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To the Honorable Commissioner of Patents and Trademarks:
Please record the attached original documents or copy thereof.

GlaxoWell¢ {lfé:\,“a North Carolina corporation.

Additional name(s) of conveying party(ies) attached?
[JYEs XINO

S

3. Nature of conveyance:

Merger
[[] Change of Name

] Assignment
[[] Security Agreement
D Other:
Execution Date: Mareh 31, 2001

2. Name and address of receiving party:
Name: SMITHBKLINE BEECHAM CORPORATION
Street Address: One Franklin Plaza
200 North 16th Street
City: Philadelphia
Country: USA

State: PA ZIP: 19102
Postal Code:

Additional name(s) & address(es) attached? | YES DI NO

4. Application number(s) or patent number(s):

A. Patent Application No(s).

Additional numbers attached? [ ] YES [ NO

\
|
If this document is being filed together with a new application, the execution date of the application is: |

B. Patent No.(s).
6,253,762
6,131,566
6,143,277
6,149,892

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: BIRCH, STEWART, KOLASCH & BIRCH, LLP
Street Address: P.O. BOX 747

City: FALLS CHURCH  State: VA
Country: USA

Z1P: 22040-0747

6. Total No. of applications/patents involved: Four (4)

S T U U

7. Total fee (37 CER. § 3.41) $160.00
BJ Enclosed

(<] Authorized to be charged to deposit account,
if no fee attached. o
8. Deposit account number: (2-2448

(Attach triplicate copy of this page
if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature.
copy of the original document.

Gerald M. Murphy, Jr., #28,977
Name of Person Signing/Reg. No.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true

. April 30, 2602 5
ignfiture Date

Total number of pages including cover sheet, attachments, and document lwenty-one (21)

by
03/03/2002 GTONL1 00000074 6253762 GMM/las
01 FC:581 160.00 O (Rev. 02/11/02)
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i
ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION

DACH:15-1926 (Rev 70)
1

In compiiance with the requiremants of 15 Fa.C.S. § 1924 (relcmng 1o arficles of merger or consoﬁdchon] the undersigned
business corporations, desiring to effect a merger. heteby state than

1. The name.at the comporation surviving me mergeris: Smtl}nine Beecham Coxporatiom
'

2. (Check and complefe one of the following): : i
X _The surviving compdralion is 0 domestic business corporcnur) and the la) address of its cumen! registerad office in this
Commonwealth or b} name of its commercial registered o_('ﬁce provider and e county of vanue s (the
Depormaeant is hereby auherized o corect the [oliowing mfprmuﬁon o confarm ta the records cf he Deportmant):

|
la) One Franklin Plazaz, 200 North l6éch|Street, Philadelphia, PA 19102  Phila.
Number and Straet . City R Siare Tp County
{

() /o . )

[l

Name of Commercial Regis‘tered Office Provideri‘; : _ County
for o corporalian reprasenied oy a commercidal registered office provlaar ne county in (&) shall be deemed the County in wiich the
corporatian is locared !or venue and sficial publicgien punsases, 3

i O ] V2 vy,

e Tnesurviving t:orporaﬁon Is o guokfied toreign business ccn!;‘crurlon incorporgted under me lows of
cnd the {a) address ol it5 current reglnerecl office In this Commonwealth ar (D) name of s commercial regisiered

office provider and me counly of venue is (the Depar‘rrr«.m}hs heraby cuthorized fo conect the fellowing informuation
to conform 1o the recards of the Depatment):

(@)

Number ond Straet City
(o) c/a:

i : State ip County
I
Narme of Commergial Regwtered Office Provider ;

County

_-.ﬂ_ e e e fe————

For n corporalion reprasantad by o commerclcl repisiered aflice pto\ndu ne caunty in (9] shall be deamad the Sounty in which the
coporgiion is localed for venue and official publicalion purposes. i
]

The surviving corporaﬁon is @ nongualified forgign business ',ccrparnﬁon incorporated under the Igws of
ond the address of it princlpal office under the lens of such domicllary jurisdictian i

e r———

Number and Sireet Ciry i State - Tp

3. The name ond the address of the regnstered oHfice In this cOmr-\onweolfh or name of its cammercial registered office -
pmwder ond the county of venue of each other domesfic busmess copanation cmd qualified foreign business comoaration
which is @ party o the plan of rnerger qre as [alows:

Nome of Carporatlan Address of Reglsiered Offlce o wal. af Commerclal Regisiered Cffice Provider County
. . . . =
Glaxo Wellcome Inc. CT Corporationm [System Eh:_.lade]_.g‘n:.

