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GLAXO WELLCOME INC. Name: SmithKline Beecham Corporation
‘ ! JJ/
Internal Address:
Street Address: One Franklin Plaza, 200 North 16"
O Additional names of conveying parties attached. Street
3. Nature of Conveyance:
O Assignment ®  Merger City, State, Zip: Philadelphia, PA 19102
[0 Security Agreement 3 Change of Name
O Other:
Execution Date: March 31, 2001 0 Additional namels) and address{es) attached.
4, {A) Patent Application Number(s): 4. (B} Patent Number(s}:
09/284,245
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If this document is being filed together withfa new
application, the execution date of the appljcation is:

'LAdditional Numbers Attachecl

5. Name and Address of Party to whom Correspondence Concerning this Total Number of Applications and
Document Should be Mailed: Patents Involved: 1
Name: Richard E. Fichter 7. Total Fee:
Registration No. 26,382 137 CFR 3.41) $40.00
Address: Bacon & Thomas, PLLC ® Enclosed

2 L h Fi .
625 Slaters Lane Fourt oor O Authorized to be charged to deposit account

Alexandria, VA 22314
8. Deposit Account Number: 02-0200
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a true copy of the original documen . .
Richard E. Fichter s C/W 2: ﬁ' February 6, 2002
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COMMONWEALTH O F PENNSYLVANTIA

DEPARTMENT 0 F STATE

APRIL 05, 2001

TO ALL WHOM THESE PRESENTS SHALL COME. GREETING:

SMITHKLINE BEECHAM CORPORATION

I. Kim Pizzingrilli. Secretary of the Commonwealth of
Pennsylvania do hereby certify that the foregoing and annexed 15 a true

and correct photocopy of Articles of Merger restating the Articles of

Incorporation in their entirety

which appear of record in this department

IN TESTIMONY WHEREQOF. I have
hereunto set my hand and caused
the S5eal of “he Secretary's
Office to be affixed. the day
and year above written,

Secretary
DPOS
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| MAR 3 0 2001
M Number, F'ﬂed w\th parment :
v ; y
- Number, ‘g 3'3 Oq's i 1
) : Secrefary of the’ Cammonwealth
. i b
ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATIDN !
Dscus-lm e 90) i
I o
in compfionce with the requirements of 15 Fa.CS. § 1924 (re.-lm!ng to aytictes of merger or cansolidation), the underigned
ness corprorations. desling 1o effect g mearger. hareby state rhm-
e name. of e corparation surviving the merger i Sm:.th‘l(line Beecham Corporation
' ]
!
(Check and complate one of the fallowing): - il :
_X_The surviving cotponation & & domestic business :u«pomnnr; d the (&) address of its surent ragisterad office n this
T Commonweaith or (b) name ot ils commercial registered ojﬂ provider ond he cownty of venue is {the
Deportmeni is heraby cuthorized ta corect the {elliowing nformation to conform to Ihe records of he Oepartment):
(a2) Oae Franklin Plaza, 200 Nercth lé6ch Street, Philadelphia, PA 19102 Phila.
Number and Straat . City H State ip County
' ]
L) c/a: : i ! .
Narne of Commaearcial Regisleted Office Provider , : County
For @ curporalion represenied by 0 commeicial regisiersa office prov'dar, the coynty in (b) sholl e deemed Ine ccunfy in which Ihe
caporafion is located foar venua ong afficial publcation purpoies. | 4
ey
e . The surviving corporgtion is a gualified loreign business cor;?orqtlon incorparated under the iows of -
and the (a) address of Iis curent registered office in this Cammanwegiih ot {4) name of Ifs commereial regisrered
office provider and the county of venue is the Departmentiis heraby authorized fo conect the following information
to conform to the records of e Departmeant): ;i
{a) : :
Numper and Siraet ay i State Iip County
11
fb) cl/o; !
. Hame of Commercial Regisfened Office Provides i County
For g corporgiion mpretantad iy o enmmemd regisiered aflice pmda the caunty In () shall be deamad live county inwhich he
corpardiion s locgted tor verwe and olfida publicalion purpases. I
—_The suviving corporaﬁon i g nongualified [oreign business r';orpamﬁon incorporaied under the bows ot _ .
and he address af its principal office under the laws of sucT domicllary jurisdiction & N
MNumber and Shreet r:wy i Stare - Do
. The name Qnd he udqren of the registeraq office In this C.omrﬁonwealth or name of ity commergial registeted office -
provider and e gounty of venue of 2ach other domestic bumess corperalion and cudfified foreign busness comaration
which Is g pary o he plan of mefger are as lolaws: ;
Mame ol Corporation Address of Reglitered Office of Nﬂq:le ol Commercial Registersd Olflce Frovider Caunty
Glaxo Wellcome Inc, CI Corporation |System Ph%lad%}ghla
!
ll
TLOC e L__ |
S IS ATRUECOPY OF © |
ORIGINAL SIGNED -
DOCUMENT FILEp w1 h
TAC Acon nTm:urb;n4 .
QMTF AR AR 1y
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4. (Check, and ¥ appropriaie complele, one of he fallewing):

