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To the Commissioner for Patents. Please record the attached original documents or copies thereof.

7. Name of Conveying Partylies): 2. Name and Address of Receiving Partyfies):
GLAXO WELLCOME INC. Name: SmithKline Beecham Corporation

/X‘/ ’7'/ 7 Internal Address:

Street Address: One Franklin Plaza, 200 North 16"
) Additional names of conveying parties attached. Street

3. Nature of Conveyance:
[ Assignment ® Merger City, State, Zip: Philadelphia, PA 19102
3 Security Agreement i Change of Name
! Other:

Execution Date: March 31, 2001 0 Additional namels) and address{es} attached.

4. (A) Patent Application Number(s): 4. (B) Patent Number(s):
09/530,573
L—__’_—__-\\

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

{1 Additional Numhers Attached

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 Number 26,382 (37 CFR 3.41) $40.00
Address: B;cog & Thomas,FPLLC ® Enclosed
625 Slaters Lane Fourth Floor -
) ] 1 .
Alexandria, VA 22314 Authorized to be charged to deposit account
8. Deposit Account Number: 02-0200

ATTACH DUPLICATE COPY QF THIS PAGE IF PAYING BY DEPOSIT ACCOUNT

DO NOT USE THIS SPACE

9. Statement and Signature:
To the best of my knowledge and belief, the foregoing is true and correct and any attached copy is

a true copy of the original documepft: .
Richard E. Fichter /(/QW Z W August 7, 2002

Name of Person Signing Signature Date

Total number of pages inciuding cover sheet, attachments and document: 16
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COMMONWEALTH G F PENNSYLVANTIA

CEPARTMENT OF STATE

APRIL 05. 2001

TO ALL WHOM THEZSE PRISENTS SHALL COME. GREETING:

SMITHKLINE BEECHAM CORPORATION

I. Kim Pizzing~illi, Secretary of the Commonwealth of
Pennsylvania 402 nereby certify that the foregoing and anneéxed 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 WHEREOF. I have
hereunto set my hand and caused
the S5eal of the Secretary's
Office to be affixed. the day
and year above written.

Secretary of the Commconwealth
DPOS
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ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION
nscus-lm(zmm ’

In cormpliance with tha requirements of 15 Pa.CS. § 1926 (relcxfmg to aticles of merger or consoiaation), the undersigned
iness corporations. desining 1o effect o merger. hereby state that:

e name.of e corporation surviving the merger is: Smtﬂl(l.in.* Beecham Corporation

'l

(Check and compilete one of the tollowing); : l' .
_X_The surviving comparation i & domestic tusiness comporation and the (al address of its suent registered office in this
T Commonweaith or {b) name ot ils commercial regisiered office provider and the county of venue is {the
Deportmant is heraby authorized to corect the {eliowing r}{ afion to conform o the records of the'Department):

() Ove Franklin Plaza, 200 Nerch l6th{Street, Philadelphia, PA 19102 Phila.
Number and Straet . City I Stota p County
by
Pl c/a: : ) 5
Nam of Commercial Registeted Office Provider! f ' County

For g carparalian refresenied by a commencial regisiered otfice pmvk:lar he covunty in [b) shok be deemed me cwrw in which the
camoratien i lecated far venua ondg aficial pybicglion pupoies. | i

i fer,
hd —. The surviving corporation is a quatified foreign business cor&omﬂon incomparated under the iaws of
and the {a] address of irs curent regltered otfice in this Cognmanwewih or (5] name of itz commercial regsrereu
office provider and the county of venue is {the Deﬂarrmeré‘c: heraby quthorzed ro carect the follomwing infomnation
19 confonm to the racords of the Department): i

{al

Number and Straet Gty State Tip County

Name of Commercial Reqisfefed Office Prevd Cgqunty

Fwawwdﬂonmmmodbvcmmmquklm affice provider. the counly in () sha ba mmdmcmwnwmch he
carporation is located tor venue and olida publicalion purpases, ,

i
'T'
i
i
fbl cla; !
et ;
iC

———The surviving comorations g nonquaiified foreign businzs:):;‘.orpomﬁon incorporgted undaer thelowzaf .
and ihe address of its principal office under the laws of ch domiciiary lurisdiction i

Number and Street Ciry i Stote e
]

3. e name Qngt the uddrea of the registered office In his Comrponweolm or name of ity commerclal registefed office -
provider and the caunty of venue of each ofher domestic bumess comporation and quohlied foreign business corparation
which is g party to e pian of merger are as foflaws, i