TS S A~TRUE COPY o 55—
THE ORIGINAL SIGNED IR

DOCUMENT FILED WITH
Tﬂ‘: PTonDTMERT Yr QTATE.
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DSCB:15-1924 (Rev 90)-2 .

4. (Check, and it appropriate complete, one of the follewing):

~-The plan of merger shall be effective upon fling hese Aricles of Merger in the Department of State.

-X__The pian of merger shall be efiective on: _March 31, 2001 ar_311:30 p.m.
Date Hour

5. The manner in which the pian of mergerwas aodoptred by &ach domestic comcnrcﬁdn is s lollows:

Name of Corporafion Munner of Adopfion

‘SmithRline Beecham Coxporation Adopred by the dirscrors and shareholders

Pursuant co 15 Fa.C.S5. § 1324{a).

. (Skike out this paragraph ¥ no foreign corparafion is a puﬁy 1o ihe marger). The plon was authorized, adopted or

cpproved. o5 e case MAY be. by the foreign business corperation (or each of the toreign business corporations) pany o
the plan in accordonce with the laws of he jurizdiction in which it is Incamorated.

7. (Check, and it appropriate complete. one of tha [elowing):
~X_The plan of merger is ser forth in full in Exhikit A attached hereto and made o part hereol,

—.Pursuant to 15 Pa.C.5, § 1901 [reloring o omission of certain pravisians from fled plans) the provisions, T any, of ha
pian of merger that amend or constitute the operalive Adicies of Incarporation of the sunviving eorperation os in
effect subseguent 1o the effective dale of the plan are set torh in full in Exitlt A atioched hereta ond mode a port

hereof. The fUR lext of the pian of merger is on fle of e rincipal place of business of the suPiving comparation, the
oddrass of which ls:

Number and Sireet Ciry Srate Ip County

IN TESTMONY WHEREOF, the undersigned comoration or each undersigned cotporation has ccuseg these Articles of
Merger to be signed by o duly authorized officer tharac! this day of __Mazch 0a

SMITHKLINE BEECHAM CORPORATION
ame of Corporation)

o Onall® Pimans
[Signhature)
TITLE: Dopald F. Parman, Secrecary

CLAXO WELICOME INC.
{Narmne of Corporation)

gY:
{Signat

nime:  Paul A. Holcowmbe, Jr., Secrertary

$00 @
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~ PLAN OF MERGER

berween

SMITHKLINE BEECHAM CORPORATION
and

GLAXQ WELLCOME INC.

PLAN OF MERGER approved on March 29, 2001 by SmithKline Beecham
Corporation, a business corporation incorporated 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 Welicome Inc., a business corporation formed
under the laws of the State of North Carolina ("GWI"), and by resolutions adopted by its
Board of Directors on said date.

1. Pursuant 1o the provisions of thc Business Corporauou Law of 1988 of the
Commonwealth of Pennsylvania (the “PBCL™) and the provision of the North Carolina
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 Pepnsylvania corporation
under the name “SmithKline Beecham Corporation” pursuant to the provisions of the
PBCL (the “surviving corporation™). As the “terminating corporation” GWI sh;all cease
To exist at the effective date of the merger in accordance with the provisions of the
NCBCA.

2. From and after 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 coptinue in full force and effect
until amended and changed in the manaer prescribed by the provisions of the PBCL.

