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COMMONWEALTH OF PENNSYLVANTIA

DEPARTMENT OF STATE

APRIL 05. 2001

TO ALL WHOM THESE PRESENTS SHALL COME. GREETING:

SMITHKLINE BEECHAM CORPORATION

[. Kim 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. T have
hereunto set my hand and caused
the Seal of the Secretary's
Office to be affixed. the day

and year above written.
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2film Number

y Number, £3§075/ |

gte on

MAR 3 0 2001

Secretory of h€ Commonwealth T L

ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION
0SCB21S-1725 (Rev 904 ’

In compliance with the requicements of 15 Pa.CS. § 1926 (relating to arficles of merger or consafidation), the undersigned

iness corpanations. desiring to effect a merger. hereby state that:

) | S
the name.of the comoration surviving the merger is: Smit:p'Kliue Beecham Corporation

(Check and camplete one of the following): :

i
e
I

X _The surviving comoration b a domestic business cocporctiori ;qnd the {a) address of its curent registeced office in this
.Commonwedaith or (b) name of its commercial registered office provider ond the county of venue & (the
Deportment Is heraby authorized o corect ihe following i-w‘otmﬁon to conform fo the records of the Deportmenty:

(a) One Franklin Plaza, 200 North l6chiStreet, Philadelphia, PA 19102 Phila.

Number and Street ) City i
|
]

{b} c/o:

State lip

County

Name of Commercial Registered Office Provider|

County

For o coporation represented by a commercial registered office pro‘dqe;f. the county in (] shall be deemed the county in which the

comoration is located far verwe and official publcation pupases.
- “JN . i
—-The surviving corporation is a quolified foreign business Com:

to conform to the racords of the Department): i

(al

tlon incorparated under the laws of I
and the (a} address of its current registered office In this Commonwedlth or (o) name of its commercial registered
office provider and the county of venue i (the Depoﬂmen}‘,is hereby guthorized to coaect the following information

Number and Straet City i

State Tip

County

{b) cle:

Puypvpin PR

Name of Commercial Registered Office Providec

For a coporalion repratantad by g comymercial regislered office pfovder the
comoralion is located tor verwe and official publicalion puposes. }

___The surviving cocporoﬁén  a nonquaified foreign businessicorpora

and the address of its pincipal office under the laws of such

domicliary jurisdiction

County

county in (o] sholl be deamad the caunty in which the

fionincorporated under thelawsal

Number and Street City i
{

3. The name ond the address of the registered office in mis_Corr\rRonwed r
provider and the county of venue of each other domestic business comporaton and qu
Y

which is a party to the plan of merge( are as follows: i

Name of Corporation

Glaxo Wellcome Lnc.

state pile}

Address of Reglslered Office o Nog!!e ol Comruercial Registered Qffice Provider
§
CT Corporation ‘System

Ith o¢ name of its commercial registered office -
afified loreign business comporation

County
Philadelphia

|

— l

0PY OF <

DOCUMENT FILED WITH
Tpriucr&r\hfmcur oo QTATE

{
THE ORIGINAL SIGNED ‘ \ Ty

REEL

PATENT
: 13034 FRAME: 0867



D3CB:15-1926 (Rev 902

4. (Check, and ¥ appropriate complete, one of the lallawing):

, The plan of merger shall be effective upon fiing inese Articles of Merger in the Depariment of State,

x_The plan of merger shall be effective on: _Mazch 31, 2001 at_ 11:30 p.u. )
Oate Hour

5. The mannet in which the plan of merger was adopted by each domestic corporation s as lollows:

Name of Corporation Manner of Adopfion

"SmithKline Beecham Carparation Adopted by the direcrors and shareholderg

pursuant to 15 Pa.C.S. '§ 1924(a).

4. (Shike out this paragraph X no foreign corporafienis a pqdy to the merger). The plon was authorized. adopted or

approved. os ihe case may be, by the foreign business corporation (o each of the foreign business corporations) pacty to
" the plan in accordance with the Iows of the jfurisciiction in which it is Incomporated.

7. (Check, and ¥ appcopdate complete, one of the loflowing):
x_The plan of merger is set forth in full in Exhibit A aftached hereto and made g part hereat.

Pursuant to 15 Pa.C.S. § 1901 (relating to omission of certain provisions from filed plans) the provisions, if any, of the
plan of merger that amend or constitute the operative Adticles of Incorporation of the surviving corporation as in
sffect subsecquent to the elfective dale of the plan are set torth in hull in Exhibit A attached hereto ond made a port

hereol. The full text of the plan of merger ks on file af the prncipal place of business of the suriving comporation, the
address of which'is: :

Number and Skreet City State Tip County

IN TESAIMONY WHEREQF, the undersigned conporation or each undessigned corporoﬁog has cous Oﬂ(ﬁse Adicles-of
Merger to be signed by a duly authorized officer thereof this day of __March .