_ The plan of merger shail be effective ypon fiing ihese Aricles of Merger in ine Dezpariment of Sigte,

x_The plan of merger shall be effective on: _Mareh 31, 2001

at_11:30 p.m.
Pare

Hour

. The manner in which the plan of merger was adopted Dy each domestic corporation ks as follows:
Name of Carporafion ‘Manner of Adoplion

‘SmithKlipe Beecham Corporatcion Adopred by the direcrors and shareholders

pursuant to L5 Pa.C.5. "B 1924(a).

6. (Shike out this paragreph R o foreign corporgtion is @ pdﬁy lo the merges). The plan was authorized, adopted or
gpproved. os the case mMay be. by ihe loreign bu:

sinmss comporation (or sach of the foreign business corporations) party to
he plan in accondance with me lows of the Jurisdiction in which it is incarporated.

. (Check, and ¥ appropriate complele, one of the lollowing):
% The plan of merger is set forth n M in Exhilsit A aftached hereto and made g part hereol,
____Pursuant to 15 Pa,C 5. § 1901 (relafing to emissian of cartain provisions rom Rled plans) the provisions, IT any. of the
plan of merger that amend or constifute the operalive Aticles of Incorperation of the sutviving corponation asin

affect subssquent 1o he effective date of the plan ore sat forth In I In Exhikit A atached hereto and mede a port
hereol. The full 1ext of e plan of merger i on file af the principal place of business of e unviving corparation, the
address of whichis:

Nurnber and Slteet

ity State e County
IN TESTIMONY WHEREQE, the undersigned corporation or each underighed corpgration has cuuseilursese Ariclesof
Merger 1o ba signed by o duly autharized officer thereof this day of __tazreh . i .

SMITHXI.INE BEECHAM CORPOBATION
Eome ol Corporation) ~ "~ T 7
ov:.__Qonatol * fumans
{Signature)
TITLE: Domald ¥. Parman. Secrecary

GLAXO WELLCOME INC.

nTe:  Paul A. Holcombe, Jx., Secretary
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~ PLAN OF MERGER
between
SMITHKLINE BEECHAM CORPORATION

end

GLAXO WELLCOME INC.

PLAN OF MERGER approved oo March 29, 2001 by SmithKline Beecham
Corporation, a business corporation incarporated under the laws of the Commonwealth of
Pennsylvania ("GSK"), and by resolution adopted by its Board of Directors on said date,
and approved on March 28, 2001 by Glaxo Wrllcome Inc., a business corporation formed
undery the laws of the State of North Carolina ("GWI"), and by resolutions adopted by its
Board of Directors on said date. ) , ‘

1. Pursuant to the provisions of the Business Corporation Law of 1988 of the
Commonwealth of Pennsylvania (the “PBCL”) and the provision of the North Carclina
Business Corporation Act (the “NCBCA™), GSK and GWI shall be merged with and into
a single corporation, to wit, GSK, which shall be the surviving Pennsylvania corporation
under the name “SmithKline Beecham Corporation™ pursuant to the provisions of the -
PBCL (the “surviving corporation™). As the “terminating corporation” GWI shall cease
to exist at the effective date of the merger in accordance with the provisions of the
NCBCA.