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

SALAWCORMPARMANSE Corp-GW1 plun of merzerdoc
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4. Upon the effective date of the merger the directors and officers as set forth

'i» Exthibit C attached hereto, shall be the members of the first Board of Directors and the

first officers of the surviving corporation, all of whom shall hold their directorships and
offices until the elcction and qualification of their Tespective successors or until their
tenure is otherwise terminated in accordance with the bylaws of the surviving
corporation. '

5. The 483,238 issued and outstanding shares of comman stock of the
terminating corporation immediately prior to the elfective date of merger shall, upon the
effective 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 1o the effective date of merger shall, upon
the effective date of the mexger, be converted into 376 shares of common stock of the
surviving corporation. Neither the terminating company nor the surviving company has
issued and outstanding any equity securitics or securities, agresments or instruments
convertible into ot exercisable for equity securities other than the shares of common
stock referred to in this Section 5.

6. In the event that this Plan of Merger shall have been fully approved and
adopted on behalf of (i) the terminating corporation in the manner prescribed b'y 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 accordance with the provisions
of said NCBCA and PBCL, the terminating corporation and the surviving corporation
hereby stipulate that they will cause to be excs:utcd and filed and/or recorded any
document.or documents prescribed by the laws of the Commonwealth of Pensylvania
and the laws of the State of North Carolina and they will cause to be performed all
necessary acts therein and elsewhere to effectuate the merger.

7. Any officer of the terminating 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 provisions of the PBCL; and the Board
of Directors and the proper officers of the tenmninating corporation and of the surviving

corporation, respectively, are hereby authorized, empowered, and directed to do any and

SALAWCORMPARMANSE Corp-GW1 glas of merzez.doc
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all acts and things, and to mmake, execute, deliver, file and/or record rny and all
instraments, pepers, and documents which shall be or become necessary, proper, of
convenient to carry out or put into effect any of the provisions of this Plan of Merger or
the metger herein provided for. The effective time of this Plen of Merger and of the

merger theraln provided for shall, insofar as the provisions of the PBCL shall govetn the
same, be March 31, 2001 at 11230 p.m.

IN WITNESS WHEREOF, the parties intending to be legally bound hereta have
executed this Plan of Merger effective ag of the dage fitst above written.

SMITHEKLINE BEECEAM CORPORATION
oy Ooattl Bim

Name: Donald F. Petman
Tite: Secretary

GLAXO WELLCOME INC.

By: W
Nome: Pawl A. Holcombe 2.

Title: Secretary

CATEMPAES Corp=GW1 plan of meges. dot
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Exhibit A

SMITHKLINE BEECHAM CORPORATION
Amendsd and Restated Articles of Incorporation

- FIRST: The name of the corporation (hereinafier called the "Corporation™)
is SmithKline Bescham Corporation. ' |

SECOND: The location and post office address of the current registered office
of the Corporation in the Commonwealth of Pennsylvania is One Franklin Plaza,
Philadelphia, Pennsylvania 19102.

THIRD: The Corporation is incorporated under the Business Corporation
Law of 1988. The Cérporation shall have unlimit:d power to engage in and to do any
lawful act cogccming 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 which 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 Corporatién shall have the power, by
resolution duly adopted, to issue from nme to time, in whole or in part, the guthodzed
and unissued shares into classes or series, or both, and 1o determine for any such class or
series jts voting rights, designations, preferences, limitations and any special rights.

‘SIXTH: Any acﬁom.required or permitted to be taken at a meeting of -
shareholders may be taken without 2 méeting pursuant 1o Section 1766 of the Business

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

SALAWCORPPARMANSB Corp-GW1 plen of merger.des
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written consent of shareholders who would have becn entitled to cast the minimum
number of votes that would be necessary to anthorize the action at a meeting at which all
shareholders entitled to vote therecn were present and voting

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

- EIGHTH: " The personal liability 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 supplcmen{ed

NINTH: The effective time and date of these Amended and Restated
I3 Articles of Incorporation sball be 11:30 p.m. on March 31,2001,

SALAWCORINFARMANSE Corp-GW! plan of merzer.dos
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SMITHKLINE BEECHAM CORPORATION
BY-LAWS

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

ARTICLET.
SBAREHOLDERS® 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 sharcholders
-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 entitied to vote at the particular
meeting. At any time upon the request of any person or persons wha shall have duly
called 4 special meeting, it shall be the duty of the Secretary to fix the date of the
meeting. which shall be not more than sixty days after the receipt of the request.