- SMITHKLINE BEECHAM CORPORATION
: . gameolCoq:omnon_' o~ 7
8Y: M SN TS
{Signature}
TNE: Donald F. Parman, Secretary

GLAXO WELLCOME INC.
{Name of Corporation)

BY: - /o @
(S‘lgnctﬁ;é]

nme:  Paul A. Holcombe, Jr., Secretary

PATENT
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_ PLAN OF MERGER. | B
‘ between | |
SMITHKLINE BEECHAM CORPORATION

and

GLAXO WELLCOME INC.

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

L. Pursuant to the provisioas of the Business Corporation 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 Pcnnsylvarﬁa cotporation
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 cffective 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 continue in full force and effect
until amended and changed in the manner prescribed by the provisions of the PBCL.

3. From and after the effective 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 full force and effect until changed,
altered, or amended as therein provided and in the manner prescribed by the provisions of
the BCL.

SAMAWCORMPARMANSE Corp-GW1 plan of merger.doc
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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 Dircctors and the
first officers of the surviving corporation, all of whom shall hold theic directorships end L

“offices until the clection and qualification of their respective 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 common stack of the
tc'r'minating corporation immediately prior to the effective 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 cffective date of the merger, be converted inta 376 shares of common stock of the
surviviog corporation. Neither the teominating company nor the surviving company has.

" issued and .outstanding any equity securitics or sccurities, agrccmcnts; or instruments
convertible into or exercisable for equity sccuritics 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 corporaﬁou 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 accordancc'ﬁrith the provisions
of said NCBCA and PBCL, the terminating corporation and the surviving corporation
hereby stipulate that they will cause to be exccuted and filed and/or recorded any
document or documents prescribed by the lav;_s of the Commonwealth of Pennsylvania
and the laws of the State of North Carolina and they will cause to be performed all
necessary acts thercin ‘and elsewhere to effectuate the merger.

7. Any officer of the temminating 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 provisious of the PBCL; and the Board
of Directors and the proper officers of the terininating corporation and of the surviving

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

SAWCORPPARMANSD Corp-GWI plan of merger.doc
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all acts and things, and to make, execute, delivet, file and/or record any and all
instroments, papers, and doouments which shall be or become necesséry, praoper, of
convenient to carry out or put into effect any of the provisions of this Plan of Mezger of
the merger herein provided for. The effective time of this Plan of Merger and of the

merger thersin provided for shall, insofat as the provisions of the PBCL shall govern the
same, be March 31, 2001 at 11:30 p.m.

IN WITNESS WHEREOF, the parties intending to be legally bound hereto have
executed this Plan of Mecgerg effective as of the date first above written.

SMITHKLINE BEBCHAM CORPORATION

By: | @mkabté PGJMW

Name: Donald F, Parman
Title: Secretary

GLAXO WELLCOME INC.

o Vsl Hheskf.
Name: Paul A. Holcombe 4.

- Title: Secretacy

CATEMPAAB Cop-CW1 plan of mages.doc
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SMITHKLINE BEECHAM CORPORATION

Amended and Restated Articles of Incorporation

~ FIRST: The name of the corporation (hercinafter called the “Corporation™)
is SmithKline Beecham 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 Corporation shall have unlimited power to engage in and to do any
lawful act coqccrning 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,
toiletrics, and all supplics, devices and services used by the health professions, or the
drug trade.

| FOURTH:  The aggregate number of shares which the Corpq:gﬁon 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 tme to time, in whole or in part, the guthodzed
and unissued shares into classes or series, or both, and to detenmine for any such class or
series its voting rights, designations, preferences, limitations and any special rights.
SIXTH: Any actions.requircd or permitted to be taken at a meeting of
shareholders may be taken without a mceting pursuant to Section 1766 of the Business

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

SALAWCORPAPARMAMNSB Corp-GW1 plen of merger.doc
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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 authonize ¢c~¢ﬁou at & meeting at which all
- shareholders entitled to vote thereon were present and voting

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

_ EIGHTH: The personal liability of the directors of the Corporation is limited
to >t.he fullest extent permitted by the provisions of the Business Corporation Law of 1988
as the same may be amended and supplemented. | A

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

SALAWCORMPARMANSB Carp-GW/ plan of mergear.doc
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Exhibit B

SMITHKLINE BEECHAM CORPORATION . : _ B
BY-LAWS

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

ARTICLE L
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 Dircctors may designate, at which time the sharcholders 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 entitled to vote at the particular
mecting. At any time upon the request of any person or persons who shall have duly
called a 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 writien notice of every mecting of shareholders,
specifying the place, day and hour of the mecting, shall be mailed by the Sccrctary at
least ten days prior to the meeting, to each 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 transacted thereat and no business shall be transacted
at special meetings except that indicated in the notice.