Nome of Corparattlan Address of Reglstered Office or Naq’ne of Comenescial Registeted Office Frovider County

Glaxo Wellcome Inc. CT Corporatien :‘}ys:en P'h:;.la.delphiﬂ-

!
'

{

OV oF @
THE ORIGINAL SIGNED | =" o
DOCUMENT FILED wiTH l "

TRE ACOmDtucnT 1pe QTATE

f-qy
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DSCB:15-19256 (Rev 50)-2

4, (Check, and ¥ cpprapriate complete, one of the faliawing)

— _The plon of merger shal be affective upen filing inese Articles of Merger in the Depariment of Siate,

_x_The plan of merger shall be effective on: _Mareh 31, 2001 . ar_11:30 p.m.
Pate Hour

5. The mennet in which the plon of merger was adepted by each domestic cofporation i as folows:

Name of Carperation ' ‘Manner of Adoplion

‘$SmithKline Beeccham Corporation Adopred by the directors and shareholders
" pursuant to 13 Fa.G.3. § [924(s).

. [Shike gut this patagraph X no foreign corperation is a pctﬂy to the merger). The pian was authorzed, adopted o
gpproved. gs he case may be. by e toreign business carporation jor gach of the foreign business coporations) party to
Ihe plan in accordance with he lows of the Jursdiction in which it is incarporated.

7. (Check, and ¥ apprapriate compliele, one of e (cllowing):
x_The plan of merger is set farth in full in Exhiit A attached hereto and made a part hereof.

___Pursuanrto 15 PA.CS. § 1901 (reiating to omission of cartain provisions from fled plansj the provisons, if any. of the
plan of merger that amend or constifute the operative Aticies of incorperdation of the surviving comoration asin
alfect subsequent 1o the effective dale of he plan are set forth in (Wl in Bhikit A amoched hereto ond made aport

neteol. The fUll text of ihe plon of merger i an file o the prAncipal place of business of the surviving comoration. the
address of which'ls:

Number and Siteet iy Shate Ip County

IN TESTMONY WHERECF, the undemsigned conporation or each undersigned corporoﬁon has ccusef rsese Arficlesof
Merger to ba signed by o duly authornzed officer thereof this day of March 0

- o SMITHKLINE REECBAM CORPORATION
: Zmo!tnrpomh\, o)

-2

., Bignature)
™me: Dopald ¥. Parman. Secretary

GCLAXO WELLCOME INC.
( of Com )

8Y: - L

(Signaitded)
e  Paul A. Holcombe, Jx., Secxretary
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~ PLAN OF MERGER
. between
SMITHKLINE BEECHAM CORPORATION
and

GLAXO WELLCOME INC.

PLAN OF MERGER approved on March 29, 2001 by SmithKline Bececham
Corporation, a business corporation incorporated under the laws of the Commonweatth 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. ) ]

1. Pursuant to the provisions of the Business Corporation Law of 1988 of the
Cormmonwealth 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 Pennsylvania corporation
under the name “SmithKline Beecham Corporation™ pursuant to the provisions of the -
PBCL. (the “surviving corporation™). As the “terminating corporation” GWI shall ccase
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 continue in full force and effect
until amended and changed in the manner prescribed by the provisions of the PBCL..

3. From and afier the effective time of the merger in the jurisdiction of its
organizarion, 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, l -
altered, or amended as therein provided and in the manner prescribed by the provisions of
the BCL.

SNAWCORMNFARMANSDE Corp-GWI 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 Directors and the

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

s. The 483,238 issued and outstanding shares of common stack of the
terminating corporation irumediately prior to the effective 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 cutstanding shares of common stock
of the surviving corporation immediately prior to the effective date of merger shall, upon
the effective date of the merger, be converted into 376 shares of common stock of the
surviving corporation. Neither the terminating company nor the surviving company has.

" tssued and outstanding any equily securitics or securitics, agrccmcnt.§ or instruments
convertible into or 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& 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 1o be exceuted and filed and/or recorded any
document or documents prescribed by the laws of the Commonwealth of Pennsyivania
and the laws of the State of North Carolina and they will cause to be performed ail
necessary acts therein ‘and clsewhere to effectuate the merger.