SECTION 3. NOTICES. A written notice of every meeting of shareholders,
specifying the place, day and hour of the meeting, shall be mailed by the Sceretary at
least ten days prior to the meeting, to each shareholder 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 transacted thereat and no business shall be transacted
at special meetings sxcept 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 cntitled to vote at the meeting shall
constitute a guorwm at any meeting of the shareholders; but if the meeting cannot be
organized because a quorum has not aitended, those present may adjourn the meeting
from time to dme, provided, however, that in the case of any meeting called for the
election of directors, those who attend the second of such adjoumed meetings, although
less than a quorum, shall, nevertheless, constitute a quorurn for the purpose of electing
directors.

SECTION 5. RECORD DATE. The Board of Directors may fix a time, not
more than fifty days prior 1o the date of any meeting of shareholders, or the date fixed for

SALAWCORMPARMANSE Corp-GWI plan of mcrger.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 change or conversion or exchange of shares will be madc or go into effect,
as a record date of the determinanion of the sbareholders entitled to notice or, or 1o vote
at, amy such meeting, or entitled to receive amy such allotment of rights, or to exercise the
rights in respect to any such change, couversion or exchange of shares. In such case,
only such sharsholders as shall be shareholders of record an the date so fixed shall be
entitled to notice of, or to vote, at, such meeting or 10 receive payment of such dividend,
or 1o receive such allotment or xghts, or to exercise such rights, as the case may be,
notwithstanding any transfer of any shares on the books of the Carporation after any
recotd date fixed, as aforesaid.

ARTICLE 1.
DIRECTORS

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

SECTION 2. AGE QUALIFICATION. Except as otherwise specifically
prtmdcd 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 Corporatibn, or any subsidiary thereof, other than President or Chairman of the
Board, shall be elected 2 director after reaching 65 years of age and (c) no person shall be
elected Chairman of the Board after reaching 65 years of age.

SECTION 3. TERM. Directors shall bold office unt.-il the next annual
election and until their successors are elected and qualified.

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

SECTION 5, SPECIAL MEETINGS. Special meetings of the Board may be
called by the Chairman of the Board, the President, or the Secretary and shall be called at
the request in writing of three or more directors.

SECTION 6. NOTICES. No notice of the organization meeting or of regular
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
Secretary to each director either by written notice mailed at least two days before the
meeting or by notice given personally or by telephone or telegraph at least 24 hours
before the meeting. Notice of any mesting may be waived.

SALAWCORMPARMANSE Com-GW1 plen of merper.doc
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SECTION 7. QUORUM. A majority of the directars in office shall constitute
a quorum for the transaction of business. Should there be no quorum, the members
present may adjourn from time to time until a quorum is in attendance.

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

SECTION 9. PARTICIPATION IN MEETING BY COMMUNICATIONS
EQUIPMENT. One or more directors may participate in a meeting of the Board or a
committee of the Board by means of conference tclcphonc or similar communications
equipment be means of wirich will persons participating in the meeting can hear each’
other. :

ARTICLE 1L
EXECUTIVE COMMITTEE
SECTION 1. ELECTION. TheBoard of Directors may elect from their
merobers cach year an Executive Committes which shall inclade the Chajrman of the
Board, the President and such addjtional membcrs, not less than one, as the Board of

Directors may from time to ime dete:rmmc Thc Chairman of the Board shall be
Chairman of the Executive Commities. |

SECTION 2. POWERS AND; QUORUM. The Exccutive Committee shall
have power 10 manage the general business and affairs of the Corporation, subject always
to the superior direction and control of the Board of Directors. All persons dealing with
the Corporation shall have the right to rely gpon any resolution adopted by the Executive
Comminee 10 the same extent as if it had been duly adopted by the Board of Directors.
Two members of the Executive Committee shall constitute a quarum for the transaction
of business. '

