balance Sheet
As at 31st December 2009

2009

Notes £000
Fixed assets
Investments 5 2,320,953
Current assets
Debtors 6 84417
Crediters _amounts falling due within one year 7 N
Net current assets 84,410
Total assets less current habiliies 2,405,363
Creditors amounts falling due after one year . 7 {1,828,058)
Net assets §77,305

Capital and reserves

Called up share capital 8 1,040,310
Profit and loss account 9 (5)
Other reserves 9 (463,000)

Total shareholders' funds i0 577,305

No cash flows have occurred in the Company dunng the period

The accounts on pages 5 to 11 were approved by the Board of Directors on 9th June 2010 and were signed on its behalf
by

T Me

J & Heslop
Director
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ViiV Healthcare Limited (formerly GlaxoSmithKline NewCo Limited) -

Notes to the Financial Statements for the period 14th Apnl 2009 (date of incorporation) to 31st December
2009

Accounting policies

The principal accounting policies adopted in the preparation of these financial statements are set out below

Basis of accounting
These financial statements have been prepared on the going concem basis, under the histoncal cost convention, the
accounting policies set out below, which have been applied consistently, and in accordance with the Companies Act 2006

and applicable UK Accounting Standards

Foreign currency transactions

Foreign currency transactions are hooked in local currency at the exchange rate juling on the date of the transaction, or at
the forward rate if hedged by a forward exchange contract Foreign currency monetary assets and habilities are translated
into local currency at rates of exchange ruling at the balance sheet dale, or at the forward rate Exchange differences are
included in operating profit

Interest
Interest payable and similar charges are brought to account on an accruals basis

Dividends paid and recerved
Intenm dmidends pard and recerved are included in the profit and loss account in the penod in which the related dividend 1s
actually paid or received Fina! dividends are recorded in the profit and loss account upon shareholder approval

Fixed asset investments
Fixed asset investments are stated tn the balance sheet at cost less any provision made for mpairment in value Such

investments are classified as current assets when regarded as available for sale

Imparrment of fixed assets

The carrying value of fixed assets are reviewed for impairment when there i1s an indication that the assets might be impaired
Any provision for impairment s charged against profit in the pernod concemed Impairment 1s determined by reference to the
higher of net realisable value and value in use, which 1s measured by reference te discounted future cash flows Any
prowision for impaiment 1s charged to the profit and loss account

Taxation

Cumrent tax 1s provided at the amounts expected to be paid applying tax rates that have been enacted or substantially
enacted at the balance sheet date

The Company accounts for taxation which 1s deferred or accelerated by reason of timing differences which have onginated
but not reversed by the balance sheet date Deferred tax assets are only recognised to the extent that they are considered
recoverable aganst future taxable profits Deferred tax on the retaned earnings of overseas subsidiares 1s only provided
when there s a binding commitment to distnbute past earnings in future penods

Deferred tax 1s measured at the average tax rates that are expected to apply i the penods in which the timing differences
are expected to reverse Deferred tax liabilihes and assets are not discounted

Financial instruments

Financial habilities are measured at cost after the deduction of issue costs, discounted to reflect the timing of future
payments This includes the obligation to pay future preferential dividends

Operating loss

2009
£'000

The following tems have been charged in operating loss*
Auditors remuneration {7)
(7)




ViiV Healthcare Limited (formerly GlaxoSmithKline NewCo Limited)

Notes to the Financial Statements for the penod 14th Apnl 2009 {date of incorporation) to 31st December
2009

Taxation

2009
Taxation credif based on losses for the pernod £000
UK corporation tax at 28% 2
Total tax credit 2

There are no stems required to reconcile the profit before taxation at the statutory rate of 28% to the current tax credit

No provision 1s required for deferred taxation

Dividends

Subsequent to the period end, the Directors proposed an ordinary dividend for the peniod being £14,205 per Class A Share,
£5,724 per Class B Share and £5,583 per Class C Share based on the number of Class A, B and C shares as at 9th June
2010 (Note 8) The total dvidend of £116 1 million will be recerded in the accounts when it 1s approved

Fixed asset investments
Subsidiary undertakings

Shares at cost Total

£'000 £'000

Cost and carrying value at 14th Apni 2009 - -
Additions e 2320953 = 2,320,953

Cost and carrying value at 31st December 2009 2,320,953 2,320,953

The Company acquired 100% of the share capital of the following ViV Healthcare Group companies on the 30th October

2009 ViV Healthcare UK (No 2) Limited for £438 mullion, ViiV Healthcare Company for £245 million, PHIVCO UK Limited
for £317 milion, PRIVCO UK Il Limited for £188 million, ViV Healthcare Trading Services UK Limited for £13 million, ViV
Healthcare UK Limited for £1,052 million and ViiV Healthcare Overseas Limited for £68 million

Detatls of the principal subsidiary undertakings of the Company as at 31st December 2009 1s given in Note 17

Debtors
2009
£'000
Amounts due within one year
Amounts owed by GlaxoSmithKiine Group undertakings 67,110
Amounts owed by Pfizer Group undertakings 17,305
Taxation 2
84,417

The Taxation debtor 1s recevable from fellow Viiv Healthcare Group undertakings




ViV Healthcare Limited (formerly GlaxoSmithKline NewCo Limited)

Notes to the Financial Statements for the period 14th April 2009 {date of incorporation) to 31st December
2009