2. From and afier the effective time of the merger the Amended and Restated
Articles of GSK set forth in Exhibit A attached hereto shall be the Articles of
Incorporation of said surviving corporation and shall continue in, full force and effect
mtil amended and changed in the manner prescribed by the provisions of the PBCL.

3. From and after the effcctive time of the merger in the jurisdiction of its
organization, the bylaws as set forth in Exhibit B attached hereto, shall be the bylaws of
said surviving corporation and shall continue in fisll force and effect until changed, |
altered, or amended as therein provided and in the manner prescribed by the provisions of
the BCL.

SALAWCORMPARMAMNSE Corp-GWI plan of merserdoc |
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4. Upon the effective date of the merger the directors and officers as set forth
'-in Exhibit C attached hereto, shall be the members of the first Board of Directors and the

fixst officers of the surviving corporation, all of whom shall hold their directorships and
offices until the clection and qualificarion of their respective successors or until their
tenure is otherwise terminated in accordance with the bylaws of the surviving
corparation. ’

5. The 483,233 issued and outstanding shares of commeon stqck of the
terminating corporation immediately prior to the elfective date of merger shall, upon the
cffective date of the merger, be converted into 624 shares of common stock of the
surviving corporation. The 131,000,867 issued and outstanding shares of common stock
of the surviving corporation immediately prior to the effective date of merger shall. upon
the effective date of the merper, be converted into 376 shares of common stock of the
surviving corporation. Neither the terminating company nor the surviving cormmpany has.

“issued and outstanding any equity securitics or securities, agrccment.-i or instruments
convertible into or exercisable for equity securities other than the shares of common
stock referred to in this Section S.

6. Ia the event that this Plan of Mcrger shall have been fully approved and
adopted on behalf of (i) the terminating corporation in the manner prescribed bs' the
provisions of the NCBCA, and, (ii) the surviving corporation in accordance with the
provisions of the PBCL, and the merger of the terminating corporation with and into the
surviving corporation shall have been duly authorized in accordanc & with the provisions
of said NCBCA and PBCL, the teyminating corporation and the swviving corporetion
hereby stipulate that they will cause to be exceuted and filed and/or recorded any
document or documents prescribed by the laws of the Commonwealth of Penosylvania
and the laws of the State of North Carolina and they will cause to be performed all
necessary acts therein and clsewhere to effectuate the merger.

7. Any officer of the teominating corporation and any officer of the surviving
corporation are hereby authorized to execute the Articles of Merger on behalf of said
corporations, respectively, in conformity with the provisioos of the PBCL; and the Board
of Directors and the proper officers of the terminating corporation and of the surviving
corporation, respectively, are hereby autborized, empowered, and directed to do any and

SALAWCORMPARMAMSE Corp-GW1 plan of merger.dos
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all acts and things, and to make, cxecuts, deliver, file and/or record eny and all
instruments, papers, and doouments which shall be or becorne necessary, proper, of
convetient to earry out or put into effect any of the provisious of this Plan of Merger or
the merger hersin provided for. The effective time of this Plan of Merger and of the

metger thetein provided, for shall, insofar as the provisions of the PBCL shall govetn the
same, be March 31, 2001 at 11:30 p.m.

IN WITNESS WHEREOF, the parties intending to be legally bound heteto have
executed this Plan of Merger, effoctive as of the date fitst above written.

SMITHKLINE BEECHAM CORPORATION

Name: Donald F, Partpan
Title; Secretary

GLAXO WELLCOME INC,

o _ﬁzg.zgﬁéa »
Name: Paul A. Holeombe; 4%,

- Title: Secratary

CATENMTALS Corp-OW/1 plan of morgex.dbe
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Exhibit A
SMITHKLINE BEECHAM CORPORATION
Amended and Restated Articles of Incorporation
FIRST: The name of the corporation (hereinafier call ed the "Corporation™)

is Sm:ﬂthne Beecham Corporation.

SECOND:  The location and post office address of the carrent registeréd office
of the Corporation in the Commonwealth of Peunsylvania is One Franklin Plaza,
Phiadelphia, Pennsylvania 19102.