K

SECTION 3. MEETINGS A.ND NOTICES. The Executive Commmitiee, by
resolution, may fix regular meeting dates of which no notice need be given to members
of the Committee. Special meetings may: 'be held a1 the call of the Chairman of the
Executive Comrnittee, or in his absence, at the call of the President. Notce of the place,
day and hour of each special meeting shall be given to each member at least 24 hours
before the mecting. {

SECTION 4. BOARD SUBMISSION. All action tzken by the Executive
Committee shall be reported to the Boa.rdl not later than the next succeeding regular
meeting of the Board_

SECTION 5. AL'I'ERNATEﬁ ln the absence or disqualification of any
member of the Executive Committee, the! member or members thereof present at any
meeting and not disqualified from voting; whether or not he or they constitute a quorum, °
may unanimously appoint another director 1o act al the meeting in the place of any such
absent or disqualified member. _

I »
! .
S \LAWCORP\PARMAN\SB Corp-G'W1 plan of mergsr. doc!l :
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ARTFICLE IV,

OFFICERS

Co )
SECTION 1. ELECTION, POWERS AND DUTIES. The Board of Directors
shall have authority to elect the following officers:

(a) A Chairman who shall preside at all meetings of the Board of
Directors and sharcholders. , ,

® A Pres:dmt who shall be the Cblcf Executive officer of the
Corporation. He shall be responsible for t’m: overall management of the business and
affairs of the Corporation and shall perform'his duties subject 1o the direction and control
of the Board of Directors. In the absence of the Chatrman of the Board, the President
shall preside at meetings of the Board and shareholders.

' () One or more Vice éhﬁmen, Vice Presidents, a Secretary. a
Treasurer and such additional officers us the Board of Directors may deem advisable.

] Persons elected 10 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 such 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 QF OFFICERS. A PErson may occupy mare than
one office except that the offices of Prcsiﬁlent and Secretary may not be held by the same
person. .

ARTICLE V.
LIABILITY OF DIRECTORS

A director of the Corporation shall not be personally liable, as such, for
monetary damages for any action taken, o or any failure to take any action, on or after
January 27, 1987 unless (a) the director has breached or failed 10 perform the duties of his
office under Section 1721 of the Pennsylvania Business Corporation Law and the breach
or failure to perform constitutes self-dealing, willful misconduct or recllessness. The
provisions of this Article V shall not apply 10 the responsibility or liability of 2 director
PUrsuant to any criminal statute or the habxhty of a director for the payment of taxes
pursuant to local, state or Federal law. Apy repeal, amendment, or modification of this
Atrticle shall be prospective only and shall not incrcase, but may decrease, a director’s
Liability with respect 1o actions or failures 10 act oecurring prior to such change.

»
1
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ARTICGLE V1.
INDEMNIFICATION

SECTION 1. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

The Corporation shall indemnify any director or officer or employee or agent of the
Corporation or any of its subsidiaries who was or is an “authorized representative™ 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, panncrsbxp, joint venture, trust, employee benefit plan or other cnte:pnse)

and who was or is a “party™(which shall mcl.ude for purposes of this Article the giving of
testimony or similar involvement) or is thrw.tc:ncd 10 be made a party to any “procecding”
(which shall mean for purposes of this Article any (hreatened, ending or completed
action, suit, appeal or other procssdmg of. any nalure, whether civil criminal,
admimistrative or investi ganvc whether formal or informal, and whether brought by or in
the right of the Corporation, its sharcho]dm’s or otherwise) by reason of the fact that such
person was or is an suthorized represcntaﬁve of the Corporation to the fullest extent
permitted by law, mcluding without Limi tanon indemnification against expenses (which
shall include for purposes of this Article attomcys fees and disbursements), damages,
punitive damages, judgments, pcnal‘ucs, fines and amonnts paid in settlenent actually and
reasonably incurred by such person in connection with such proceeding unless the act or
Tailure to act giving rise to the claim is finally determined by a court to have constituted
willful misconduct or recklessness. If an huthorized representative is not entitled to
indemmnification in respect of a portion of 'an;y liabiliries to which such person may be
subject, the Cu:poratmn shall nonetheless indemnify such person 1o the maximum extent
for the remaining pomon of the habﬂmes. '

