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Schedule B

| .. Serial .. Patent:

- Rt Number °  Number.
TRI 1004 Notmal
Use of MEC-442 in
Combination with
other Antiviral Agents
TRI 1020 FROV
Method of
Manufacture of 1,3- US. 8/12/9% 60/096.214
Oxathiolane
Nucleosides

TRI 1020 PROV 2
Method of
Manufacture of 1,3~ U.s. 3/4/99 60/122,841
Oxathiolane
Nucleosides

TRI 1020 Normal
Method of
Manufacture of 1,3- Us. 8/12/99 | 09/373,89] 6,215,004
Oxathiolane
Nucleosides
TRI 1020 DIV
Method of
Manufacture of 1,3- Us 5/25/00 09/570,885 6,518,425
Oxathiolane
Nucleosides
TRI 1020 CON
Method of
Manufacture of 1,3- us 9/26/00 | 09/669,806 6,576,766
QOxathiolane
Nucleosides
TRI 1020 CON
Method of
Manufacture of 1,3- Us 2/11/03 10/361,980
Oxathiolane
Nucleosides

TRI 1007 PROV
Cormbination Therapy
to Treat Hepatitis B
Virus

s, 477198 09/056,548 6,410,546

us 11/2/98 | 60/106,664
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Serial U Pasent.
Number ~~  Number &

RefiNgi,
TRI 1007 Normal
Combination Therapy

to Treat Hepatitis B Us 11/2/99 09/432,247 6,528,515
Virus

TRI 1007 Normal
Combination Therapy | US

to Treat Hepatitis B DIV 2/25/03 10/374,363
Virus

ALTUS PROV Non-
homogeneous
Systems for the
Resolution of
Enantiomeric
Mixtures

TRI1010 Normal
Non-homogeneous
Systems for the U8
Resolution of -
Enantiomeric
Mixtures
TRIL011 PROV
Method of
Manufacture
L-FMAU
TRI1011 U8
Method of
Manufacture
L-FMAU

TRI 1013 PROV
Polymorphic and i 0/
Other Crystalline 1.5 3/1/01 60/272,560
Forms of FTC
TRI 1013 PROV 2 U.A. 8/2/01 060/309,605
TRI 1013 US
Polymorphic and ‘

Other Crystalline Us. 3/1/02 10/086,830
Forms of FTC

TRI 1014 PROV
DAPD Combination
Therapy with losine
Monophosphate
dehydrogenase
Inhibitor

U.s. 10/9/98 | 60/103,804

6/1/00 09/585,166

U.5. 3/30/01 60/280,307

0.5, 3/29/02 | 10/112,403

U, 12/15/00 | 60/256,068
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g~ Serial - Patent.
Daté.. © Number ‘Number

TRI1014 PROV 2
DAPD Combination
Therapy with U.s. 3101 60/272,605
Ribaviran and
Mycophenolic Acid
TRI1014 Normal
DAPD Combination
Therapy with Us 12/17/01 | 10/023,636
Ribaviran and
Mycophenolic Acid
TRI 1015 Prov
Combination Therapy
with 1,3-Dioxolanes Us
and Inosine Prov 07/03/02 | 60/393,935
Monophosphate
Dehydrogenase
Inhibitors

TRI 1016 Prov
Combination
Therapies for the
Treatment of Hepatitis
B

TRI 1016 Us 7/11/03 10/618,531
TRI 1018 2-
Substituted-3-
Propenamide us

Derivatives And Prov 12/2/02 60/430,556
Methods Of Using
The Same"

us

7/15/03 60/396,117
Prov
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CERTIFIED OFFICER’S CERTIFICATE OF
GILEAD SCIENCES, INC.

I, Gregg H. Alton, hereby certify that I am the duly elected and acting General Counsel
and Assistant Secretary of Gilead Sciences, Inc., a Delaware corporation (“Gilead’) with
offices at 333 Lakeside Drive, Foster City, California U.5.A., and whose registered office
is 1209 Orange Street, in the City of Wilmington, County of New Castle, Delaware, and
do further hereby certify the following:

As provided in the Certificate of Merger which was filed with the Delaware
Secretary of State on January 23, 2003, a copy of which is aitached hereto as
Exhibit A, Triangle Pharmaceuticals, Inc., a Delaware corporation (“Triangle™)
merged with and into a wholly-owned subsidiary of Gilead. Asa result of this
merger, Triangle became a wholly-owned subsidiary of Gilead.