THIRD: The Corporation is incorporated under the Business Corporation
Law of 1988. The Corporation shall have unlimited power to engage in and to do any
lawful act cogceming any and all business for which corporations may be incorporated
under the Pennsylvania Business Corporation Law, including but not limited to buying,
selling and otherwise dealing with drugs. medicines, chemicals, foods, cosmetics,
toiletries, and all supplies, devices and services used by the health professions, or the
drug trade.

FOURTH:  The aggregate number of shares w}uch the Corporation shall have
authority to issue is 3,000 shares divided into 2,000 shares of common stock with a par
value of one dollar per share, and 1,000 shares of preferred stock without par value.

FIFTH: The Board of Directors of the C.orp()raﬁc'm shall have the power, by
resolution duly adopted, to issue from time to time, in whole or in part, the authorized
and unissued shares into classes or series, or both, and to determine for any such class or
series its voting rights, designations, preferences, limitations and any special rights,

SIXTH: Any actions.required or permitted 10 be taken at a mecting of -
shareholders may be taken without a meeting pursuant 1o Scction 1766 of the Business

Corporation Law of 1988, as the same may be amended and supplemented, upon the

SALAWCORPMPARMANSE Corp-GWI plon of merger.doc
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wrnitten conseat of shareholders who would have becn entitled to cast the minimum
number of votes that would be necessary to authorize the action at § meeting at ‘which all '
shareholders entitied to vote thereon were present and voting,

SEVENTH: Shareholders of the Corporation sbail not be entitled to cumulative
voting rights in elections of Directors,

EIGHTH: The personal [iability of the directors of the Corporation is limited

to the fullest extent permitted by the provisions of the Business Corporation Law of 1988

as the same may be amended and supplemented,

NINTH: The effective time and date of these Amended and Restated,
Atticles of Incorporation sball be 11:30 p.m. on March 31,2001,

SALAWCORMPARMAMNSE Carp-GWI plan of mexger.doc
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Exhibit B

SMITHKLINE BEECHAM CORPORATION
BY-LAWS

ADOPTED JUNE 29, 1929, WITH ALL
AMENDMENTS TO AND INCLUDING MARCH 31, 2001

ARTICLETL
SHAREHOLDERS' MEETINGS

SECTION 1. ANNUAL MEETINGS. The annual meeting of the
sharcholders of this Corporation shall be held at such time and place and on such date as
the Board of Directors may designate. at which time the shareholders shall elect the
Board of Directors.

SECTION 2. SPECIAL MEETINGS. Special meetings of the shareholders
- may be called at any time by the President, or the Board of Directors or the holders of not
less than one-fifth of all the shares outstanding and entitled to vote at the particular
mecting. At any tirne upon the request of any person or persons who shall have duly
called a special meeting, it shall be the duty of the Secretary 1o fix the date of the
meeting, which shall be not more than sixty days after the reccipt of the request.

SECTION 3. NOTICES. A writien notice of every mecting of shareholders,
specifying the place, day and hour of the mecting, shall be mailed by the Secretary at
least ten days prior fo the meeting, to cach sharcholder entitled to vote thereat, at his
address appearing on the books of the Corporation or supplied by him to the Corporation
for the purpose of notice. In the case of special meetings, the notice shall state the
general nature of the business to be transacied thereat and no busicess shall be transacted
at special meetings except that indicated in the notice.

SECTION 4. QUORUM. The presence, in person or by proxy, of the holders
of a majority of the issued and outstanding shares entitled ta vote ut the meeting shall
constitute a quonum at any meeting of the shareholders; but if the meeting cannot be
organized because a quorum has not attended, those present may adjourn the meeting
from time to titme, provided, however, that in the case of any meeting called for the
election of directors, those who attend the second of such adjourned meetings, although
less than a quorum, shall, pevertheless, constitute a quorum for the purpose of electing
directors.

