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The information in this preliminary prospectus is not complete and may be changed. This preliminary

prospectus supplement and the accompanying prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION

DATED MARCH 18, 2019

PROSPECTUS SUPPLEMENT Filed Pursuant to Rule 424(b)(2)
(To Prospectus dated March 28, 2018) Registration Nos. 333-223982 and 333-223982-02

GlaxoSmithKline Capital plc

$ % Notes due
$ % Notes due
$ % Notes due
$ Floating Rate Notes due

Fully and Unconditionally Guaranteed by

GlaxoSmithKline plc
This is an offering by GlaxoSmithKline Capital plc ( GSK Capital plc ) of: $ of its % senior notes due
(the Notes ); $ of its % senior notes due (the Notes ); $ of its
% senior notes due (the Notes ); and $ of its floating rate senior notes due (the
Floating Rate Notes ). We refer to the Notes, the Notes and the Notes collectively as the Fixed

Rates Notes. We refer to the Fixed Rate Notes and the Floating Rate Notes collectively as the Notes.

The Notes will bear interest at a rate of % per year. The Notes will bear interest at a rate of

% per year. The Notes will bear interest at a rate of % per year. The Floating Rate Notes will bear
interest at a floating rate per year equal to the three-month U.S. dollar London interbank offered rate ( LIBOR ), reset
quarterly, plus %.
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GSK Capital plc will pay interest on the Fixed Rate Notes each and , commencing on ,
2019. GSK Capital plc will pay interest on the Floating Rate Notes each , , and ,
commencing on , 2019.

Unless redeemed or purchased earlier, the Notes will mature on s , the Notes will
mature on , , the Notes will mature on , , and the Floating Rate Notes will
mature on , . There is no sinking fund for any of the Notes. The Notes will rank equally in right of

payment with all other senior, unsecured debt obligations of the issuer. GlaxoSmithKline plc will fully and
unconditionally guarantee the payment of principal, premium, if any, interest and additional amounts, if any, payable
in respect of the Notes.

We may redeem some or all of the Fixed Rate Notes of one or more series at any time and from time to time at the
applicable redemption prices determined in the manner described in this prospectus supplement.

We may also redeem the Notes of one or more series prior to maturity at a price equal to 100% of their principal
amount plus accrued interest to the redemption date in the event of certain changes in U.K. or U.S. withholding taxes
applicable to payments of interest.

By its acquisition of Floating Rate Notes, each holder of Floating Rate Notes (including each holder of a
beneficial interest in Floating Rate Notes) acknowledges, accepts, consents and agrees to be bound by the
determination of the Alternative Rate (as defined in this prospectus supplement) by the central bank, reserve
bank, monetary authority, any similar institution (including any committee or working group thereof) or the
IFA (as defined in this prospectus supplement) and any Adjustments (as defined in this prospectus supplement)
to the Alternative Rate and the spread thereon that we direct the calculation agent to make, including as may
occur without any prior notice from us and without the need for us to obtain any further consent from such
holder of Floating Rate Notes.

We intend to list the Notes of each series on the New York Stock Exchange or another recognized stock exchange.

See Risk Factors beginning on page S-12 of this prospectus supplement to read about factors you should
consider before making a decision to invest in the Notes.

Neither the Securities and Exchange Commission nor any state or other securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the prospectus to which it
relates is truthful or complete. Any representation to the contrary is a criminal offense.

Price to the Public Underwriting Discount Proceeds to GSK Capital plc

Per Note % % %
Per Note % % %
Per Note % % %
Per Floating Rate Note % % %
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Total $ $ $
Interest on the Notes will accrue from March , 2019, to the date of delivery.

The underwriters expect to deliver the Notes to purchasers in book-entry form only through the facilities of The

Depository Trust Company, or DTC, for the accounts of its participants, including Clearstream Banking S.A.
( Clearstream ) and Euroclear Bank SA/NV ( Euroclear ) on or about March , 2019.

Joint Book-Running Managers

BofA Merrill Lynch Deutsche Bank Securities Goldman Sachs & Co. LLC HSBC
Barclays BNP PARIBAS Citigroup Credit Suisse
J.P. Morgan Mizuho Securities Morgan Stanley Standard Chartered Bank
March , 2019
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Notice to Prospective Investors in the European Economic Area

Neither this prospectus supplement nor the accompanying prospectus is a prospectus for the purposes of the

Prospectus Directive (as defined below). This prospectus supplement, the accompanying prospectus and any related
free-writing prospectus have been prepared on the basis that any offer of Notes in any Member State of the European
Economic Area (the EEA ) which has implemented the Prospectus Directive (each, a Relevant Member State ) will
only be made to a legal entity which is a qualified investor under the Prospectus Directive ( Qualified Investors ).
Accordingly any person making or intending to make an offer in that Relevant Member State of Notes which are the
subject of the offering contemplated in this prospectus supplement, the accompanying prospectus and any related
free-writing prospectus may only do so with respect to Qualified Investors. Neither we nor the underwriters have
authorised, nor do we or they authorise, the making of any offer of Notes other than to Qualified Investors. The
expression Prospectus Directive means Directive 2003/71/EC (as amended or superseded).

PRIIPs Regulation / Prospectus Directive / Prohibition of sales to EEA retail investors The Notes are not
intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made

available to any retail investor in the EEA. For these purposes, a retail investor means a person who is one (or more)

of: (1) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU, as amended ( MiFID I ); or (ii) a
customer within the meaning of Directive (EU) 2016/97, as amended (the Insurance Distribution Directive ), where
that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not
a qualified investor as defined in the Prospectus Directive. Consequently no key information document required by
Regulation (EU) No 1286/2014, as amended (the PRIIPs Regulation ) for offering or selling the Notes or otherwise
making them available to retail investors in the EEA has been prepared and therefore offering or selling the Notes or
otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

Notice to Prospective Investors in the United Kingdom

The communication of this prospectus supplement, the accompanying prospectus and any other document or materials
relating to the issue of the Notes offered hereby is not being made, and such documents and/or materials have not been
approved, by an authorized person for the purposes of section 21 of the United Kingdom s Financial Services and
Markets Act 2000, as amended (the FSMA ). Accordingly, such documents and/or materials are not being distributed
to, and must not be passed on to, the general public in the United Kingdom. The communication of such documents
and/or materials as a financial promotion is only being made to those persons in the United Kingdom who have
professional experience in matters relating to investments and who fall within the definition of investment
professionals (as defined in Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order
2005, as amended (the Financial Promotion Order )), or who fall within Article 49(2)(a) to (d) of the Financial
Promotion Order, or who are any other persons to whom it may otherwise lawfully be made under the Financial
Promotion Order (all such persons together being referred to as relevant persons ). In the United Kingdom, the Notes
offered hereby are only available to, and any investment or investment activity to which this prospectus supplement,
the accompanying prospectus or any related free-writing prospectus relates will be engaged in only with, relevant
persons. Any person in the United Kingdom that is not a relevant person should not act or rely on this prospectus
supplement, the accompanying prospectus and any related free-writing prospectus or any of their contents.