7. Any officer of the terminating corporation and any officer of the surviving
cotporation are hereby authorized to exccute the Articles of Mexrger on bebalf of said
corporations, respectively, in conformity with the provisions of the PBCL; and the Board
of Directors and the proper officers of the terminating corporation and of the surviving
corporation, respectively, are hereby authorized, empowered, and directed to do any and

SALAWCORMPARMANSD Corp-GWI1 plan of mesperdos
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all acts and things, and to make, cxecute, deliver, file and/or record emy and ail
instruments, papess, and dooutnents which chall be or became umsi:y. proper, of
convenient to carry out o put into effect any of the provisious of this Plah of Merger os
the metger herein provided for. The effective time of this Plan of Merger and of the
merger therein provided for shall, insofar as the provisions of the PBCL shall govetn the
same, be March 31, 2001 at 1130 p.m. - :

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

SMITHKLINE BEECHAM CORPORATION

Name: Donald F, Petipan
Tite: Secretary

GLAXO WELLCOME INC.

o MM ~
Noame: Paul A, Holcombe 4%,

- Title: Secretery

CATENTLE Coqp-Q'W1 plan of mcrger, doc
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Exhibit A

SMITHKLINE BEECHAM CORPORATION
Amended and Restated Articles of Incorporation

~ FIRST: The name of the corporation (hereinafter called the "Corporation™)
is SmithKline Beecham Corporation. ’ |

SECOND:  The location and post affice address of the cutrent registeréd 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 to0 do any
lawful act cogccmi‘ng 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 scrvices used by the health professions, or the
drug trade.

| FOQURTH:  The aggregate nnumber of shares which the Corpo_rg:ion_ shall have

authority to issue is 3,000 shares divided into 2,000 shares of common stock with a par
valug of onc dollar per share, and 1,000 shares of preferred stock without par value.

FIFTH: The Board of Directors of the C'oq:oratic;n shall have the power, by
resolution duly adopted, to issue from time to time, in whole or {n 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 acﬁons.requircd or permitted to be taken at a meeting of -
shareholders may be taken without a méeting pursuant to Section 1766 of the Business
Corporation Law of 1988, as the same may be amended and supplemented, upon the

SALAWCORPAPARMANSE Corp-GW! plon of merger.dac
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woitten conseat of shareholders who would have becn entitled to cast the minimum
number of votes that would be pecessary to authorize the action at a meeting at which all
shareholders entitled 1o vote thereon weve present and voting

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

~ EIGHTH: The personal liability of the directors of the Corperation is Jimited

0 ;he fullest extent penmitted by the provisions of the Business Carporation Law of 1988
as the same may be amended and supplemented.

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

SNAWCORMPARMANSE Carp~GW{ plan of merger.doc
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Exhibit B

SMITHKLINE BEECHAM CORPORATION
BY-LAWS

ADQOPTED 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 Carporation shall be held at such time and place and on such date as
the Board of Directors may designate, at which time the sharcholders shall elect the
Board of Directors. ‘

SECTION 2. SPECIAL MEETINGS. Special meetings of the sharcholders
- may be cailed 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
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 w 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 meeting of shareholders,
specifying the place, day and hour of the meeting, shall be mailed by the Seerstary at
least ten days prior to the mecting, 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 transacted thereat and no business 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 2 majority of the issued and outstanding shares cntitled to vote at the meeting shall
constitute a quonmm at any meeting of the shareholders; but if the meeting cannot be
organized because a quorum has not attended, those present may adjoum the mecting
from time to time, provided, however, that in the case of any meeting called for the
election of directors, those who attend the second of such adjourned mestings, although
less than a quorum, shall, nevertheless, constitute a quoxum 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 shareholders, or the date fixed for

SALAWCORMPARMAMEH Corp-GW! plan ef merger.doc
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the payment of any dividend or distribution, or the datc of the allotment of rights or the
date when any change or conversion or exchange of shares will be made or go into effect,
as a record date of the determination of the sbareholders entitled 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 shareholders as shall be shareholders of record on the date so fixed shall be
entitled 10 notice of, or to vote, at, such meeting or 10 receive payment of such dividend,
or 10 receive such aliotment or rights, or to exercise such rights, as the case may be,
notwithstanding any wansfer of any shares op the books of the Corporauon after any
rccord date fixed, as aforesaid. -

ARTICLE (1.
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 have power to increase or decrease the number of directors and to fill any vacancics
in their number, including vacancies resulting from any increase in the number of
directors. Directors need not be shareholders.

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

SECTION 3. TERM. Directors shall hold uffice xmtil 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 meetings of the Board may be
called by the Chaimman of the Board, the President, or the Scerctary and shall be callcd 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 cither by written notice mailed at least two days before the
meeting or by notice given personally or by telephone or telegraph at lcast 24 howrs
before the meeting. Notice of any mecting may be waived.