SECTION 2. ADVAN C'EMENT OF E)CE’ENSE.‘: The Corporation shall pay

" the expenses (including attomeys’ 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 hehalf of such person to repay such amount if it
shall ultimately be determined that such gcrson is not entitled to be indemnified by the
Corporation as authorized in this Article.’ The ﬁnanma.l ability of such authorized
representative to make such repayment shall not'be prerequisite to the making of an
advance,. \

!

SECTION 3. EMPLOYEE BENEF IT PLANS. For purposes of this Article,.
the Corporation shall be deemed to have requested an officer, director, employse or agent
1o serve as a fiduciary with respect to an employee benefit plan where the performance by
such person of duties to the Corporation a]:o imposes duties on, or otherwise involves
services by, such person as a fiduciary mth'rc:Spcct 10 the plan; excise taxcs asscssed on
an authorized representative with respect; ‘tolany 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 performancc of duties for a purpose reasonably believed

|
H
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to be in the interest of the participants and bcneﬁclzxmes of the plan shall be deemed to be

for a purpose which is not opposed to the best i imterests of the Corporation.

SECTION 4. SECURITY OF INDEMNIFICATION OBLIGATIONS. To
further effect, satisfy or secure the indemnification obligations provided herein or
otherwise, the Corpom.non may maintain msm'a.n;:e, obtain a letter of credit, act as self-
insurer, creale a reserve, ust, escrow, cash collateral or other fund or account, enter into
indemnification agreements, pledge or grant a sccuruy interest in any assets or properties
of the Corporation, or use any other mechanism m' arrangement whatsoever in such
amounts, at such costs, and upon such other tcrms and conditions as the Board of
Directors shall dccm appropriate. ,

l
SECTION 5. RELIANCE UPON PRIOVISIONS. Each person who shall act
as an authorized representative of the Corporzmon shall be deemed to be doing so in
reliance upon the rights of indemnification prowdcd by this Article.’

SECTION 6. AMENDMENT OR REPEAL Notwithstanding anythmg
contained in Article IX of these by-laws, this A.rm:lc shall not be repealed or amended or
modified to limit the indemnification rights prcmded hereunder except by action of the
shareholders. All rights to indemnpification under this Article shall be deemed a contract
between the Corporation and the person entitled }o indemnificarion under this Article
plxsuant to which the Corporation and each such person intend to be legally bound. Any

_ repeal, amendment of modification hereof shall ‘é:e prospective only and shall not limit,

but may expand, any rights or obligations in respcct of any proceeding whether

- commenced prior to or afler such change to the extent such proceeding pertains 1o actions

or failures to act occurring prior to such change. !

[
‘ SECTION 7. SCOPE OF A.R.'I'ICLB The indemnification, as authorized by
this Article, shall not be deemed exclusive of any other tights to which those seeking
indemnification or advancement of expenses may be entitled under statute, agreement,
vote of sharehalders or disinterested directors or[otherwise, both as to action in such
person’s official capacity and as to action in another capacity while holding that office.
The indemnification and advancement of cxpenﬁes provided by, or grauted pursuant to,
this Article shall continue as to 2 person who has ceased 10 be an officer, director,
employee or agent in respect of matters ansmg p'nor to such time, and shall inure to the
benefit of the heirs, executors and admuusn’alurs of such person.

ARTICLE Mx
OFFICE AND SEAL

SECTION 1. OFFICE AND R.E|CORDS The general office of the
Corporation, with the books and papers thergto belongmg, shall be at Philadelphia,
Pennsylvania, in such location as any from tu.nc [to time be fixed by the Board of
Directors. | .