MIiFID II product governance
MiFID II product governance / Professional investors and ECPs only target market In the EEA and solely for
the purposes of the product approval process conducted by any underwriter who is a manufacturer with respect to the

Notes for the purposes of the MiFID II product governance rule under EU Delegated Directive 2017/593 (each, a
manufacturer ), the manufacturers target market assessment in respect of the Notes has led to the conclusion that:
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(1) the target market for the Notes is eligible counterparties and professional clients only, each as defined in MiFID II;
and (ii) all channels for distribution of the Notes to eligible counterparties and
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professional clients are appropriate. Any person subsequently offering, selling or recommending the Notes (a

distributor ) should take into consideration the manufacturers target market assessment; however, a distributor subject
to MiFID II is responsible for undertaking its own target market assessment in respect of the Notes (by either adopting
or refining the manufacturers target market assessment) and determining appropriate distribution channels.

We are responsible for the information contained and incorporated by reference in this prospectus supplement and the
accompanying prospectus and in any related free-writing prospectus we prepare or authorize. We have not authorized
anyone to give you any other information, and we take no responsibility for any other information that others may
give you. This prospectus supplement and the accompanying prospectus do not constitute an offer to sell or the
solicitation of an offer to buy any securities other than the Notes to which they relate or an offer to sell or the
solicitation of an offer to buy such Notes by any person in any circumstances in which such offer or solicitation is
unlawful. Neither the delivery of this prospectus supplement and the accompanying prospectus nor any sale made
hereunder shall, under any circumstances, create any implication that there has been no change in our affairs since the
date of this prospectus supplement or that the information contained in this prospectus supplement and the
accompanying prospectus is correct as of any time subsequent to its date.

The distribution or possession of this prospectus supplement and the accompanying prospectus in or from certain
jurisdictions may be restricted by law. You should inform yourself about and observe any such restrictions, and
neither we nor any of the underwriters accepts any liability in relation to any such restrictions. See Underwriting
(Contflicts of Interest).

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The Securities and Exchange Commission, or the SEC, allows us to incorporate by reference information contained in
documents we file with the SEC, which means that we can disclose important information to you by referring you to

those documents. The information incorporated by reference is considered to be part of this prospectus supplement

and the accompanying prospectus.

We are incorporating by reference our Annual Report on Form 20-F for the fiscal year ended December 31, 2018 (File
No. 001-15170) (the 2018 Form 20-F ).

We also incorporate by reference any future Annual Reports on Form 20-F we file with the SEC under the Securities
Exchange Act of 1934, as amended, or the Exchange Act, after the date of this prospectus supplement and prior to the
time we sell all of the Notes, and any future reports on Form 6-K we furnish to the SEC under the Exchange Act

during such period that are identified in such reports as being incorporated by reference in the accompanying
prospectus. The information contained in these future filings will automatically update and supersede the information
contained in this prospectus supplement and the accompanying prospectus or incorporated by reference to any
previously filed document.

You may request a copy of these filings, at no cost, by writing or telephoning us at our principal executive offices at
the following address: GlaxoSmithKline plc, 980 Great West Road, Brentford, Middlesex TW8 9GS, England,
telephone +44 (0) 20 8047 5000, Attention: The Company Secretary. Our Internet address is www.gsk.com. We are
not incorporating the contents of any website into this prospectus supplement or the accompanying prospectus.

PRESENTATION OF FINANCIAL INFORMATION

We present our consolidated financial statements in pounds Sterling and in accordance with International Financial
Reporting Standards as adopted by the European Union and also with International Financial Reporting Standards as
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issued by the International Accounting Standards Board, which we refer to collectively as IFRS. When we refer to £,
we mean pounds Sterling. When we refer to  $, we mean U.S. dollars. Except where noted, all financial information is
presented in accordance with IFRS.

S-3
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SUMMARY

This summary highlights selected information from this prospectus supplement, the accompanying prospectus and the
documents incorporated by reference and does not contain all of the information that may be important to you. You
should carefully read this entire prospectus supplement, the accompanying prospectus and the documents
incorporated by reference.

GlaxoSmithKline plc

GlaxoSmithKline plc is a public limited company incorporated under the laws of England and Wales. Our ordinary
shares are listed on the London Stock Exchange and our American Depositary Shares are listed on the New York
Stock Exchange. On December 27, 2000, GlaxoSmithKline plc acquired Glaxo Wellcome plc and SmithKline
Beecham plc (now known as SmithKline Beecham Limited), both English public limited companies, through a merger
of the two companies.

GlaxoSmithKline plc is one of the world s leading research-based pharmaceutical and healthcare companies and is
committed to improving the quality of human life by enabling people to do more, feel better and live longer.

As used in this prospectus supplement, (i) the terms we, our and us refer to GlaxoSmithKline plc and its consolidated
subsidiaries unless the context requires otherwise, (ii) the term issuer refers to GSK Capital plc and (iii) the term
guarantor refers to GlaxoSmithKline plc.

GlaxoSmithKline Capital plc

GSK Capital plc is a public limited company incorporated under the laws of England and Wales. It is a wholly owned
subsidiary of GlaxoSmithKline plc, and it exists for the purpose of issuing debt securities, the proceeds of which are
substantially all lent or otherwise advanced to GlaxoSmithKline plc and its subsidiaries or affiliates. The principal
executive offices of GSK Capital plc are located at 980 Great West Road, Brentford, Middlesex TW8 9GS, England.
Its telephone number is +44 (0) 20 8047 5000.

The Offering
Issuer GSK Capital plc.
Notes $ principal amount of Notes, $ principal amount
of Notes, $ principal amount of Notes and
$ principal amount of Floating Rate Notes.
Guarantee GlaxoSmithKline plc will fully and unconditionally guarantee the

payment of principal, premium, if any, interest and additional amounts, if
any, payable in respect of the Notes.

Denominations

Table of Contents 9
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Terms specific to the Fixed Rate Notes

Interest rate
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The Notes will be issued only in book-entry form, in minimum
denominations of $2,000 and integral multiples of $1,000 in excess
thereof.

The Notes will bear interest at a rate of % annually. The
Notes will bear interest at a rate of % annually. The
Notes will bear interest at a rate of % annually.
S-4

10



Edgar Filing: GLAXOSMITHKLINE PLC - Form 424B2

Table of Conten

Interest payment dates

Regular record dates for interest

Calculation of interest

Optional make-whole redemption
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Every and , commencing , 2019. If an interest
payment date or redemption date, or the maturity date, as the case may
be, would fall on a day that is not a business day (as defined in this
prospectus supplement), then the required payment will be made on the
next succeeding business day, but no additional interest shall accrue and
be paid unless we fail to make payment on such next succeeding business
day.

Every and , whether or not a business day.

Interest on the Fixed Rate Notes will be calculated on the basis of a
360-day year consisting of twelve 30-day months.

Each series of the Fixed Rate Notes will be redeemable at our option, in
whole or in part, at any time and from time to time prior to maturity. See
Description of the Notes Optional Make Whole Redemption.

Prior to , (the date that is months prior to the
scheduled maturity date for the Notes) (the Notes Par
Call Date ), we may redeem the Notes, in whole or in part, at any
time and from time to time at a redemption price equal to the greater of
(1) 100% of the principal amount of the Notes to be redeemed on
that redemption date; and (ii) the sum of the present values of the
remaining scheduled payments of principal of and interest on the

Notes to be redeemed on that redemption date (not including any portion
of such payments of interest accrued as of the redemption date) that
would be due if the Notes matured on the Notes Par Call
Date, plus accrued and unpaid interest thereon to, but excluding, the
redemption date. On or after the Notes Par Call Date, we may
redeem the Notes, in whole or in part, at our option at any time
and from time to time at a redemption price equal to 100% of the
principal amount of the Notes to be redeemed, plus accrued and unpaid
interest, if any, thereon to, but excluding, the redemption date.