SALAWCORPPARMAMSE Com-GW1 plan of merger.doc

PATENT
REEL: 013171 FRAME: 0434



oo
SECTION 7. QUORUM. A xﬁalonry of the directars in office shall constitute

a quorum for the transaction of business. Should there be no quorum, the members
present may adjoumn from time to time urml a quorurm is in aue.ndance.

SECTION 8. COM:PENSATION Directors shall reccive such compensation
for their services as may, from time to nmb ‘be fixed by resolution of the Board of
Directors. L

SECTION 9. PARTICIPAT’ION IN MEETING BY COMMUNICATIONS
EQUIPMENT. One or more directors may participate in a meeting of the Board ora -
commites of the Board by means of conference te:lcphonc or similar colmmunications
equipment be means of which will persons participating in the meeting can hear each
other. X

ARTICLE 1L,
EXECUTIVE COMMITTEE

SECTION 1. ELECTION. The:Board of Directors may elect from their
members cach yecar an Exccutive Corn.mrt;:cé: which shall include the Chairman of the
Board, the President and such additional members, not less than one, as the Board of
Directors may from time to time determine.” Thc Chaimman of the Board shall be
Chairman of the Executive Committee. |

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 epon any resolution adopted by the Executive
Commitiee o the same exteat as if it had béen duly adopted by the Board of Directors.
Two members of the Executive Commitee shall constitute a quorum for the transaction -
of business. i ] :

SECTION 3. MEETINGS AND NOTICES. The Executive Committee, by
resolution, may fix regular mesating dates, of which no notice need be given 1o members
of the Comumittee. Special meetings may'bc held at the call of the Chairman of the:
Executive Commiitee, 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 each member at least 24 hours

before the meeting, ‘

SECTION 4, BOARD SUBM[SSION All action taken by the Executive
Committee shall be reported to the Bom-d, 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 Committee, the! member or members thereof present at any
meeting and not disqualified from voting; whcthcr or not he or they copstitute a quorum, -
may unanimously appeint another director to act al the meeting in the place of any such
absent or disqualified mamber. :

i
H
i
I
}

SALAWCORFPARMAMNSH Comp-OWI plan of merger.docl
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ARTFICLE IV.
OFFICERS

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

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

(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 Corperation and shall perfonn his duties subject to the direction and control
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.

(¢) Onmne ormore Vice Chamnen Vice Presidents, a Secretary, a
Treasurer and such additional officers as fhe 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 meetngs of
management committees. The Chairman shall be available to otber officers of the
Corporation for consultation and advice. - _

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

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

AFLTICLE V.
LIA.BILITY OF DIRECTORS —

A dn'cctor of the Corporation shall not be personaily liable, as such, for
monetary damages for any action taken, or any failurc to take any action, on or after
Janusary 27, 1987 unless (a) the director 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
pursuaat to any criminal statute or the liability of a director for the payment of taxes
pursuant to local, state or Federal law. Aby repeal, amendment, or modification of this
Article sball be prospective only and sholl not increase, but may decrease, a dixector’s
liability with respect to actions or failures to act occurring prior to such change.

SALAWCORPWPARMAMSE Comp-GWI plag of nl.elgcr.d-oc'}
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[
ARTICLE V1.
NDEWIF! CATION
SECTION 1. TNDEWICA!IION OF DIRECTORS A.ND OFFICERS.
The Corporation shall indemnify any dxreq.tor or officer or exmployee or agent of the
Corporation or any of its subsidiaries who was or is an “euthorized represeotative”™ of the
Corporation (which shall mean, for the purpose of this Asticle, 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, partaer, fiduciary or trustee of another
corporation, parmershxp joint venture, tms'r, employee benefit plan or other enterprise)
and who was or is a “party”(which shall ifclude for purposes of this Article the giving of
testimoay or similar involvement) or is r.brean.-.ned 1o be made a party to any “procecding”
(which shall mean for purposes of this Amde any {hreatened, ending or completed
action, suit, appeal or other proceedmg of any nature, whether civil eriminal,
administrative or mvesmganvc., whether formal 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 reprmﬁtaﬁve of the Corporation to the fullest extent
pesmitted by law, including without limitation indemnification against expenses (which
shall include for purposes of this Article attomcy‘s' fees and disbursernents), damages,
punitive damages, judgments, penaltics, finés and amounts paid in setement 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 constitued
willful misconduct or recklessness. If an authorized representative is pot entitled to
indemnification in respeet of a portion © f‘mxy liabilites to which such person may be
subject, the Corporauon shall nonetheless igdemnify such person to the maximum extent
for the remaining portion of the habllmcs