SECTION 5. RECORD DATE. The Board of Directors may fix a time, not
more than fifty days prior to the date of any meeting of sharcholders, or the date fixed for

SALAWCORMPARMAMSH Corp-GWI plan of merger.doc
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the payment of any dividend or distribution, or the date of the allotment of rights or the
date when any chapge or conversion or exchange of shares will be made or go into cffect,
as a record date of the deteymaination of the shareholders entitled to notice or, or to vote
at, any such mesting, or entitled to receive any such allotment of rights, or to exercise the
rights in respect 1o any such change, conversion or exchange of shares. In such case,

- only such shareholders as shall be shareholders of record on the date so fixed shall be
entitled 10 notice of, or 1o vote, at, such meeting or o receive payment of such dividend,
or 10 receive such allotment or rights, or to exercise such rights, as the case may be,
notwithstanding any transfer of any sbares op the books of the Corporation after any
record date fixed, as aforesaid. P

ARTICLE Il
DIRECTORS

SECTION 1. NUMBER. The business of this Corporation shall be managed
by a Board of Directors which shall consist of five members. The Board of Directors
shall bave power to increase or decrease the number of directors and to fill any vacancies
in their munber, including vacancies resulting from any increase in the number of
directors. Directors need not be shareholders.

SECTION 2. AGE QUALIFICATION. Except as otherwise specifically
provided by the Board of Directors, (a) no person shall be elected a director after :
reaching 69 years of age, (b) no person who has been an officer or full-time employee of
the Corporation, or any subsidiary thereof, other than President or Chairman of the
Board, shall be elected a director after reaching 65 years of age and () no person shall be
elected Chairman of the Board afier reaching 65 years of age.

SECTION 3. TERM. Directors shall hold office until the next annual
election and until their successors are elected and qualified. : -

SECTION 4. REGULAR MEETINGS. The Board of Directors shall meet at
~ the general office of the Corporation as soon as practicable after the annual meeting of
shareholders for the purpose of organization, the clection of officers and the transaction
of such other business as shall come before the meeting. Other regular meetings shall be
held at such times as may be fixed by resolution of the Board of Directors.

SECTION 5. SPECIAL MEETINGS. Special mectings of the Board may be
called by the Chairman of the Board, the President, or the Scoretary and shall be called a
the request in writing of three or more directors. :

SECTION 6. NOTICES. No notice of the organizaton meeting or of regulax
meetings of the Board need be given. Notice of the place, day and hour of each special
meeting and the general nature of the business to be transacted shall be given by the
Sccretary to each director either by written notice mailed at Jeast two days before the
meeting or by notice given personally or by telephone or telegraph at least 24 hows
before the meeting. Notice of any meeting may be waived.

SALAWCORPAPARMARMSE Com-GW1 plan of mergar.doc
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' SECTION 7. QUORUM. A malonty of the directors in office shall constitute
a quorum for the transaction of business. Should there be 0o quorwn, the members
present may adjoun from time to time unul a quorwm is in artendance

SECTION 8. COMPENSA’I'ION Dircctors shall receive such compensation
for their services as may, from time to nmb ‘be fixed by resolution of the Board of
Directors.

SECTION 9. PARTICIPATIdI\f IN MEETING BY COMMUNICATIONS
EQUIPMENT. Ong or more directors may participate in a meeting of the Board ora
committee of the Board by means of conférence telcphone or similar communications

equipment be means of which will persons participating in the meeting can hear each
other.

AR"I‘ICLE 1§18
EXECUTIVE COMMITTEE
SECTION ). ELECTION. The Board of Directors may clect from their
members each year an Executive Com.mit}'cé: which shall include the Chairman of the
Board, the President and such additional members, not less than ons, as the Board of

Directors may from time to time determine.’ The Chainman of the Board shall be
Chairman of the Executive Committee.

SECTION 2. POWERS AND QUORUM. The Executive Commitize shall
have power to manage the general business and affairs of the Corporation, subject always
to the superjor direction and control of the Board of Directors. All persons dealing with
the Corporation shall bave the right to rely epon any resolution adopted by the Executive
Commitee to the same exteat as if it had béen duly adopted by the Board of Directors.

Two members of the Executive Commitiee shall constitute 2 quorum for the transaction
of business.

-

SECTION 3. MEETINGS AND NOTICES. The Exccutive Comrmittee, by
resolution, may fix regular meetmg dates, of which no notice need be given to members
of the Comumittee. Special meetings may'bc held at the eall of the Chajrman of the:
Executive Comrmittee, or in his absence, at the call of the President. Notice of the place,
day and hour of each special meeting shalJ be given to each member at least 24 hours
before the meeting, ‘

SECTION 4. BOARD SUBMISSION All action 1zken by the Executive
Commitice shall be reported 1o the BoarrL not later than the next succeeding regular
meeting of the Board.