Prior to , (the date that is months prior to the
scheduled maturity date for the Notes) (the Notes Par
Call Date ), we may redeem the Notes, in whole or in part, at any
time and from time to time at a redemption price equal to the greater of
(1) 100% of the principal amount of the Notes to be redeemed on
that redemption date; and (ii) the sum of the present values of the
remaining scheduled payments of principal of and interest on the

11
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Notes to be redeemed on that redemption date (not including any portion
of such payments of interest accrued as of the redemption date) that
would be due if the Notes matured on the Notes Par Call
Date, plus accrued and unpaid interest thereon to, but excluding, the
redemption date. On or after the Notes Par Call Date, we may
redeem the Notes, in whole or

S-5
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in part, at our option at any time and from time to time at a redemption
price equal to 100% of the principal amount of the Notes to be redeemed,
plus accrued and unpaid interest, if any, thereon to, but excluding, the
redemption date.

Prior to , (the date that is months prior to the
scheduled maturity date for the Notes) (the Notes Par
Call Date ), we may redeem the Notes, in whole or in part, at any
time and from time to time at a redemption price equal to the greater of
(1) 100% of the principal amount of the Notes to be redeemed on
that redemption date; and (ii) the sum of the present values of the
remaining scheduled payments of principal of and interest on the

Notes to be redeemed on that redemption date (not including any portion
of such payments of interest accrued as of the redemption date) that
would be due if the Notes matured on the Notes Par Call
Date, plus accrued and unpaid interest thereon to, but excluding, the
redemption date. On or after the Notes Par Call Date, we may
redeem the Notes, in whole or in part, at our option at any time
and from time to time at a redemption price equal to 100% of the
principal amount of the Notes to be redeemed, plus accrued and unpaid
interest, if any, thereon to, but excluding, the redemption date.

The Notes Par Call Date, the Notes Par Call Date and
the Notes Par Call Date are each referred to herein as a Par Call
Date.

The present values will be determined by discounting the remaining
principal and interest payments referenced above to the redemption date
on a semi-annual basis (assuming a 360 day year consisting of twelve 30
day months), at the Treasury Rate (as defined in this prospectus

supplement) plus % in the case of the Notes, plus % in
the case of the Notes and plus % in the case of the
Notes.

The Comparable Treasury Issue for purposes of the definition contained
in Description of the Notes Optional Make Whole Redemption will be the
United States Treasury security selected by the quotation agent (as

defined in this prospectus supplement) as having a maturity comparable

to the remaining term of the Fixed Rate Notes of the applicable series to

be redeemed, assuming such Fixed Rate Notes matured on the applicable

Par Call Date, that would be utilized, at the time of selection and in
accordance with customary financial practice, in pricing new issues of
corporate debt securities of comparable maturity to the remaining term of
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such Fixed Rate Notes, assuming such Fixed Rate Notes matured on the
applicable Par Call Date.
Terms specific to the Floating Rate Notes

Interest rate The initial interest rate on the Floating Rate Notes for the first Floating
Rate Interest Period (as defined below) will be a per annum

S-6
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Interest payment dates

Interest reset dates

Interest periods

Interest determination dates
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rate equal to LIBOR, as determined on March , 2019, plus %.
Thereafter, the interest rate on the Floating Rate Notes for any Floating
Rate Interest Period will be a per annum rate equal to LIBOR, as
determined on the applicable Interest Determination Date (as defined in
this prospectus supplement), plus %.

The interest rate on the Floating Rate Notes will be reset quarterly on
each Interest Reset Date (as defined below).

Every , , and of each year, commencing

, 2019 (each, a Floating Rate Interest Payment Date ). If a
Floating Rate Interest Payment Date, other than the maturity date or a
redemption date, for the Floating Rate Notes would fall on a day that is
not a business day (as defined in this prospectus supplement), the
Floating Rate Interest Payment Date will be postponed to the next
succeeding business day and interest thereon will continue to accrue to
but excluding such succeeding business day, except that if that business
day falls in the next succeeding calendar month, the Floating Rate
Interest Payment Date will be the immediately preceding business day
and interest shall accrue to but excluding such preceding business day. If
the maturity date or a redemption date for the Floating Rate Notes would
fall on a day that is not a business day, the required payment will be
made on the next succeeding business day, but no additional interest
shall accrue and be paid unless we fail to make payment on such next
succeeding business day.

Every , , and of each year, commencing
on , 2019 (each, an Interest Reset Date ).

The period beginning on (and including) March , 2019, in the case of
the initial period, and thereafter beginning on (and including) a Floating
Rate Interest Payment Date and ending on (but excluding) the next
succeeding Floating Rate Interest Payment Date (each, a Floating Rate
Interest Period ).

, 2019, in the case of the initial period, and thereafter the
second London banking day (as defined below) preceding the applicable
Interest Reset Date (each, an Interest Determination Date ).

London banking day means any day on which dealings in U.S. dollars
are transacted in the London interbank market.
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Calculation of interest

Table of Contents

Each 15th calendar day preceding each Floating Rate Interest Payment
Date, whether or not a business day.

Interest on the Floating Rate Notes will be calculated on the basis of the
actual number of days in each Floating Rate Interest Period, assuming a
360-day year.

S-7
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Calculation of U.S. dollar LIBOR LIBOR will be determined by the calculation agent in accordance with
the following provisions:

With respect to any Interest Determination Date, LIBOR will be the
rate (expressed as a percentage per year) for deposits in U.S. dollars
having a maturity of three months commencing on March , 2019 or
the related Interest Reset Date, as applicable, that appears on Reuters
Page LIBOROL1 (as defined below) as of 11:00 a.m., London time, on
that Interest Determination Date. If no such rate appears, then LIBOR,
in respect of that Interest Determination Date, will be determined in
accordance with the provisions described in the following paragraph.

With respect to an Interest Determination Date on which no rate
appears on Reuters Page LIBORO1, the calculation agent will request
the principal London offices of each of four major reference banks in
the London interbank market (which may include affiliates of the
underwriters), as selected and identified by us (the London Reference
Banks ), to provide its offered quotation (expressed as a percentage per
year) for deposits in U.S. dollars for the period of three months,
commencing on March , 2019 or the related Interest Reset Date, as
applicable, to prime banks in the London interbank market at
approximately 11:00 a.m., London time, on that Interest Determination
Date and in a principal amount that is representative for a single
transaction in U.S. dollars in that market at that time. If at least two
quotations are provided, then LIBOR on that Interest Determination
Date will be the arithmetic mean of those quotations. If fewer than two
quotations are provided, then LIBOR on that Interest Determination
Date will be the arithmetic mean of the rates quoted at approximately
11:00 a.m., in the City of New York, on that Interest Determination
Date by three major banks in the City of New York (which may
include affiliates of the underwriters), as selected and identified by us
(together with the London Reference Banks, the Reference Banks ), for
loans in U.S. dollars to leading European banks, for a period of three
months, commencing on March , 2019 or the related Interest Reset
Date, as applicable, and in a principal amount that is representative for
a single transaction in U.S. dollars in that market at that time. If at least
two such rates are so provided, LIBOR on that Interest Determination
Date will be the arithmetic mean of such rates. If fewer than two such
rates are so provided, LIBOR on that Interest Determination Date will
be LIBOR in effect with respect to the immediately preceding Interest
Determination Date.