IN WITNESS WHEREOF, the undersigned has executed this Certificate on behalf of Gilead
asof D ber 12, 2003.
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i 1 1 ing facsimi itted to the Mail Stop
I hereby certify that this correspondence is being facsimile transmitte . ]
Assignment Recordation Services, Commissioner of Patents, P.Q. Box 1450, Alexandria, VA 22313-
1450, Attention:, Facsimile No. (703)306-5995, on January 27, 2004.

Ladl, séﬁ,ilaw

Sally Sexto@

Gilead Assignment
Date: January 27, 2004
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Delaware ...

The Tirst State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COrY OF THE CERTIFICATE OF OWNERSHIP, WHICE MERGES:

1§ TMBOLO ACQUISITION SUB, INC.", A DELAWARE CORPORATION,

WITH AND INTO "TRIANGLE PHARMACEUTICALS, INC." UNDER THE
NAME OF "TRIANGLE PHARMACEUTICALS, INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-THIRD DAY OF
JANUARY, A.D. 2003, AT 3 O'CLOCK P.M.

AND I DO HERERY FURTEER CERTIFY THAT TEE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE TWENTY-THIRD DAY

OF JANUARY, A.D. 2003, AT 4 O'CLOCK P.M.

aﬂﬁmeQLt-xz;mﬁi&ig%2;ui44AJ

Harrlat Smith Windsor, Secretary of Stare

2521672 B8100M
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 03:00 PM 01/23/2003
020047378 - 2521672

CERTIFICATE OF OWNERSHIF AND MERGER
MERGING
SIMBOLO ACQUISITION $UB, INC.,
WITH AND INTO
TRIANGLE PHARMACEUTICALS, INC.

Pursuant to Section 253 of the
Detaware General Corporation Law

SIMBOLO ACQUISITION SUB, INC., 8 corporation organized and existing under the laws of the
$tate of Delaware (this “Corporation”™),

Does HERERY CERTIFY:

FIRsT: That this Corporation was incorporated on Noveniber 20, 2002, pursuant to the Delaware
General Corporation Law, the provisions of which permit the merger of & parent cnrpoqﬁun organized
and existing under the Iaws of such State into a subsidiary corporstion orgenized and existing under the
laws of such State.

SECOND: That this Corpotation owns a1 least ninety percent (30%) of the owstanding shares of
the corwnon stock, $0.001 par valuc per share ("Triangle Comman Stock™), of Triangle Pharmaceuticals,
Inc., a corporalion incorporated on the 129 day of July, 1995, pursuant to ths Delaware General
Corporation Law (“Trisngle"™), and having no ¢lazs of stock outstanding other than such coramon stock.

ThiRD: That this Corporadon, by the following resolutions of its Board of Directors, duly
adopted by the nnanimons writien consent of the members thersof. flled with the minules of its Board of
Direcrors, pursunnt to Section 141(1) of the Delaware Geners] Corporation Law, on Mavemwber 26, 2002,
determtined to, and sffective as of 4:00 pm EASTERN STANDARD TIME on January 23, 2003 shall,
merge itself with and into Triangle (the “Merger): ‘

AGREEMENT AND PLAN OF MERGER

WHEREAS, the Board of Directors of the Corporation believes that it is advisable and in
the best inlerests of the Cotporation for the Corporation: i) to enter into an Agreement and Plan
of Mergor with the Corporation's parent corporation, Gilead Sciences, Inc,, 3 Delaware
corporation {"Gilead™), Triangle Pharmaceuticals, Inc., a Delaware corporation ("Triangle”) in
substantially the form presented to the Board of Directors of the Corporation; (if) 1o maks a cash
tander offer 1o acquire all of the outstanding shares of common stock of Tosagle ("Triangle Com-
mon Stock™ at a price of $4.00 per thare of Triangle Common Stock, net to the geller in cash (the
“Offer Price”), without interest therean. upon the terms and subject o the conditions set forth in
such Apteement snd Plan of Merger (the “Tender Offer™); and (iii) to merge with apd into
Trianglc upon the terms and subject to the conditions set forth in such Agresment and Plan of
Merger following the acquisition by the Corporation of Trinagle Comon Stock validly tendered
{and pot withdrawn) in the Tender Offer (the merger of the Corportion with and into Trisngle
being Teferred to as the “Merger,” and tngether with the Tender Ofter, the “Trangactions™).