SECTION 4. QUORUM. The presence, in persoun or by proxy, of the holders
of a majority of the issued and outstanding shares eatitled to vote at the meeting shall
constitute a quorum at any mecting 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 time, provided, however, that in the case of any mecting called for the
election of directors, those who attend the second of such adjourned mectings, although
less than a quorum, shall, nevertheless, constitute a quorum for the purpose of clecting
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

SALAWCORMPARMANGSH Corp-GWI plan of mcrger.doc
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the payment of any dividend or distxibution, or the date of the allotment of rights or the
date when any change or conversion or cxchange of shares will be made or go into cffect,
as a record date of the determination of the shareholders eutitled to notice or, or to vote
at, any such meeting, or entitled to receive any such allotment of rights, or to exercise the
rights in respect to any such change, conversion or exchange of shares. In such case,

- only such sharcholders as shall be shareholders of record on the date so fixed shall be
cntitled to notice of, or to vote, at, such meeting ot 1o receive payment of such dividend,
or to receive such allotment or rights, or to exercise such rights, as the case may be,
notwithstanding any transfer of any shares on the books of the Corporation after any
record 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 Directars
shall have power to increase or decrease the number of directors and to fill any vacancies
in their number, including vacancies resulting from any increase in the number of
directors. Directors need not be shareholders.

4 SECTION 2. AGE QUALIFICATION. Except as otherwise specifically
provided by the Board of Dircctors, (2) 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 (c) no person shall be
elected Chairman of the Board after reaching 65 years of age.

SECTION 3. TERM. Directors shall hold office until the next annual
clection and until their successors are clected and qualified. 4 -

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
sharcholders 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 times as may be fixed by resolution of the Board of Directors.

SECTION S. SPECIAL MEETINGS. Special mectings 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 qf cach special
meeting and the general nature of the business to be t@nsactcd shall be given by the
Secretary to each dircctor 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 meeting may be waived.

SALAWCORP\PARMANSE Comq-GW1 plan of merger.doc
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A

SECTION 7. QUORUM. A majority of the directors 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 umtil a quorur is in attendance.

SECTION 8. COMPENSATION. Directors shall receive such compensation S
for their services as may, from time to time, be fixed by resolution of the Board of '
Directors. P

SECTION 9. PARTICIPATION IN MEETING BY COMMUNICATIONS
EQUIPMENT. One or more directors may participate in a mecting of the Board or a
cammittee of the Board by means of conférence telephone or similar cotimunications
c?]t:ipment ‘be means of which will persons participating in the meeting can hear each’
other. :

ARTICLE 111.
EXECUTIVE COMMITTEE
SECTION i. ELECTION. TheBoard of Directors may e¢lect from their
members cach ycar an Executive Committee which shall include the Chairman of the
Board, the-President and such additional meémbers, not Iess than oune, as the Board of

Directors may from time to time detemjixic.' The Chairman of the Board shall be
Chairman of the Executive Committee. i

SECTION 2. POWERS AND, QUORUM. The Exccutive Committee shall
have power to 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 apon any resolution adopted by the Executive
Committee to the same exteat as if it had bcen duly adopted by the Board of Directors.
Two members of the Executive Committce shall constitute a quorum for the transaction -
of business. ‘ i ' '

SECTION 3. MEETINGS AND NOTICES. The Exccutive Committee, by
resolution, may fix regular meeting dates, of which no notice need be given to members
of the Committce. Special meetings maygbé held at the call of the Chairman of the
Executive Committee, or in his absence, at the call of the President. Notice of the place,
day and hour of each special meeting shall be given to cach member at least 24 hours
before the meeting. !

SECTION 4. BOARD SUBMISSION. All action taken by the Exccutive
Committee shall be reported to the Board;not later than the next succeeding regular
mecting of the Board. -

SECTION 5. ALTERNATES. In the absence or disqualification of any
membert of the Executive Committee, the! rriember or members thereof present at any (
meeting and not disqualified from voting; whether or not he ot ﬂ}ey constitute a quorum,
may unanimously appoint another director to act al the meeting 1n the place of any such
absent or disqualified member.