Notwithstanding the preceding paragraph, if we determine that
three-month LIBOR has been permanently discontinued, or the
reference to three-month LIBOR becomes illegal, or most other debt
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obligations similar to the Floating Rate Notes have converted away
from three-month LIBOR to a new reference rate, the calculation agent
will use, as directed by us, as a substitute for
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three-month LIBOR and for each future Interest Determination Date,
the alternative reference rate (the Alternative Rate ) selected by the
central bank, reserve bank, monetary authority or any similar
institution (including any committee or working group thereof) that is
consistent with accepted market practice. As part of such substitution,
the calculation agent will, as directed by us, make such adjustments

( Adjustments ) to the Alternative Rate and the spread thereon to
account for the basis between three-month LIBOR and the Alternative
Rate, as well as the business day convention, Interest Determination
Dates and related provisions and definitions, in each case that are
consistent with accepted market practice for the use of such
Alternative Rate for debt obligations such as the Floating Rate Notes.
If we determine there is no clear market consensus as to whether any
rate has replaced LIBOR in customary market usage, we may appoint
in our sole discretion an independent financial advisor (the IFA )to
determine an appropriate Alternative Rate, and any Adjustments, and
the decision of the IFA will be binding on us, the calculation agent, the
trustee and the holders. If, however, we determine that three-month
LIBOR has been permanently discontinued, or the reference to
three-month LIBOR becomes illegal, or most other debt obligations
similar to the Floating Rate Notes have converted away from
three-month LIBOR, but for any reason an Alternative Rate has not
been determined, LIBOR for the applicable Interest Determination
Date will be equal to LIBOR on the immediately preceding Interest
Determination Date.

Reuters Page LIBOR0O1 means the display that appears on Reuters Page
LIBOROI1 or any page as may replace such page on such service (or any
successor service) for the purpose of displaying LIBOR of major banks
for U.S. dollars.

Optional redemption limited to certain tax reasons

The Floating Rate Notes will not be subject to redemption at the option of GSK Capital plc prior to maturity other
than in the event of certain changes in U.K. or U.S. withholding taxes applicable to payments of interest as described
under Description of Debt Securities Optional Redemption for Tax Reasons in the accompanying prospectus.

Calculation agent Deutsche Bank Trust Company Americas, or its successor appointed by
us, pursuant to a calculation agent agreement expected to be entered into
on March , 2019.

Terms applicable to all the Notes

Table of Contents 19
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Subject to certain exceptions, if we are required to withhold or deduct
any amount for or on account of any U.K. or U.S. withholding tax from
any payment made on the Notes, we will pay additional amounts on
those payments so that the amount received by noteholders will equal the
amount that would have been received if no such taxes had

S-9
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Tax redemption

No Repayment

Ranking

Sinking fund

Book-entry issuance, settlement and
clearance

Governing law

Further issuances
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been applicable. See Description of the Notes Covenants Payment of
Additional Amounts.

In the event of changes in U.K. or U.S. withholding taxes applicable to
payments of interest, we may redeem the Notes of a series in whole (but
not in part) at any time prior to maturity, at a price equal to 100% of their
principal amount plus accrued interest to the redemption date. See

Description of Debt Securities Optional Redemption for Tax Reasons in
the accompanying prospectus.

The Notes will not be subject to repayment at the option of the holder
prior to maturity.

The Notes and the guarantee will rank equally in right of payment with
all other senior, unsecured debt obligations of the issuer and
GlaxoSmithKline plc, respectively.

None.

We will issue the Notes of each series as global notes in book-entry form
registered in the name of DTC or its nominee. The sale of the Notes will
settle in immediately available funds through DTC. Investors may hold
interests in a global note through organizations that participate, directly
or indirectly, in the DTC system. Those organizations will include
Clearstream and Euroclear in Europe.

The Notes and the guarantee will be governed by the laws of the State of
New York.

We may from time to time, without the consent of the holders of a series
of Notes, create and issue further debt securities of the same series

having the same terms and conditions in all respects as the Notes of that
series being offered hereby, except for the issue date, the issue price and
the first payment of interest thereon. Any such additional debt securities
shall be issued under a separate CUSIP or ISIN number unless the
additional debt securities are issued pursuant to a qualified reopening of
the original series, are otherwise treated as part of the same issue of debt
instruments as the original series or are issued with no more than a de
minimis amount of original discount, in each case for U.S. federal

income tax purposes.
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Use of proceeds
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We intend to list the Notes of each series on the New York Stock
Exchange or another recognized stock exchange.

We intend to apply the net proceeds from the sale of the Notes to repay
outstanding amounts under our acquisition facility incurred to fund our
recently completed acquisition of Tesaro Inc. Drawdowns under the
acquisition facility bear interest at a rate equal to the applicable LIBOR
(as defined in the facility) plus a margin. The maturity date of the
amounts drawn under the facility is January 21, 2020, subject to
extension.

S-10
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Conlflicts of Interest Because more than 5% of the net proceeds from this offering may be
used to repay indebtedness owed to affiliates of one or more of the
underwriters, this offering will be conducted in compliance with FINRA
Rule 5121. See Underwriting (Conflicts of Interest) Conflicts of Interest.

Notes CUSIP and ISIN

Notes CUSIP and ISIN

Notes CUSIP and ISIN

Floating Rate Notes CUSIP and ISIN
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RISK FACTORS

Our 2018 Form 20-F, which is incorporated by reference in this prospectus supplement, includes risk factors relating
to our business. You should carefully consider those risks and the risks relating to the Notes described below, as well
as the other information included or incorporated by reference into this prospectus supplement and the accompanying
prospectus, before making a decision to invest in the Notes.

Risks Relating to the Notes
The Notes lack developed public markets.

There can be no assurance regarding the future development of a market for the Notes or the ability of holders of the
Notes to sell their Notes or the price at which such holders may be able to sell their Notes. If such a market were to
develop, it could develop for only one series of Notes and not others and such Notes could trade at prices that may be
higher or lower than the initial offering price depending on many factors, including, among other things, prevailing
interest rates, our operating results and the market for similar securities. Underwriters, broker-dealers and agents that
participate in the distribution of the Notes may make a market in the Notes as permitted by applicable laws and
regulations but will have no obligation to do so, and any such market-making activities with respect to any, some or
all of the Notes may be discontinued at any time without notice. Therefore, there can be no assurance as to the
liquidity of any trading market for the Notes of any series or that an active public market for the Notes of any series
will develop or be maintained. See Underwriting (Conflicts of Interest). We intend to apply for listing of the Notes of
each series on the New York Stock Exchange or another recognized stock exchange; however, there can be no
assurance that the Notes of each series will be so listed by the time the Notes are delivered to purchasers or at all.

We may redeem the Fixed Rate Notes at any time prior to maturity and the Notes of any series for certain tax
reasons.

The issuer may redeem the Fixed Rate Notes of one or more series in whole or in part prior to maturity as more
particularly described under Description of the Notes Optional Make-Whole Redemption. Moreover, we may redeem
the Notes of any series at any time prior to maturity in whole (but not in part) upon the occurrence of certain tax

events, as more particularly described under Description of Debt Securities Optional Redemption for Tax Reasons in
the accompanying prospectus. Certain of such tax events may occur at any time after the issue date and it is therefore
possible that the issuer would be able to redeem the Notes of one or more series at any time after the issue date. If we
redeem the Notes in any of the circumstances mentioned above, you may not be able to reinvest the redemption
proceeds in comparable securities with the same or higher yield.

Neither GSK Capital plc nor GlaxoSmithKline plc is prohibited from issuing further debt.