Now, TREREFORE, BE IT RESOLVED, that that the Board of Directors of the Corporation
helieves that it iz advisable and in the best interests of the Corporation for the Corporation 0
enter into an Agrecment and Plan of Merper with Trianglc snd Gilead, in substantially the form

Z6T5I6 vIHN
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presented 1o the Board of Directors of the Corporation, with such ¢hanges as the officcrs of the
Comporation may approve, such approval to be evidenced by such officer’s or officers’ execution
theraof (the “Merger Agreement™), and the Board of Directors of the Corporation hereby
approves the Merger Agroement and declares its advisability; and

FURTHER RESOLVED, that the approprists officcts of the Corporation be, and sach of
them hereby is, authorized, empowered and directed, in the name of and for and on behalf of the
Corporation, to exceute and deliver the Marger Agreernent and eny other agrewments, certificates
and other docyments referred to therein or conternplated thereby, and to cause the Corporstion to
perform its obligations thervunder; and

FURTHER RESOLVED, that the officars of the Comaration be, and each of them heroby is,
suthorized, smpowered and directed 1o submit the Tranzactions and the Merger Agreement to the
Corporation’s sulc stockholder for its approval and adoption, i 2 manter consistent with the
provigions of all applicablc atate and federal laws, and to taks all such other actions that any of
them deem to be nocessary or appropriate to obtain the spptoval and adoption of the Transactions
and the Merger Agrasnent by the Corporation's sole stockholder; and

FURTHER RESOLVED, that the appropriate officers of the Corporation be, and each of
them heraby {5, authorized, empowered and directed, in the name of and for and on bekalf of the
Corporation, to tzke sny action necessary or appropriatz to commence and purchaue shares of
Toangle Coramon Stock validly tendeted (and not withdrawn) in the Tendet Offer, and 0 make
such changes to the lerms and condidons of the Tender Offer as the appropriete officers may
approve, such approval to be conclusively svidenced by the tiling of a definitive copy of the
Offer to Purchase ralating to the Tender Offer with the Sccurities and Exchatge Commissian (the
"Compission”) ag an exhibit to the Temier Offer Statement on Schedule TO relating to such
Tender Offer (the “Schedula TO™; and

FURTHER RESOLVED, that the appropriste officers of the Corporution be, and ¢ach of
themn hereby is, authorized, empowered and directed, in the name of and for and on behalf of the
Corporation, to cause to be preparcd, to exesute on behalf of the Corporation and to ¢ause to be
filed with the Commission the Schadule TO (snd all amendments thesato), with soch changes as
the apprapriate officers may approve, such approval to be conelusively evidsticed by such exscu-
tion and filing with the Commission, and any other appropriate schedules, statements. reports and
other documnents, including any amendmon therelo, required under the Securities Exchange Act
of 1934, as amended, and the rules and regulations promulgated thereunder (the "Exchunge Act™),
in cotmection with the Tender Offer, and to cause to be prepared, 1o sxeculc and to wause fo be
filed any other appropriste schedules, statements, reposls br documents or any amendments
thercte as may be required (o be filed with the Commission in connection witk the Tender Offer;
and

FURTHER RESOLVED, that the appropriate officers of the Corporation be, and sach of
them hereby Is, autborized, compowered and directed to make from time to time, such changes in
the tarms and conditions of the Tender Offcr that are approved by the appropriate officers of the
Corpotation, and the appropriate officers of the Corporation are hereby aulhurized to take all
necessary elion to cause the Tender Offer to be so amendsd, including, without limitation,
preparing approprists amcndments to the Offer to Parchase relating to the Tender Offer, the
Letter of Transmittal relating 1o the Tender Offer, the Schedule TO and related offering docu-
ments; and

267536 v1MHN
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FURTHER RESOLVED, that the appropriste officers of the Covporation be, and each of
them hereby is, authorized, empowersd and directed, in the name of and for and on behalf of the
Corporation, at such time as xaid officers may determine (o be approprizte, (1) 1o deliver a request
for a stockholder list pursuant to Rules 14d-5 and 142-7 of the ruley wnd regulations promul
undcr the Exchange Act and (ii) n general, to take such ather actions that, in the judgment of the
officer taking sach actions, may be necessary cf sppropriate in order 10 obtain a stockholder list,
security pasition listing and related corporate documents and records of Triangle: and

FURTHER RESOLVED, that tha Merger is hareby approved, and the psyment by the
Corporation in cash of the amount per share 1o be paid for Trizngle Common Stock in the Tender
Offer (as such amount may be adjusted pursnant to the Merger Agreoment to reflect a change of
the Trianple Cormmon Stock into 8 different number or class of shares by resson of any stock
split, division or subdivision of shares, stock dividend, reverse stock split, consolidagon of
shares, reclassification, recapimlization or other similar waosaction involving Trisngle), without
interust thereon, in cxchange for each share of Triangle Common Stock oulstanding at the
cffective time of the Merger (other than shares of Triangle Common Stock held by the
Corporation or Gilead or sny of its other wholly-owned subsidiaries) s hersby authorized and
approved; and

FURTIER RESOLVED, that all priot sctions taken by the afficers of the Corporation with
respect to the preparation and negotiation of ¢ach of the Merger Agreements, and cach other
agraement, document of insirument related to the Transactions be, and each of them bereby is,
authorized, ratificd and approved; and

FURTHER RESOLVED, that the efficcrs of the Corporation be, and cach of them hezeby is,
authorized and directed to take such further action us ench muy desmn necessary of appropriste 10
carry ot the intent of the above regolutions.