Credsitors
2009
e £'000
Amounts falling due within one year
Other creditors 7
7
Amounts due after one year
Amounts owed to ViiV Healthcare Group undertakings 1,365,058
Other creditors 463,000
1,828,058
1,828,065
Other credifors represents the fair value of all future preferential dnvidends (Note 8)
Called up share capita! - equity interests
2009 2009
Number of
shares £000
Issued and fully paid
Class A Shares of £104,031 each 6,950 723,015
Class B Shares of £104,031 each 2,857 297,217
Class C Shares of £104,031 each 193 20,078
1,040,310

On 30th October 2009 the Company allotted the following shares 6,950 Class A Shares with 2 nominal value of £723
million, 2,788 Class B Shares with nomina! value of £290 mdlion and 262 Class C Shares with a nominal value of £27
milion  On the same date the Company's one 1ssued Ordinary Share of £1 each was redesignated as a Subscriber Share
of £1 each

On 18th December 2009 the Company approved the redesignation of 69 of the Company's Class C Shares of £104,031
each as Class B Shares of £104,031 each

On 18th March 2010 the Company undertock a share capital reduction whereby the nominal value of the Company's Class
A, B and C Shares of £104,031 each was reduced to a nominal value of £1 each This resulted in the transfer of
£1,040,300,000 to profit and loss account reserves, which 1s considered to be distnbutable On the same date the
Company’s one issued Subscnber Share of £1 each was cancelled

On 8th June 2010 the Company approved the redesignation of 66 of the Company’s Class B Shares of £1 each as Class C
Shares of £1 each

Holders of Class A, B and C Shares are entitled to both preferential dividends and discretionary ordinary dvidends
Preferential dividends are based on the performance of certain assets and are payable in full prior to any ordinary dividend
Any amounts that cannot be paid due to insufficient distnbutable reserves will be carned forward to future years and will be
paid in preference to any subsequently declared dividend

Reserves - equity interests

Profit and loss Other Total

account reserves reserves

£'0C0 £000 £000

Loss for the penod to 31st December 2009 (5 - (5)
Preferential dvidend payable - (463,000) {463,000)
At 31st December 2009 (5) (463,000) (463,005)
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ViiV Healthcare Limited {formerly GlaxoSmithKiine NewCo Limited)

Notes to the Financial Statements for the period 14th April 2009 (date of incorporation) to 31st December
2009

Reconciliation of movements in shareholders’ funds

2009

£'000
Loss for the penod to 31st December 2009 (5)
Net deduction from shareholders’ funds {5}
tssue of share capital 1,040,310
Preferential dnadend payable {463,000)
Closing shareholders’ funds — equity interests 577,305

Employees

The Company has no employees as all personnel are employed by other ViiV Healthcare Group companies

Directors’ remuneration

The Directors of the Company, with the exception of Mr C Heiman, Mr M Mackay and Dr D Limet, received no remuneration
w respect of their services to the Company but were remunerated by the GlaxoSmithKline Group during the year as
executives of that Group Mr C Heiman and Mr M Mackay received no remuneration in respect of therr services to the
Company but were remunerated by the Pfizer Group dunng the year as executives of that Group

Dr D Limet was remunerated by the GlaxoSmithKline Group in respect of his services to the Company

2009
£'000
Total Directors' remuneration 136
Retirement benefits accrued under defined benefit schemes for one Director
No Director exercised share options durning the year
Cash flow statement
2009
_ £'000
Operating loss (7)
7

increase n creditors

Total net cash outflow from operating actvities -

No cash flows have occurred through the Company duning the period The net of all transactions with the GlaxoSmithKiine
and Pfizer Groups remain 1n debtors or creditors at the year end

Group financial statements

The Company 15 a 69 5% owned subsidiary of the GlaxoSmithKine Group and as such has taken advantage of the
exemption from prepanng group financial statements under Section 400 of the Companies Act 2006
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ViV Healthcare Limited {formerly GlaxoSmithKline NewCo Limited)

Notes to the Financial Statements for the penod 14th April 2009 {date of incorporation) to 31st December
2009

Uttimate parent undertaking

GlaxoSmithKine plc, a company registered n England and Wales, 1s the Company's ultimate parent undertaking and
controling party The largest and smallest group of undertakings for which group financial statements are prepared and
which Include the results of the Company, are the consolidated financial statements of GlaxeSmithKline plc Copies of the
conschdated financial statements can be obtamned from The Company Secretary, GlaxoSmithKiine plc, 980 Great West
Road, Brentford, Middlesex TW8 9GS The immediate parent undertaking 1s GlaxoSmithKhne Mercury Ltd

Related party transactions

No related party transactions have occurred dunng the period Balances with related parties, namely the GlaxoSmithKline
Group and Pfizer Group, that arose during the formation of the ViV Healthcare Group are wentfied in the appropnate note
disclosures The aggregate compensation of the Directors 1s given in Note 12, 'Directors’ remuneration’

Pnncipal subsidiaries

The pnncipal subsidianes of the Company as at 31st December 2009 are as follows

Percentage Class of Country of
Company shares held shares held  Incorporation
ViV Healthcare UK Limited 100% Crdinary England
ViiV Healthcare Overseas Limited 100% Ordinary England
ViV Healthcare Trading Services UK Limited 100% Ordinary England
PHWVCO UK Limited 100% Ordinary England
PHIVCO UK Il Limited 100% Ordinary England
Viiv Healthcare UK (No 2) Limited 100% Ordinary Jersey
ViV Healthcare Company 100% Common USA
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