There is no restriction on the amount of debt GSK Capital plc may issue that ranks equally with the applicable series
of Notes or on the amount of debt or guarantees GlaxoSmithKline plc may issue that ranks equally with the guarantee
on the Notes. The issuance of any such debt or guarantees may reduce the amount recoverable by you in the event of a
liquidation or bankruptcy.

In particular, we may from time to time, without the consent of the holders of a series of Notes, create and issue one or

more additional series of debt securities with guarantees through the accompanying prospectus or otherwise create and

issue further debt securities of the same series having the same terms and conditions in all respects as the applicable

Notes being offered hereby, except for the issue date, the issue price and the first payment of interest thereon. See
Description of the Notes Further Issuances.

Table of Contents 24



Edgar Filing: GLAXOSMITHKLINE PLC - Form 424B2

As GlaxoSmithKline plc is a holding company, its obligations as guarantor are structurally subordinated to
liabilities of its subsidiaries.

GlaxoSmithKline plc is organized as a holding company, and substantially all of its operations are carried out through
subsidiaries. GlaxoSmithKline plc s ability to meet its financial obligations is thus dependent upon the
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availability of cash flows from its domestic and foreign subsidiaries and affiliated companies through dividends,
intercompany advances and other payments. The Notes are obligations of GSK Capital plc and are guaranteed
exclusively by GlaxoSmithKline plc. The subsidiaries of GlaxoSmithKline plc are separate and distinct legal entities,
and, other than GSK Capital plc, have no obligation to pay any amounts due on the guarantee on the Notes or to
provide GSK Capital plc and GlaxoSmithKline plc with funds for the payment obligations under the Notes.

Moreover, there is no restriction on the amount of debt or preferred equity that GlaxoSmithKline plc s subsidiaries
may incur or issue, and if debt or preferred equity is incurred or issued, the claims of the creditors and preferred equity
holders of GlaxoSmithKline plc s subsidiaries have priority as to the assets of such subsidiaries over the claims of
GlaxoSmithKline plc as a common equity holder of such subsidiaries. Consequently, in the event of the liquidation or
reorganization of any of GlaxoSmithKline plc s subsidiaries, the claims of holders of the Notes to participate in those
assets through the guarantee on the Notes would be structurally subordinated to the prior claims of the creditors and
preferred equity holders of subsidiaries of GlaxoSmithKline plc.

Our credit rating may not reflect the potential impact of all risks related to structure and other factors on any
trading market for, or market value of, the Notes. A credit rating is not a recommendation to buy, sell or hold
securities and may be revised or withdrawn by the rating agency at any time in its sole discretion.

Any rating assigned to us may be withdrawn entirely by a credit rating agency, may be suspended or may be lowered,
if, in that credit rating agency s judgment, circumstances relating to the basis of the rating so warrant. Ratings may be
impacted by a number of factors that can change over time, including the credit rating agency s assessment of: our
strategy and management s capability; our financial condition and liquidity; competitive, economic, legal and
regulatory conditions in our key markets, including those markets where we have large exposures or on which our
operating results, including revenues, are substantially dependent; the level of political support for the industries in
which we operate; and legal and regulatory frameworks affecting our legal structure, business activities and the rights
of our creditors. Moreover, the rating agencies that currently, or may in the future, publish a rating for us may change
the methodologies that they use for analyzing securities with features similar to the Notes.

Any rating or outlook downgrade would negatively affect any rating assigned to us. Real or expected downgrades,
suspensions or withdrawals of credit ratings assigned to us could cause the liquidity or trading prices of the Notes to
decline significantly. Additionally, any uncertainty about the extent of any anticipated changes to the credit ratings
assigned to us may adversely affect the market value of the Notes.

Uncertainty relating to the LIBOR calculation process may adversely affect the value of the Floating Rate Notes.

Regulators and law enforcement agencies in the UK and elsewhere are conducting civil and criminal investigations
into the calculation of daily LIBOR by banks that contributed to the British Bankers Association (the BBA ) when it
was the body which exclusively set the relevant LIBOR benchmark rates. A number of BBA member banks have
entered into settlements with their regulators and law enforcement agencies with respect to alleged manipulation of
LIBOR. In 2014, ICE Benchmark Rate Administration Ltd. ( ICE Administration ) was appointed as the independent
LIBOR administrator. Actions by ICE Administration, regulators or law enforcement agencies may result in changes
to the manner in which LIBOR is determined. Some of these reforms are already effective, while others are still to be
implemented or formulated. For example, on July 27, 2017, the UK Financial Conduct Authority announced that it
intends to stop persuading or compelling banks to submit rates for the calculation of LIBOR to the administrator of
LIBOR after 2021. The announcement indicates that the continuation of LIBOR on the current basis cannot and will
not be guaranteed after 2021, and it appears highly likely that LIBOR will be discontinued or modified by 2021.
Moreover, any of the proposals for reform or the general increased regulatory scrutiny of LIBOR could increase the
costs and risks of administering or otherwise participating in the setting of a LIBOR rate and complying with any such
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LIBOR submissions to the administrator of LIBOR to allow for the calculation of LIBOR in its current form, whether
LIBOR rates will cease to be published or supported before or after 2021, or whether any additional reforms to
LIBOR may be enacted in the UK or elsewhere. At this time, no consensus exists as to what rate or rates may become
accepted alternatives to LIBOR and it is impossible to predict the effect of any such alternatives on the value of
LIBOR-based securities, including the Floating Rate Notes.

If we determine that three-month LIBOR has been permanently discontinued, or the reference to three-month LIBOR
becomes illegal, or most other debt obligations similar to the floating rate notes have converted away from
three-month LIBOR to a new reference rate, the floating interest rate on the Floating Rate Notes will be determined
using the alternative methods described under Description of the Notes Interest Floating Rate Notes. Any of these
alternative methods may result in interest payments that are lower than, or that do not otherwise correlate over time
with, the payments that would have been made on the Notes if LIBOR was available in its current form. Any such
change could result in adverse U.S. federal income tax consequences for holders of the notes. If a published LIBOR is
unavailable after 2021 and the banks are unable or unwilling to provide quotations for the calculation of LIBOR and
no Alternative Rate is determined, LIBOR for the applicable Interest Determination Date will be equal to LIBOR on
the immediately preceding Interest Determination Date, as described under Description of the Notes Interest Floating
Rate Notes, effectively converting the Floating Rate Notes into fixed rate instruments. Any of the foregoing may have
a material adverse effect on the value of the Floating Rate Notes.

S-14
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We estimate the net proceeds from the sale of the Notes to be $ after deducting underwriting discounts and
expenses of the offering. We intend to apply the net proceeds from the sale of the Notes to repay outstanding amounts
under our acquisition facility (the Acquisition Facility ) incurred to fund our recently-completed acquisition of Tesaro
Inc. Drawdowns under the Acquisition Facility bear interest at a rate equal to the applicable LIBOR (as defined in the
facility) plus a margin. The maturity date of the amounts drawn under the Acquisition Facility is January 21, 2020,
subject to extension. Certain affiliates of some or all of the underwriters participating in this offering are lenders under
the Acquisition Facility and, accordingly, may receive a portion of the net proceeds of this offering through the
repayment of borrowings under the Acquisition Facility. Accordingly, this offering is being made in compliance with
the requirements of FINRA Rule 5121. See Underwriting (Conflicts of Interest) Conflicts of Interest.

S-15
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CAPITALIZATION

The following table sets forth our unaudited consolidated capitalization (including short-term debt) as of
December 31, 2018, on an actual basis and on an as adjusted basis to give effect to the sale of the Notes.