SECTION 2. SEAL. The seal of this Corparamm shall bear the name of the
Corporation and the State and the year of its incerporation. The seal shall be in the
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custody of the Secretary and shall be aﬂixed by Secretary or, in his absence, by an
Assistant Secretary, unless otherwise prowded by resoluuon of the Board of Directors.

|
AR’I'ICLE vm
smczq 5,

|

Share certificates shall be LSSIJCd {0 alll shareholdcrs Every share certificate
shall be signed by the Chairman of the Board, P:csxdent or Vice President and the
Secrctary or Assistant Secretary or the Tréashrer for Assistant Treasurer, or such other
officers of the Board of Directors may dm:c‘c' and|sea:led with the corporate seal which
may be a facsimile, engraved or printed. Where the certificates are signed by a wapsfer -
agent or a registrar, the signature of any officer of the Corporation appearing thercon may
be a facsimile, engraved or printed. The f,act that anr:‘:fﬁcer whose signature, manual or
in facsimile, appears on stock certificates, lssued or on hand, shall cease to be an officer
of the Corporation shall not mvahdat: any of' such certificates.

ARTICLE }Dq

‘ ) | AMENDI\EN

These by-laws may be altered, amcndcd,;addcd 1o or repealed at any meeting
of shareholders by vote of a maj onty of shares of stock represented at the meeting,
provided notice of the change be given m't.he noticejof the meeting; or, except as
provided in Articles V and VI, they may bc altcr ed, ;amended added 1o or repealed at any
meeting of the Board of Directors by vote of a maJcrnty of the directors in office,
provided notice of the change be given m Lhe ér required for not: ces of special
meenngs.

{
!
!
i
|
|

|
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SMITHKLINE Bﬁnpmwix JORPORATION
AN T T s
Directors and Officers
. r
]
H
Directors P I
. H ; { 4
Robert A. Ingram ko [
Tadataka Yamada oo ;
David M. Stout b
Michael Corrigan b
Paul A. Holcombe, Ir. !
Officers }
Name Office s
Robert A. Ingram Chauman Co
Tadataka Yamada Vice @ Chdmnan'
. David M. Stout Presi ent
Paul A. Holcombe, Jr. Semor ice Pré:sidlent and General Counsel — U.S.
Michael Corrigan Senior VJce Presx :nt, Finance — U.S. Pharmaceutcals
_Richard Edge Treasurer .
Audrey Klijian Assxsﬁant Trea..unlefr
Richard Gossin Assmmt Trea.mxe';r
Donald ¥. Parman Vice Pr*mdcnﬂ ane? Secretary
Teresa M. Hechmer Assxsl‘.as}t Secrt-tax,y
Sandra C. Henderson Assistafit Secretary
Charles M. Kinzig Assistant Secret
Dawvid J. Levy Assw 1t Scu?uu.
Williamm J. Mosher A.ssxstant Sccn;:tm*;v
Christopher A. Sidod Ass1stant Secretary
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COMMONUWEALTH 0 F PENNSYLVANTIA

DEPARTMENT O0OF STATE

APRIL 05, 2001

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

SMITHKLINE BEECHAM CORPORATION’

I. Xim Pizzingrilli, Secretary of the Commonwealth of
Pennsylvania do hereby certify that the foregoing and annexed is 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 WHEREQF. I have
hereunto set my hand and caused
the Seal of the Secretary’s
0ffice fo be affixed. the day
and year above written.

Secretary of the Commonwealth
DPOS
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ASSIGNMENT

WHEREAS, l/we

Marjorie SMITEH
Valentinz RIVEROS-ROJAS

both residing at
Langley Court, Beckenbam, Keat, BR3 3BS, England
{hereinafter called "the inventcris)®) has/have invented or discovered
STABILISED ANTIBODIES

{herginafter referred to 3 said invention) for which I/we have made a United States of America
application for Letters Patent filed on 28 Apr 1994 under Serial No. 232127 (hereinafter cailed
"said application™), and

WHEREAS said invention, baing made in the circumstancas set out in Section 38(1){a) of the United
Kingdem Patents Act 1877, under the laws of the United Kingdom belongs to my/our empioyar THE
WELLCOME FOUNDATION LIMITED, a company incorporatad in England whose registered office is
Unicorn Housa, 180 Euston Road. London NW1 2BP, England and