.
Vo
1

SALAWCORP\PARMANSE Corp-GWI plan of merger.doc]
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ARTICLE IV,
OFFICERS

SECTION 1. ELECTION, POWERS AND DUTIES. The Board of Diréctors -
shall have authority to clect the following officers: o :

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

) (b) A President who shall be the Chicf Executive officer of the
Corporation. He shall be responsible for Eilc ovcrall management of th¢'business and
affairs of the Corporation and shall perform his duties subject to the direction and conuol
of the Board of Directors. In the absence of the Chairman of the Board, the President
shall preside at meetings of the Board and shareholders.

)
(c) Oneormore Vice Cha.irmen. Vice Presidents, a Secretary, a
Treasurer and such additional officers us the Board of Directors may 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 Chainman shall be available to other officers of the
Corporation for consultation and advice. -

All officers shall perform sucli 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 officcs of Prcsi:dcnt 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, or any fajlure to take any action, on ot after
January 27, 1987 unless (a) the director has breached or failed 1o perform the duties of his
office under Section 1721 of the Pennsylvania Business Corporation Law and the breach
or failure to perform constitutes sclf-dealing, willful misconduct or recklessness. The
provisions of this Article V shall not apply to the responsibility or lability of a director
pursuant to any criminal statute or the liability of a director for the payment qf taxes
pursuant to local, state or Federal law. Aby repeal, amendment, or mod1ﬂcat19n of IPJS
Article shall be prospective only and shall nol increase, but may decrease, a director’s
liability with respect to actions or failures to act occurring pror 10 such change.

'
SALAWCORP\PARMANSE Corp-GWI1 plaa of mcrgcr.d«oc!
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[
ARTIGLE VL
INDEMNIFICA’I'ION -

] SECTION 1. TNDEMNIFICA;I‘ION 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
cmployee of the Corporation or any of its subsidiaries, or a person serving at the request
of the Corporation as a dircctor, officer, partner, fiduciary or trustee of angther
corporation, patmctstup. joint venture, tnmt, employce benefit plan or other cntcrpnse)
and who was or is a “party”(which shall mclude for purposes of this Article the giving of
testimony or similar involvement) or is threatcncd to be made a party to any “proceeding”
(which shall mean for purposes of this Aruclc any (hreatened, ending or completed
action, suit, appcal or other proceedmg of any nature, whether civil criminal,
administrative or investigative, whether fdrmal or informal, and whether brought by or in
the right of the Corporation, its sharcholders or otherwise) by reason of the fact that such
person was or is an authorized teprcscntaﬁvc of the Corporation to the fullest extent
permitted by law, including without hrmtanon indcmnification against expenses (which
shall include for purposes of this Article attomcys fees and dlsburscmcnts) damages,
punitive damages, judgments, pcnaltlcs, ﬁncs and amounts paid in settlement actually and
reasonably incurred ’by such person in cornection 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 bauthoried representative is pot entitled to
indemnification in respect of a portion of'.any liabilities to which such pecson may be
subject, the Corporatxon shall nonetheless indemnify such person to the maximum extent
for the remaining poruon of the habllmcs

SECTION 2. ADVANCEMENT OF EXPENSES. 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 t;chalf of such person to repay such amount if it

shall ultimately be determined that such pcrson is not entitled to be indemnified by the
Corporation as authorized in this Article.: The ﬁnancxal ability of such authorized
representative to make such repayment shall not'be prerequisite to the making of an

advance. .

{

SECTION 3. EMPLOYEE BENEF 1T PLANS. For purposes of this Article,
the Corporation shall be deemed to have requested an officer, director, employee or agent
to serve as a fiduciary with respect to an cmployee benefit plan where the performance by
such person of duties to the Corporation also imposes dutics on, or otherwise involves
services by, such person as a fiduciary w1th .Tespect to the plan; excise taxes asscssed on
an authorized representative with rcspcct ‘toiany iransaction 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 thc performance of duties for a2 purpose reasonably believed

;
L
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to be in the interest of the participants and bcncﬁ:ciarics of the plan shall be deemed to be
for a purpose which is not opposed to the best interests of the Corporation.
. [}

SECTION 4. SECURITY OF D\IDEI‘!/NIFICATION OBLIGATIONS. To -
further effect, satisfy or secure the indemnification obligations provided hercin or
otherwise, the Corporation may maintain insurance, obtain a letter of credit, act as self-
insurer, create a reserve, trust, escrow, cash collateral or other fund or account, epter into
indemnification agreements, pledge or grant a sc:curity interest in any assets or properties
of the Corporation, or usc any other mechanism or arrangement whatsoever in such
amounts, at such costs, and upon such other termS’ and conditions as the Board of
Directors shall deem appropriate. ; "

i
- I |
SECTION 5. RELIANCE UPON PIS‘OVISIONS. Each person who shall act
as an authonzed representative of the Corporation shall be deemed to be doing so in
reliance upon the rights of indemnification provificd by this Article.’