Capital and reserves

Share Capital™

Share premium account

Retained earnings and other reserves(®
Shareholders equity

Borrowings
Notes offered hereby

Short-term borrowings:

Commercial paper®

Bank loans and overdrafts

Obligations under finance leases

Drawn bank facility

5.650% US$ US Medium Term Note 2018
0.625%  European Medium Term Note 2019

Long-Term borrowings®):

EURIBOR + 0.20% European Medium Term Note 2020

0.000% European Medium Term Note 2020
3.125% US$ US Medium Term Note 2021

LIBOR +0.35% US$ US Medium Term Note 2021

2.850% US$ US Medium Term Note 2022
2.800% US$ US Medium Term Note 2023
3.375% US$ US Medium Term Note 2023
1.375% European Medium Term Note 2024
4.000% European Medium Term Note 2025
3.625% US$ US Medium Term Note 2025
1.000% European Medium Term Note 2026
1.250% European Medium Term Note 2026
3.375% £ European Medium Term Note 2027
3.875% US$ US Medium Term Note 2028
1.375% European Medium Term Note 2029
1.750% European Medium Term Note 2030
5.250% £ European Medium Term Note 2033
5.375% US$ US Medium Term Note 2034
6.375% US$ US Medium Term Note 2038
6.375% £ European Medium Term Note 2039
5.250% £ European Medium Term Note 2042

Table of Contents

As of December 31, 2018
Actual As Adjusted
(in millions)

£ 1,345 £ 1,345

3,091 3,091
(76) (76)

£ 4,360 i€ 4,360

£ £

(630) (630)
(290) (290)
(24) 24)
(3,500) (3,500)
(1,349) (1,349)
(677) 677)
(1,079) (1,079)
(980) (980)
(589) (589)
(1,568) (1,568)
(978) (978)
(977) (977)
(893) (893)
(670) (670)
(780) (780)
(629) (629)
(897) (897)
(593) (593)
(1,372) (1,372)
(447) (447)
(673) (673)
(982) (982)
(390) (390)
(2,143) (2,143)
(694) (694)
(986) (986)
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4.200% US$ US Medium Term Note 2043
4.250% £ European Medium Term Note 2045
Obligations under finance leases

Other long-term borrowings

Total borrowings

Total capitalization

Table of Contents

(386)
(788)

(44)

(56)
£(26,064)

£(21,704)
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(1) As of December 31, 2018, the authorized and issued share capital (which includes shares we hold in Treasury
and shares held in trust in connection with our employee share option and award plan) of GlaxoSmithKline plc was:

Authorized Issued
(in thousands)
Ordinary Shares of 25p each 10,000,000  5,379,067,624

Subsequent to December 31, 2018 and as of March 14, 2019, we have issued 1,053,773 of our ordinary shares for
£7,855,105.26 and 924,216 of our American Depositary Shares (each American Depositary Share representing two of
our ordinary shares) for U.S.$15,979,965.96 to satisfy the exercise of share options and awards under our employee
share option and award plans.

(2) Balances in foreign currencies (including the principal amount of the Notes) have been translated into pounds
Sterling at exchange rates as of December 31, 2018 as follows:

U.S.$ per £ 1.27
Euro per £ 1.11
Our capitalization and indebtedness is subject to the effects of fluctuations in foreign exchange rates.

(3) AtDecember 31, 2018, we had commercial paper in issue in the aggregate principal amount of U.S.$0.8 billion.
At March 14, 2019, we had commercial paper in issue in the aggregate principal amount of U.S.$2.4 billion.

(4)  OnJanuary 22, 2019, we drew down U.S.$5 billion under the Acquisition Facility.

Except as described above and for the Notes offered hereby, there have been no material changes to our capitalization
and indebtedness since December 31, 2018.
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DESCRIPTION OF THE NOTES

The following description of the particular terms of the Notes offered by this prospectus supplement adds, and, to the
extent inconsistent therewith, replaces, information in the description of the general terms and provisions of debt
securities under the heading Description of Debt Securities beginning on page 9 of the accompanying prospectus.

General

GSK Capital plc will issue the Notes, the Notes, the Notes and the Floating Rate Notes
pursuant to an indenture, dated as of April 6, 2004, among GlaxoSmithKline plc, as guarantor, GSK Capital plc, as
issuer, and Deutsche Bank Trust Company Americas, as trustee (as successor to Law Debenture Trust Company of
New York, pursuant to an Instrument of Resignation, Appointment and Acceptance dated April 12, 2017, among GSK
Capital plc, Law Debenture Trust Company of New York and Deutsche Bank Trust Company Americas), as amended
and supplemented by a first supplemental indenture, dated as of March 21, 2014 and as further amended and
supplemented by a second supplemental indenture dated as of May 15, 2018 (the GSK Capital plc Indenture ).

GSK Capital plc will issue the Notes in the initial aggregate principal amount of $ . The Notes
will mature on , unless redeemed or purchased prior to such date as described below. GSK Capital plc
will issue the Notes in the initial aggregate principal amount of $ . The Notes will mature on
, unless redeemed or purchased prior to such date as described below. GSK Capital plc will issue the
Notes in the initial aggregate principal amount of $ . The Notes will mature on ,
unless redeemed or purchased prior to such date as described below. GSK Capital plc will issue the Floating Rate
Notes in the initial aggregate principal amount of $ . The Floating Rate Notes will mature on ,
unless redeemed or purchased prior to such date as described below.

The Notes will be fully and unconditionally guaranteed by GlaxoSmithKline plc. If, for any reason, we do not make
any required payment in respect of the Notes when due, whether on the normal due date, on acceleration, redemption
or otherwise, GlaxoSmithKline plc will cause the payment to be made to or to the order of the trustee. You will be
entitled to payment under the guarantee of GlaxoSmithKline plc without taking any action whatsoever against us.

The issuer will issue the Notes in book-entry form only, in minimum denominations of $2,000 and integral multiples
of $1,000 in excess thereof.

As used herein, business day means any day other than a Saturday, a Sunday or a day on which banking institutions in
the City of New York or London, England are authorized or obligated by law, regulation or executive order to be
closed.

We or any of our subsidiaries may at any time and from time to time purchase the Notes of any series in the open
market or by tender or by private agreement, if applicable law allows. The Notes of any such series purchased by us or
any of our subsidiaries may be held, resold or surrendered by the purchaser thereof through us to the trustee or any
paying agent for cancellation.

Interest

Fixed Rate Notes

The Fixed Rate Notes will each bear interest at the applicable interest rate shown on the cover of this prospectus
supplement and will accrue interest from , 2019, or from the most recent date to which interest has been
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paid (or provided for), to but not including the next date upon which interest is required to be paid.
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Interest will be payable on each of the Notes, the Notes and the Notes twice a year, on
and , commencing , 2019, to the person in whose name a Note, a Note or a
Note, respectively, is registered at the close of business on the or that precedes the date on

which interest will be paid. Interest on the Notes will be paid on the basis of a 360-day year consisting of twelve
30-day months.

If an interest payment date or redemption date, or the maturity date, for the Fixed Rate Notes, as the case may be,
would fall on a day that is not a business day, then the required payment will be made on the next succeeding business
day, but no additional interest shall be paid unless we fail to make payment on such next succeeding business day.