WHEREAS my/our employer THE WELLCOME FOQUNDATION LIMITED has authorised and requested
} my/our making application for said Letters Patent in the United States of America, and

WHEREAS BURROUGHS WELLCOME CD., a corporation organisad and existing under and by virtue
of the laws of the State of North Carclina and having its principal place of business at Research
Triangle Park, North Carolina, is desirous of acquiring the whole right title and interest in and to the
said invention and in and to said Letters Patent of the United States of America, its territories and
POSSESSIONS;

NOW, THEREFORE, 1o all whom it may cancem be it known that Y/we, the said inventor(s), hereby
confirm the gwnership by TRE WELLCOME FOUNDATION LIMITED of the said Letters Patent and
saig invention therein by gperatian of law under the United Kingdom Patents Act 1977, and if under
the law of the United States of America I/we the said inventor(s) have any ownership right, tite and
interest in the said Letters Patent and the invention therein (which I/we do not believe to be the
case and claim ne ewnership rights title or interest in the said Lettars Patent and the said invention
therein based on the law of the United Kingdomy), I/wea the inventor{s), nevertheless hereby assign
and transfer such gwnership right titie and interest in and tc the said Letters Patents and the said
invention therein to THE WELLCOME FOUNDATION LIMITED., THE WELLCOME FOUNDATION
LIMITED in turn hereby assigns and transfers to the said BURROUGHS WELLCOME CO., its whole
tight title and interest in and throughout the United Statex of America, its territories and
possessions, in and to the said Letters Patent and the said invention therein and in and to any
priority righits in raspact of the application for said Letters Fatents and in to any renewals, thereof,
and to any and all re-issues thereof including any priarity rights under the Internaticnal Convention
for the United States of America; and l/we said inventor(s) of the said invention and THE
WELLCOME FOUNDATION LIMITED hereby authorise and request any re-issues thereof in the
United States of America to the said BURROUGHS WELLCOME CO.

AND THE WELLCOME FOUNDATION LIMITED hereby, and l/we the said inventor{s) of the said
invention for myself/ourseives and my/our respective executors and legal representatives hereby
agree to provide information and make execute and deliver any and all other insTuments in writing,
and any and all further acts, applications, papers, affidavits, assignments and other documents

N which may be possible and are necessary or desirable 10 more effectually secure to and vest in the
$aid BURROUGHS WELLCOME CQ., 1ts successors ang assigns, the whole right title and interest in
and 1o the said invention and the said Letters Patent in the United States of America hereby
assigned and transferred.

IT is hereby declared that each of the transactions hereby effected does not form part of a larger
wransaction or of a series of transactions in respect of which the amount or value or the aggregate
amount of value of the proparty conveyed or transferred exceeds £680,000.
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IN WITNESS whereof the inventor(s) and Laurence David Jenkins as Attorney of The Well
Foundation Limited and by virtue of a Power of Attomney dated the eighteenth day of January ?%IS:
grantad by The Welicome Foundation Limited have hereunto executed these presents as a Deed this /' 7-,(

Py SN 2%

SIGNED as a DEED
by the said

Marjorie SMITH

on VD) N Ce b o«

day of

M Afx. = A : SML \;-\
J

18 ¢

Valantina RIVEROS-ROJAS

On

[
.

dayof (o fooe"

rrra NP

- - A

| M. A. NORTH |
| NOTARY PUBLIC |

in the presence of:

YALJANT HOUSE. 12 KNCLL RISE. ORPINGTON. KENT.

SIGNED as a DEED by the said
Laurence David Jenkins as the Attormey of
The Welicome Foundation Limitedrce.

/L_Wg N

o
. [
-

| s4. A, NORTH
\ MOTARY PUBUC

VALIANT HOUSE. 12 XNOLL RISE, ORPINGTON. KENT.

115 g

e

PATENT

——

RECORDED: 04/30/2002
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