FOURTH: That the Mcrger has been approved by the holder of all of Lhe vutsianding stock of this
Corparation entitled to votc thereon by unanimous written consent without a mesting in accordance with
Section 22% of the Delaware Gieneral Corporation Law.

FIFTH: That the surviving corporation (the “Surviving Carporation™) shall be pamed “Trizngle
Fharmaceaticals, Inc.” ‘

SIXTH: That from and after the effective fime of the Merger, the Certificate of Incorporation of
the Surviving Corporation shall be amended and restated in its entirety to read as set forth in Exhibit A
atiached hereto,

SEVENTH: That the Merger shall become effective ai 4:00 p.m. BASTERN STANDARD TIME
om January 23, 2003.

267536 vIJHN
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I WrTroess WHEMEOF, Simboln Acquisifon Sub, hoc, has causd shis Cwrtificsts of Ownerhip
and Mamger &0 be £X6856d it its Forparate name o3 of the L3 day of Tannary. 3003.

SIMBOLO ACQUISITION SUR, INC,

: 2. .
T T
Title: Prudent

6778 VN
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Exhibit A

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

TRIANGLE PHARMACEUTICALR, INC.,

L
The nume of this corporation is Triangle Pharmaceuticals, Inc.
IL

The address of the registered office of the corporation in the State of Delaware is
1209 Orange Strest, in the City of Wilmington, Cowsty of New Castle, Delaware 19301.
and the name of the registered apent of the corporation in the State of Delawarc at such

address is The Corpomtion Trust Company.
Hl.

The purpose of this corporation is to engage in any lawful act or activity for
which a corporaion may be organized under the Dolaware General Corporation Law
DGCL™.

1v.

This corporation is authorized to issue only one class of stock, to be designated
Common Stock. The total number of shares of Common Stock which the corporation is
presently suthorized to issuc is Ons Thousand (1,000) shases, ¢ach having a par value of
one cent (30.01).

V.

A. The management of the business and the conduct of the affairg of the
corporation shall be vested in its Board of Directors. The number of directors which shall
constitute the whole Board of Directors shall be fixed by the Board of Dircetors in the
manner provided in the Bylaws.

B. Subject to Section (45) of the Bylaws, the Bylaws may be altered or amended or
new Bylaws adoptod by the Stockholders eatitled o vote. The Board of Directors shall
also have the power to adopt, smend or repeal the Bylaws,

C. Directors shull be elected at each annual meeting of stockholders to hold office
until the next annmal meeting. Each director shall hold office either until the expiration of
the term for which elected or appointed and until a soccessor has been elecied and
qualified, or umtil such director’s death, resignation or removal. No decreasc in the

267536 vIFHN
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mummber of directors constituting the Board of Directors shall shorten the tarm of any
incumbent director.

D. The Board of Directors is expressly ampowered to edopt, amend or repeal
the Bylaws of the corporation. The stockholders shall also have power to adopt, amend
ot repeal the Bylaws of the corporation; provided, however, that, in additiom to any vote
of the holders of any cluss or garies of stock of the corporation required by law or Ly this
Certificate of Incorporation, the affirmative vote of the holders of at least a majority of
the voting power ot all of the then-outstanding shares of the capital stock of the
corporation eutitled to votc generally it the election of dircetors, voting together as a
ginele class, shall be required 1o adopt, amend or repeal any provision of the Bylaws of

the corporation.
VL

A. The liability of the directors for monetary damages shall be climinated to
the fullest extent under applicable law.

B. Any repeal or modification of this Article V1 shall be prospective and shail
not affect the rights under this Article VI in effect at the time of the ullcged occurrence of
any act or omission to aci giving rise to liability or indemnification.

VIi.

The corporation reserves the right to amend, aiter, change or repeal any provision
contained in this Certificale of Incorporation, in the manner now or hereafter prescrided
by statuts, and all rights confarred upon the stockholders herein are granted subject to this
reservation.
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