Floating Rate Notes

Interest on the Floating Rate Notes will be payable quarterly on , and of each year,
commencing , 2019 (each, a Floating Rate Interest Payment Date )

The initial interest rate on the Floating Rate Notes for the first Floating Rate Interest Period (as defined below) will be
a per annum rate equal to LIBOR, as determined on March , 2019, plus % (the Floating Rate Initial Interest
Rate ). Thereafter, the interest rate on the Floating Rate Notes for any Floating Rate Interest Period will be a per
annum rate equal to LIBOR, as determined on the applicable Interest Determination Date (as defined below), plus

%.

The interest on the Floating Rate Notes will be reset quarterly every , , and of each
year, commencing , 2019 (each, an Interest Reset Date ).

The regular record dates for the Floating Rate Notes will be the 15th calendar day preceding each Floating Rate
Interest Payment Date, whether or not a business day. Interest on the Floating Rate Notes will be calculated on the
basis of the actual number of days in each Floating Rate Interest Period, assuming a 360-day year.

If a Floating Rate Interest Payment Date, other than the maturity date or a redemption date, for the Floating Rate
Notes would fall on a day that is not a business day, the Floating Rate Interest Payment Date will be postponed to the
next succeeding business day and interest thereon will continue to accrue to but excluding such succeeding business
day, except that if that business day falls in the next succeeding calendar month, the Floating Rate Interest Payment
Date will be the immediately preceding business day and interest shall accrue to but excluding such preceding
business day. If the maturity date or a redemption date for the Floating Rate Notes would fall on a day that is not a
business day, the required payment will be made on the next succeeding business day, but no additional interest shall
accrue and be paid unless we fail to make payment on such next succeeding business day.

Floating Rate Interest Period means the period beginning on (and including) March , 2019, in the case of the initial
period, or thereafter a Floating Rate Interest Payment Date and ending on (but excluding) the next succeeding Floating

Rate Interest Payment Date.

Interest Determination Date means March , 2019, in the case of the initial period, or thereafter, the second London
banking day preceding the applicable Interest Reset Date.

London banking day means any day on which dealings in U.S. dollars are transacted in the London interbank market.

LIBOR will be determined by the calculation agent in accordance with the following provisions:
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With respect to any Interest Determination Date, LIBOR will be the rate (expressed as a percentage per year)
for deposits in U.S. dollars having a maturity of three months commencing on March , 2019 or the related
Interest Reset Date, as applicable, that appears on Reuters Page LIBORO1 (as defined
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below) as of 11:00 a.m., London time, on that Interest Determination Date. If no such rate appears, then
LIBOR, in respect of that Interest Determination Date, will be determined in accordance with the provisions
described in the following paragraph.

With respect to an Interest Determination Date on which no rate appears on Reuters Page LIBOROI, the
calculation agent will request the principal London offices of each of four major reference banks in the
London interbank market (which may include affiliates of the underwriters), as selected and identified by us
(the London Reference Banks ), to provide its offered quotation (expressed as a percentage per year) for
deposits in U.S. dollars for the period of three months, commencing on March , 2019 or the related
Interest Reset Date, as applicable, to prime banks in the London interbank market at approximately 11:00
a.m., London time, on that Interest Determination Date and in a principal amount that is representative for a
single transaction in U.S. dollars in that market at that time. If at least two quotations are provided, then
LIBOR on that Interest Determination Date will be the arithmetic mean of those quotations. If fewer than
two quotations are provided, then LIBOR on the Interest Determination Date will be the arithmetic mean of
the rates quoted at approximately 11:00 a.m., in the City of New York, on the Interest Determination Date by
three major banks in the City of New York (which may include affiliates of the underwriters), as selected
and identified by us (together with the London Reference Banks, the Reference Banks ), for loans in U.S.
dollars to leading European banks, for a period of three months, commencing on March , 2019 or the
related Interest Reset Date, as applicable, and in a principal amount that is representative for a single
transaction in U.S. dollars in that market at that time. If at least two such rates are so provided, LIBOR on
that Interest Determination Date will be the arithmetic mean of such rates. If fewer than two such rates are so
provided, LIBOR on that Interest Determination Date will be LIBOR in effect with respect to the
immediately preceding Interest Determination Date.

Notwithstanding the preceding paragraph, if we determine that three-month LIBOR has been permanently
discontinued, or the reference to three-month LIBOR becomes illegal, or most other debt obligations similar
to the Floating Rate Notes have converted away from three-month LIBOR to a new reference rate, the
calculation agent will use, as directed by us, as a substitute for three-month LIBOR and for each future
Interest Determination Date, the Alternative Rate selected by the central bank, reserve bank, monetary
authority or any similar institution (including any committee or working group thereof) that is consistent
with accepted market practice. As part of such substitution, the calculation agent will, as directed by us,
make such Adjustments to the Alternative Rate and the spread thereon to account for the basis between
three-month LIBOR and the Alternative Rate, as well as the business day convention, Interest Determination
Dates and related provisions and definitions, in each case that are consistent with accepted market practice
for the use of such Alternative Rate for debt obligations such as the Floating Rate Notes. If we determine
there is no clear market consensus as to whether any rate has replaced LIBOR in customary market usage,
we may appoint in our sole discretion an IFA to determine an appropriate Alternative Rate, and any
Adjustments, and the decision of the IFA will be binding on us, the calculation agent, the trustee and the
holders. If, however, we determine that three-month LIBOR has been permanently discontinued, or the
reference to three-month LIBOR becomes illegal, or most other debt obligations similar to the Floating Rate
Notes have converted away from three-month LIBOR, but for any reason an Alternative Rate has not been
determined, LIBOR for the applicable Interest Determination Date will be equal to LIBOR on the
immediately preceding Interest Determination Date.

Reuters Page LIBOR0O1 means the display that appears on Reuters Page LIBORO1 or any page as may replace such

page on such service (or any successor service) for the purpose of displaying LIBOR of major banks for U.S. dollars.
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By its acquisition of Floating Rate Notes, each holder of Floating Rate Notes (including each holder of a
beneficial interest in Floating Rate Notes) acknowledges, accepts, consents and agrees to be bound by the
determination of the Alternative Rate by the central bank, reserve bank, monetary authority, any similar
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institution (including any committee or working group thereof) or the IFA and any Adjustments to the
Alternative Rate and the spread thereon that we direct the calculation agent to make, including as may occur
without any prior notice from us and without the need for us to obtain any further consent from such holder of
Floating Rate Notes.

Covenants

Subject to certain exceptions, if we are required to withhold or deduct any amount for or on account of any U.K. or
U.S. withholding tax from any payment made on the Notes, we will pay additional amounts on those payments so that
the amount received by noteholders will equal the amount that would have been received if no such taxes had been
applicable. See Description of the Notes Covenants Payment of Additional Amounts.

As contemplated by the last paragraph under Description of Debt Securities Defeasance beginning on page 19 of the
accompanying prospectus, the satisfaction of certain conditions will permit us to omit to comply with some or all of

our obligations, covenants and agreements under the GSK Capital plc Indenture with respect to the Notes of any or all
series, as applicable. In addition, we may omit to comply with certain covenants through covenant defeasance. We

refer you to the information under Description of Debt Securities Defeasance in the accompanying prospectus for more
information on how we may do this.

Except as described in this prospectus supplement and the accompanying prospectus, the GSK Capital plc Indenture
does not contain any covenants or other provisions designed to protect holders of the Notes against a reduction in our
creditworthiness in the event of a highly leveraged transaction or that would prohibit other transactions that might
adversely affect holders of the Notes, including, among other things, through the incurrence of additional
indebtedness.