SECTION 6. AMENDMENT OR R‘éPEAL. Notwithstanding anything
contained in Article IX of these by-laws, this Ar{iclc shall not be repealed or amended or
modified to limit the indemnification rights provided hereunder except by action of the
shareholders. All rights to indemnification under this Article shall be decmed a contract
between the Corporation and the person entitled Yo indemnification under this Article
pursuant to which the Corporation and each such person intend to be legally bound. Any
~ repeal, amendment of modification hereof shall be prospective only and shall not limit,
but may expand, any rights or obligations in resﬂcct of any proceeding whether
commenced prior to or afier such change to the extent such proceeding pertains to actions
or failures to act occurring prior to such change.. '

’ |

_ SECTION 7. SCOPE OF ARTICLE! The indemnification, as authorized by _
this Article, shall not be deemed exclusive of ani' other rights to which those secking -
indemnification or advancement of expenses may be entitled under statute, agreement,
vote of sharcholders or disinterested directors orjotherwise, 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 expenses provided by, or granted pursuant to,
this Article shall continue as to a person who has ceased to be an officer, director,
employce or agent in respect of matters arisi'ng p'rior to such time, and shall inure to the
benefit of the heirs, executors and adminisu'f;org of such person.

{
ARTICLE[VIL
OFFICE AND SEAL

| |
SECTION 1. OFFICE AND REJCOT‘{DS. The general ofﬁcc.of the
Corporation, with the books and papers thereto belonging, shall be at Philadelphia,

Pennsylvania, in such location as any from tfimcl o time be fixed by the Board of
' {

Directors. | -
i
SECTION 2. SEAL. The scal of this Corporation shall bear the name of the

Corporation and the State and the year of its ince'[_)rporation. The scal shall be in the

{

f cr.duc '
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custody of the Secretary and shall be aﬁixod by e Sccretary or, in his absence, by an
Assistant Secretary, unless otherwise pmvxded b rcsolutlon of the Board of Directors.

I
ARTICLE vm
STOCK, |

Share certificates shall be 1ssue7d to all! sharcholders Every share certificate
shall be signed by the Chairman of the Board, Pre51dcnt or Vice President and the
Secrctary or Assistant Sccretary or the Treas{m:r' r {\ssxstant Treasurer, or such other
officers of the Board of Directors may dlrcct andisealled with the corporate seal which
may be a facsimile, engraved or printed. Where ¢ certificates are sigiied by a transfer -
agent or a registrar, the signature of any officer of the Corporation appearing thereon may
be a facsimile, engraved or printed. The fact that anjofficer whose signature, manual or
in facsimile, appears on stock certificates,! 1$§ucdlor on hand, shall cease to be an officer
of the Corporation shall not invalidate any of su]:;crtiﬁcatcs.

1 .
ARTICLE[X |
AMENDMENTS

These by-laws may be altered,! amc:ndlcd, i{added to or repealed at any meeting
of shareholders by vote of a majority of sharcs of qtock represented at the meeting,
provided notice of the change be given in; the no{!.cc of the meeting; or, except as
provided in Articles ¥V and VI, they may bc altcrcd Eamended added to or repealed at any
meeting of the Board of Directors by vote of a m’a;onty of the directors in office,
provxdcd notl ce of the change be given m lhe mz{nncr required for notxces of special
mcetmgs

{
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Directors

Robert A. Ingram
‘Tadataka Yamada
David M. Stout
‘Michael Corrigan

Paul A. Holcombe, Jr.

Officers

Name

Robert A_ Ingram
Tadataka Yamada
. David M. Stout

Paul A. Holcombe, Jr.

Michael Corrigan
‘Richard Edge
Audrey Klijian
Richard Gossin
Donald F. Parman
Teresa M. Hechmer
Sandra C. Henderson
Charles M. Kinzig
David J. Levy
Williamn J. Mosher
Christopher A. Sidoti
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Exhibit C

Sanor Yxcc President and General Counsel —U.S.
Scmor Vice Prcsw ent, Finance — U.S. Pharmaceuticals

Assi 1t Sem'eta.t
Assxqta:l\t Secrctax:y'
{

Asswsant Secre

Asststant Sccrctmiy
Ass1stant Sccrétary
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