SECTION 5. ALTERNATES in the absence or disqualification of any
member of the Executive Commitiee, theimember or members thereof present at any
meeting and not disqualified from voting; whcthcr or not he or they constitute a quorum, ~
may unanimously appoint another directdr to act at the meeting in the place of any such
absent or disqualified member.

SALAWCORMPARMANSE Corp-GW1 plan of merger.docl |
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ARTICLE IV.
OF;E‘ICERS

. \ -
SECTION 1. ELECTION, POWERS AND DUTIES. The Board of Directors
shall have autharity to clect the following officers:

() A Chairman who shall preside at all meetings of the Board of
Directors and shareholders. ‘

(b) A President who shall be the Chief Executive officer of the
Corporation. He shall be responsible for the overal) management of the' business and
affairs of the Corporation and shall perfo:m his duties subject 1o the direction and control
of the Board of Directors. In the absence of the Chairman of the Board, the President
shal) preside at meetings of the Board and shareholders.

(c) One ormore Vice éhain'nen, Vice Presidents, a Secretary, 2
Treasurer and such additional officers as the Board of Directors rsay deem advisable.

Persons elected to the offices of Chairman and President shall be members of
the Board and may attend meetings of all committees of the Board and meetings of
management committees. The Chairman shall be available to other officers of the
Corporation for consultation and advice. -

All officers shall perform su::hI duties, shall have such powers and shall be
compensated in such manner as these by-laws may provide or as the Board of Directors
may prescribe, and shall be removable by the Board at will. -

SECTION 2. PLURALITY OF OFFICERS. A person may occupy more than
one office except that the offices of Prcsuient and Secretary may not be held by the same
person.

P

ARTICLE V.
LIABILITY OF DI.R.ECTORS —

!

A du'cctor of the Corporation shall not be personally liable, as such, for
mornetary damages for any action taken, or any failure to take any action, on or after
January 27, 1987 unless (a) the dircctor has breached or failed to perform the duties of his
office under Section 1721 of the Pennsylvania Business Carporation Law and the breach
or failure to perform constitutes self-dealing, willful misconduct or recklessness, The
provisions of this Article V shall not apply to the responsibility or liability of a director
pursuant to any criminal statute or the liabjlity of a director for the payment of taxes
pursuant to local, state or Federal law. Abpy repeal, amendment, or modification of this
Article shall be prospective only and shol not increase, but may decrease, a director’s
Liability with respect to actions or failures to act occurring prior to such change.

SALAWCORMPARMANSE CorpGWI plun o‘l’nurgcr.doé:
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ARTICLE V1.

INDEMNIFICATION

SECTION 1. INDEMNIFICATION OF DIRECTORS AND OFFICERS.
The Corporation shall indemnify any direc¢tor or offices or employee or agent of the
Corporation or any of its subsidiaries who was or is an “suthorized rcpresentative”™ of the
Corporation (which shall mean, for the purpose of this Article, a director or officer or
employee of the Corporation or any of its ‘subsidiaries, or a person serving at the request
of the Corporation as a director, officer, partner, fiduciary or trustee of another
corporation, partmership, joint venture, trust, employee benefit plan or other cnterprise)
and who was or is a “party”(which shall include for purposes of this Article the giving of
testimony or similar involvement) or is threatened to be made a party to any “procecding”
(which shall mean for purposes of this Article any threatened, ending or completed
action, suit, appeal or other proceeding of any nature, whether civil criminal, '
administrative or investigarive, whether formal or informal, and whether brought by or in
the right of the Corporation, its shareholders or otherwise) by reason of the fact that such
person was or is an authorized representative of the Corporation to the fullest extent
permitted by law, including without limitation indemnification against expenses (which
shall include for purposes of this Article attorneys’ fees and disbursements), damages,
punitive damages, judgments, penaltics, fines and amounts paid ia settlement actually and
reasonably incurred by such person in connection with such proceeding unless the act or
failure to act giving rise to the claim is finally determined by a court to have constituted
willful misconduct or recklessness. If an lauthoriized represeatative is pot entitled to
indemnification in respect of a portion o F‘zm;y liabilides to which such person may be
subject, the Corporation shall nonetheless indemnify such person 1o the maxirnum cxtent
for the remaining portion of the liabilities.