Payment of Additional Amounts

The provisions of the GSK Capital plc Indenture described under Description of Debt Securities Covenants Payment of
Additional Amounts 1in the accompanying prospectus do not apply to the Notes. The following payment of additional
amounts provisions apply to the Notes.

Payments made by us under or with respect to the Notes will be free and clear of and without withholding or

deduction for or on account of any present or future tax, duty, levy, impost, assessment or other governmental charge

of any nature whatsoever imposed or levied by or on behalf of (i) the government of the United Kingdom or of any
territory of the United Kingdom or by any authority or agency therein or thereof having the power to tax or (ii) the
government of the United States or any state or territory of the United States or by any authority or agency therein or
thereof having the power to tax, which we refer to collectively as Taxes, unless we are required to withhold or deduct
Taxes by law.

If we are required to withhold or deduct any amount for or on account of Taxes from any payment made with respect
to the Notes, we will pay such additional amounts as may be necessary so that the net amount received by each holder
(including additional amounts) after such withholding or deduction will not be less than the amount the holder would
have received if the Taxes had not been withheld or deducted; provided that no additional amounts will be payable
with respect to Taxes:
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that would not have been imposed but for the existence of any present or former connection between such
holder or beneficial owner of the applicable Notes (or between a fiduciary, settlor, beneficiary, member or
shareholder of, or possessor of a power over, such holder or beneficial owner, if such holder or beneficial
owner is an estate, trust, partnership or corporation) and the United Kingdom or the United States or any
political subdivision or territory or possession thereof or therein or area subject to its jurisdiction, including,
without limitation, such holder or beneficial owner (or such fiduciary, settlor, beneficiary, member,
shareholder or possessor) being or having been a citizen or resident thereof or treated as a resident thereof or
domiciled thereof or a national thereof or being or having been present or engaged in trade or business
therein or having or having had a permanent establishment therein;
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that are estate, inheritance, gift, sales, transfer, personal property, wealth or similar taxes, duties, assessments
or other governmental charges;

payable other than by withholding from payments of principal of or premium, if any, or interest on the
applicable Notes;

that would not have been imposed but for the failure of the applicable recipient of such payment to comply
with any certification, identification, information, documentation or other reporting requirement to the extent
such compliance is required by applicable law or administrative practice or an applicable treaty as a
precondition to exemption from, or reduction in, the rate of deduction or withholding of such Taxes;

that would not have been imposed but for the presentation of the applicable Notes (where presentation is
required) for payment on a date more than 30 days after the date on which such payment became due and
payable or the date on which payment thereof was duly provided for, whichever occurred later;

that would not have been imposed if presentation for payment of the applicable Notes had been made to a
paying agent other than the paying agent to which the presentation was made;

that are imposed solely by reason of the holder or beneficial owner owning or having owned, actually or
constructively, 10% or more of the total combined voting power of all classes of our stock entitled to vote;

that would not have been imposed but for a failure by the holder or beneficial owner (or any financial
institution through which the holder or beneficial owner holds any Security through which payment on the
Security is made) to comply with any certification, information, identification, documentation or other
reporting requirements (including entering into and complying with an agreement with the U.S. Internal
Revenue Service) imposed pursuant to Sections 1471 through 1474 of the U.S. Internal Revenue Code as in
effect on the date of issuance of the applicable Notes or any successor or amended version of such
provisions; or

any combination of the foregoing items;
nor shall additional amounts be paid with respect to any payment of the principal of or premium, if any, or interest on
any Notes to any such holder who is a fiduciary or a partnership or a beneficial owner who is other than the sole
beneficial owner of such payment to the extent a beneficiary or settlor with respect to such fiduciary or a member of
such partnership or a beneficial owner would not have been entitled to such additional amounts had it been the holder
of such Notes.

We have agreed in the GSK Capital plc Indenture that at least one paying agent for the Notes will be located outside
the United Kingdom.

Our obligation to pay additional amounts if and when due will survive the termination of the GSK Capital plc
Indenture and the payment of all amounts in respect of the Notes.
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Tax Redemption

In the event of changes in U.K. or U.S. withholding taxes applicable to payments of interest, we may redeem the

Notes of a series in whole (but not in part) at any time prior to maturity, at a price equal to 100% of their principal
amount plus accrued interest to the redemption date. See Description of Debt Securities Optional Redemption for Tax
Reasons in the accompanying prospectus.

Optional Make-Whole Redemption

Prior to the Notes Par Call Date, we may redeem the Notes, in whole or in part, at our option at any
time and from time to time at a redemption price equal to the greater of (i) 100% of the principal amount of
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the Notes to be redeemed on that redemption date; and (ii) as determined by the quotation agent (as defined
below), the sum of the present values of the remaining scheduled payments of principal of and interest on the

Notes to be redeemed on that redemption date (not including any portion of such payments of interest accrued as of
the redemption date) that would be due if the Notes matured on the Notes Par Call Date, discounted to
the redemption date on a semi-annual basis (assuming a 360 day year consisting of twelve 30 day months) at the
Treasury Rate plus %, plus accrued and unpaid interest thereon to, but excluding, the redemption date. On or
after the Notes Par Call Date, we may redeem the Notes, in whole or in part, at our option at any time
and from time to time at a redemption price equal to 100% of the principal amount of the Notes to be
redeemed, plus accrued and unpaid interest, if any, thereon to, but excluding, the redemption date.

Prior to the Notes Par Call Date, we may redeem the Notes, in whole or in part, at our option at any
time and from time to time at a redemption price equal to the greater of (i) 100% of the principal amount of the

Notes to be redeemed on that redemption date; and (ii) as determined by the quotation agent (as defined
below), the sum of the present values of the remaining scheduled payments of principal of and interest on the
Notes to be redeemed on that redemption date (not including any portion of such payments of interest accrued as of
the redemption date) that would be due if the Notes matured on the Notes Par Call Date, discounted to
the redemption date on a semi-annual basis (assuming a 360 day year consisting of twelve 30 day months) at the
Treasury Rate plus %, plus accrued and unpaid interest thereon to, but excluding, the redemption date. On or
after the Notes Par Call Date, we may redeem the Notes, in whole or in part, at our option at any time
and from time to time at a redemption price equal to 100% of the principal amount of the Notes to be
redeemed, plus accrued and unpaid interest, if any, thereon to, but excluding, the redemption date.

Prior to the Notes Par Call Date, we may redeem the Notes, in whole or in part, at our option at any
time and from time to time at a redemption price equal to the greater of (i) 100% of the principal amount of the

Notes to be redeemed on that redemption date; and (ii) as determined by the quotation agent (as defined
below), the sum of the present values of the remaining scheduled payments of principal of and interest on the
Notes to be redeemed on that redemption date (not including any portion of such payments of interest accrued as of
the redemption date) that would be due if the Notes matured on the Notes Par Call Date, discounted to
the redemption date on a semi-annual basis (assuming a 360 day year consisting of twelve 30 day months) at the
Treasury Rate plus %, plus accrued and unpaid interest thereon to, but excluding, the redemption date. On or
after the Notes Par Call Date, we may redeem the Notes, in whole or in part, at our option at any time
and from time to time at a redemption price equal to 100% of the principal amount of the Notes to be
redeemed, plus accrued and unpaid interest, if any, thereon to, but excluding, the redemption date.

Notwithstanding the foregoing, installments of interest on the Fixed Rate Notes to be redeemed that are due and
payable on an interest payment date falling on or prior to a redemption date will be payable on the interest payment
date to the registered holders as of the close of business on the relevant record date according to the Fixed Rate Notes
and the GSK Capital plc 