SECTION 2. ADVANCEMENT OF EXPENSES. The Corporation shallpay -
" 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 hchalf of such person to repay such amount if it

shall ultimatcly be determined that such pcrson is not entitied 1o be indemnified by the
Corporation as authorized in this Articie.: The ﬁna.ncxal ability of such authorized
representative to make such repayrment sh.all not'be prerequisite to the making of an

advance. \

{
SECTION 3. EMPLOYEE BENEFII PLANS. For purposes of this Artcle,.
the Corporation shall be deemed to have requested an officer, director, employee or agent
to scrve as a fiduciary with respect 1o an employee benefit plan where the performoance by
such person of duties to the Corporation also imposes duties on, or otherwise involves
services by, such person as a fiduciary w1th JCSpect 1o the plan; excise taxcs assessed on
an authorized representative with rl:spccrm- any 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 purpase reasonably believed
o
.i ; ' T
SALAWCORMPARMANSE Corp-GW1 plan of marger.doc i
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to be in the interest of the participants and bcncﬁémne.s of the plan shall be deemed to be
for a purpose which is not opposed 1o the best interests of the Corporation.

SECTION 4. SECURITY OF mnsﬂhm*xmnou OBLIGATIONS. To
further effect, satisfy or secure the mdcmmﬁcanon obligations provided herein or
otherwise, the Corporation may maintain msu:angc. obtaip a letter of credit, act as self-
insurer, create a rescrve, trust. escrow, cash co!latcral or other fund or account, coter nto
indemnification agreements, pledge or grant a sccunty intcrest in any assets or propetties
of the Corporation, or use any other mechanism or errangement whatsgever in such
amounts, at such costs. and upon such other tcrm§ and conditions as the 'Board of
Directors shall deem appropriate. ,

SECTION 5. RELIANCE UPON PRL)WSION:. Each persou who sball act
as an authorized represcntative of the Corporauon shall be deemed to be doing so in
reliance upon the rights of indemoification prowdzd by this Article.’

SECTION 6. AMENDMENT OR REPEAL Notwithstanding anythmg
contained in Article IX of these by-laws, this Arficle shall not be repealed or amended or
modified to limit the indemnification rights prcmded hereunder except by acdon of the
shareholders. All rights to indemnification under this Article shall be deemed a contgract -
between the Corporation and the person entitled Yo indemmnification under this Asticle
pursnant to which the Corporation and each such person intend to be legslly bound. Any
~ repeal, amepdment of modification hereof shall Be prospective only and shall not limit,
but may expand, any rights or abligations in resﬁcct of any proceeding whether .
commenced prior to or afler such change to the thent such proceeding, pertains to actions

or failures to act occuxting pnor 1o such change.:
l

SECTION 7. SCOPE OF ARTICLE} The indemnification, as authorized by .
thl.S Article, shall not be deemed exclusive of an} other rights to which those seeking -
indemnification or advancement of expenses may be entitled under statute, agreement,
vote of shareholders 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 les provided by, or granted pursuant 1o,
this Article shall continue as to a person who has ceased 1o be an officer, director,
employce or agent in respect of matters ansmg pnor to such time, and shall inure to the
benefit of the heirs, executors and admnmstrators of such person.
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SECTION 1. OFFICE AND R.E’CO DS. The general officc of the
Corporation, with the books and papers ther,eto belonging, shall be at Philadelphia,
Pennsylvania, in such location as any from umc }to 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 its incorporation. The seal shall be in the
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Directors P [
Robert A. Ingram E
Tadataka Yamada - P : F
David M. Stout B
‘Michael Comrigan Lok t
Paul A. Holcombe, Jr. !
| b
Officers ] g
Name : - : Oﬂig s)
T
Robert A. Ingram Chan'm%n c
Tadataka Yamada Vice Cl::mrman
. David M. Stout President : |
Paul A. Holcombe, Jr. Semior Vice Prcsx ent and Geaeral Counsel — U.S.
Michael Comrigan Sc:mot Vice President, Finance -~ U_S. Pharmaceuricals _
Richard Edge Treasurst ! - : ' -
Audrey Xlijian ' Assistagt Treasun:‘r T . '
Richard Gossin . Assistant Tre.aéme
Donald F, Parman Vice P‘n*std:q:{an Secretary
Teresa M. Hechmer Ass:sé.%t Secretmpr
Sandra C. Henderson Assistant Secretmﬁ,'
Charles M. Kinzig Assis!mkt Sem:taxp'
David J. Levy _ Assi Err Seere '
William J. Mosher Assistant Secr?mﬁ'y
Christopher A. Sidoti Assistant Secretaxy
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