SECTION 2. ADVANCEMENT OF EXPENSES. The Corporation shall pay -
" the expenses (including attorneys’ fees and disbursements) actually and reasonably
incurred in defending a proceeding on behalf of any person entitled to indemnification
under Section 1 of this Article in advance of the final disposition of such proceeding
upon receipt of an undertaking by or on tichalf of such person to repay such amount if it
shall ultimatcly be determined that such person is not entitled 1o be indemnified by the
Corporation as authorized in this Article.: The financial ability of such authorized
Icpresentative to make such repaymem shall not'be prercquisite to the making of an
advance. ,
, o

SECTION 3. EMPLOYEE BENEFLT PLANS. For purposes of this Article,.
the Corporation shal) be deamed to have requested an officer, director, employee or agent
to serve as a fiduciary with respect 1o an employee benefit plan where the performance by
such person of duties to the Corporation ::115'0 imposes duties on, or otherwise involves
services by, such person as a fiduciary wi,th;rcspcct 10 the plan; excise taxes assessed on
an authorized representative with respectitoiany transaction with an employee benefit
plan shall be deemed “fines™; and action taken or omitted by such person with respect to
an employee benefit plan in the performance of duties for a purpose reasonably believed

o
L
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to be in the interest of the participants and b_cneﬁc::iarics of the plan shall be deemed to be
for a purpose which is not opposed to the best int'prests of the Corporation,

SECTION 4. SECURITY OF INDEILTNH"ICATION OBLIGATIONS. To
farther effect, satisfy or secure the mdcmmﬁcanon obligations provided herein or
otherwise, the Corporation may maintain msu:a.ns:c, obtain a letter of credit, act as self-
insurer, create a reserve, trust, escrow, cash collatera] ar other fund or account, enter into
indemnification agreements, pledge or grant a scn:umy interest in any assets or propetties
of the Corporation, or use any other mechanism or arrangement whatsoever in such
amounts, at such costs, and upon such other tcrmp and conditions as the Board of
Directors shall deem appropriate.

l
SECTION 5. RELIANCE UPON PROVISIONS Each person who shall act
as an authorized representative of the Corporauun shall bc deemed to be doing so in
rcliance upon the rights of indempification prcmdad by this Anticle.’

SECTION 6. AMENDMENT OR REPEAL Notwithstanding anyﬂ:ung
contained in Article IX of these by-laws, this Article shall not be repealed or amended or
modified to limit the indemnification rights provxde:d hereunder except by action of the

shareholders. All rights 1o indemnification under this Articic shall be deerwed a conwact -

between the Corporation and the person entitled o inderuification under this Article
pursuant to which the Corporation and each such person intend to be legally bound. Any

- repeal, amendment of modification hereof shall i»e prospective only and shall not limit,

but may e)Lpa.nd any rights or obligations 1 mrespcc‘t of any proceeding whether
commenced prior to or after such change 1o the ?n.ent such proceeding pertains to actions
or failures to act occurring prior to such change. .
i

SECTION 7. SCOPE OF ARTICLE} The indemnification, as authorized by
thlS Article, shall not be deemed exclusive of an) other rights to which those seeking
jndemnification or advancement of cxpenses may be entitled under statute, agreement,
vote of sharcholders or disinterested directors or|otherwise, both as to action in such
person's official capacity and as to action in anothgr capacity while holding that office.
The indemnification and advancement of e es provided by, or granted pursuant 1o,
this Article shall comtinue as to a person who Das ceased to be an officer, director,
employee or agent in respect of matters ansmg prior to such fime, and shall inuce to the
benefit of the heirs, exesutors and admuusuaxors of such person.

|
ARTIELE .
OFFICE AND SEAL

SECTION 1. OFFICE AND R]'JCO IDS. The general office of the
Corporation, with the books and papers therpto belonging, shall be ez Philadelphia,
Pennsylvania, in such location as any from umc ,Lto time be fixed by the Board of
Directors, ‘ )

|

SECTION 2. SEAL. The seal of this Corporation shall bear the name of the
Corporation and the State and the year of 1 ns incérporation. The seal shall be in the

i
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